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(State or Other Jurisdiction of Incorporation)  (Commission File Number)  (I.R.S. Employer
    Identification No.)

10 Burton Hills Boulevard, Nashville, Tennessee 37215
 

(Address of principal executive offices) (Zip Code)

(615) 263-3000
 

(Registrant’s telephone number, including area code)

Not Applicable
 

(Former name or former address, if changed since last report)

     Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

 

 



 

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

     On February 20, 2007, the Compensation Committee (the “Committee”) of the Board of Directors (the "Board") of Corrections Corporation of America
(the “Company”) approved the Company’s 2007 Cash Incentive Plan (the “2007 Plan”). In early 2005, the Company, through the Committee, established a
series of earnings per share (“EPS”) performance targets for its annual cash performance incentive plan, based upon the Company’s 2004 performance, as
increased by competitive EPS growth rates established upon the Company’s business services peer group. The Committee established these targets in the
context of a three year growth rate plan for 2005, 2006 and 2007. In each of these years, senior executives were or are entitled to earn bonuses from 0% of
base salary up to a maximum of 150% of base salary based upon the EPS growth achieved. Targeted bonuses for which the executives could achieve 75% of
base salary were established for EPS growth that was equal to the 75th percentile of performance for the business services peer group, with the opportunity for
greater bonuses for superior performance. The Company’s EPS growth for 2005 and 2006 significantly exceeded the anticipated range of performance, as the
three year plan required 12% to 20% compounded growth rates for the payment of targeted to full bonuses.

     The 2007 Plan is intended to provide incentives to members of management, including the Company’s named executive officers, in the form of cash bonus
payments for achieving certain performance goals established by the Committee consistent with the three year growth rate plan described above. The
performance awards will be based upon the Company’s achievement of previously established EPS goals for the fiscal year ending December 31, 2007.
Actual awards can range from zero to a maximum of 150% of such participant’s base salary. The Committee will administer and make all determinations
under the 2007 Plan. The Committee reserves discretion to make adjustments to the EPS figure used for bonus calculation purposes for limited non-operating
events outside the ordinary course.

Item 8.01. Other Events.

     On February 20, 2007, the Board adopted stock ownership guidelines (the “Guidelines”) for the Company’s executive officers and directors, effective as of
March 1, 2007 (the “Effective Date”). The Guidelines, which are to be administered and interpreted by the Committee, provide that the Company’s executive
officers are expected to own a fixed number of shares of common stock of the Company equal to three times such executive officer's base salary in effect as
of the Effective Date divided by the Company’s closing common stock price, as reported by the New York Stock Exchange (the “NYSE”), on the Effective
Date. For any individual who becomes an executive officer after the Effective Date, base salary and closing common stock price will be determined based on
such executive officer's date of hire or promotion, as applicable. Subject to a limited hardship exemption, executive officers are expected to meet these
ownership guidelines by the later of (1) March 1, 2012 or (2) five years following their date of hire or promotion, as applicable.

     With respect to the Company’s non-executive directors, such individuals are each expected to own a fixed number of shares of common stock of the
Company equal to four times the annual retainer for non-executive directors (excluding any retainer for chairing or serving as a member of a committee) in
effect as of the Effective Date divided by the Company’s closing common stock price, as reported by the NYSE, on the Effective Date. For any individual
who becomes a non-executive director after the Effective Date, annual retainer and closing common stock price will be determined based on the date of such
non-executive director’s initial election to the Board. Subject to a limited hardship exemption, non-executive directors are expected to meet these ownership
guidelines by the later of (1) March 1, 2012 or (2) five years following their initial election to the Board.

 



 

     The above description is subject in all respects to the terms and conditions of the Guidelines, which are attached hereto as Exhibit 99.1 and are
incorporated herein in its entirety by this reference.

Item 9.01. Financial Statements and Exhibits.

     (d) Exhibits.

     99.1      Stock Ownership Guidelines

 



 

SIGNATURE

     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.
     
Date: February 26, 2007 CORRECTIONS CORPORATION OF AMERICA

  

 By:  /s/ Irving E. Lingo, Jr.   
  Irving E. Lingo, Jr.  

  Executive Vice President and
Chief Financial Officer  

 

 



 

EXHIBIT 99.1

CORRECTIONS CORPORATION OF AMERICA

STOCK OWNERSHIP GUIDELINES

     The Board of Directors of Corrections Corporation of America (the “Company”) believes that the Company’s executive officers and members of its board
of directors (the “Board”) should own and hold common stock of the Company to further align their interests with those of the Company’s shareholders and
to promote the Company’s longstanding commitment to sound corporate governance. Therefore, the Board has adopted these Stock Ownership Guidelines
effective March 1, 2007 (the “Effective Date”).

I. Administration

     These Stock Ownership Guidelines will be administered and interpreted by the Compensation Committee of the Board (the “Committee”). The Committee
also shall have the discretion to submit for approval by the Board any amendments or modifications to these guidelines.

II. Executive Officer Stock Ownership Guidelines

     The Chief Executive Officer, Chief Financial Officer and the Company’s remaining “executive officers” as defined in applicable rules of the Securities and
Exchange Commission (the “Executives”) are expected to own a fixed number (as determined by the Committee in its sole discretion) of shares of common
stock of the Company equal to three times such Executive’s base salary in effect as of the Effective Date divided by the Company’s closing common stock
price, as reported by the New York Stock Exchange (the “NYSE”), on the Effective Date. For any individual who becomes an Executive after the Effective
Date, base salary and closing common stock price will be determined based on such Executive’s date of hire or promotion, as applicable.

     Executives are expected to meet these ownership guidelines by the later of (1) March 1, 2012 or (2) five years following their date of hire or promotion, as
applicable. Once achieved, ownership of the guideline amount must be maintained for as long as the Executive is subject to these Stock Ownership
Guidelines.

III. Non-Executive Director Stock Ownership Guidelines

     The Company’s non-executive directors (the “Non-Executive Directors”) are each expected to own a fixed number (as determined by the Committee in its
sole discretion) of shares of common stock of the Company equal to four times the annual retainer (excluding any retainer for chairing or serving as a member
of a committee) for Non-Executive Directors in effect as of the Effective Date divided by the Company’s closing common stock price, as reported by the New
York Stock Exchange (the “NYSE”), on the Effective Date. For any individual who becomes a Non-Executive Director after the Effective Date, annual
retainer and closing common stock price will be

 



 

determined based on the date of such Non-Executive Director’s initial election to the Board.

     Non-Executive Directors are expected to meet these ownership guidelines by the later of (1) March 1, 2012 or (2) five years following their initial election
to the Board. Once achieved, ownership of the guideline amount must be maintained for as long as the Non-Executive Director is subject to these Stock
Ownership Guidelines.

IV. Compliance with Ownership Guidelines

     The following may be used in determining share ownership:

 •  Shares of common stock owned outright by the Executive Officer or Non-Executive Director and his or her immediate family members who share the
same household, whether held individually or jointly;

 

 •  Shares of Restricted Stock or Restricted Stock Units where the restrictions have lapsed;
 

 •  Shares acquired upon stock option exercise;
 

 •  Shares purchased in the open market; and
 

 •  Shares held in trust (Due to the complexities of trust accounts, requests to include shares held in trust must be submitted in writing to the Chair of the
Committee. The Committee will review the request and will make the final decision).

     There may be instances where these Stock Ownership Guidelines would place a severe hardship on the Executive Officer or Non-Executive Director or
prevent such Executive Officer or Non-Executive Director from complying with a court order, such as in the case of a divorce settlement. It is expected that
these instances will be rare. In these instances, the executive must submit a request in writing to the Chair of the Committee that summarizes the
circumstances and describes the extent to which an exemption from these Stock Ownership Guidelines is being requested. The Committee will review the
request and will make the final decision. If the request is granted in whole or in part, the Committee will in consultation with the Executive Officer or Non-
Executive Director, as applicable, develop an alternative stock ownership plan that reflects both the intention of these Stock Ownership Guidelines and the
individual circumstances at issue.

     Each Executive Officer and Non-Executive Director will be notified each year where they stand with regard to these Stock Ownership Guidelines.

V. Amendments or Modifications

     The foregoing sets forth the Company’s current stock ownership guidelines for its Executives and Non-Executive Directors. The Board may, at any time,
amend or modify these guidelines in whole or in part.

 


