
CORECIVIC, INC.  
(THE “COMPANY”)  

EXECUTIVE COMMITTEE CHARTER  
(Adopted by the Board of Directors effective December 14, 2023)  

  
A.   PURPOSE    
   
The purpose of the Executive Committee is to discharge the responsibilities of the Company’s Board of 
Directors (the “Board”) relating to the transaction of routine, administrative matters that occur between 
regularly scheduled meetings of the Board.  
   
B.   STRUCTURE AND MEMBERSHIP   
   
1. Number. The Executive Committee shall consist of at least three members of the Board, at least one 

of whom is an independent director as set forth under Board Composition and Selection; Membership 
Criteria – Board Composition – Director Independence of the Company’s Corporate Governance 
Guidelines.  

   
2. Chair. Unless the Board elects a Chair of the Executive Committee, the Executive Committee shall 

elect a Chair by majority vote.  
   
3. Compensation. Members of the Executive Committee who also are employees of the Company shall 

not receive compensation for their services on the Executive Committee, except as expressly approved 
by the Board. The compensation of non-employee members of the Executive Committee shall be as 
determined by the Board.  

   
4. Selection and Removal. Members of the Executive Committee shall be appointed by the Board, upon 

the recommendation of the Nominating and Governance Committee. The Board may remove 
members of the Executive Committee from such committee, with or without cause.  

   
C.   AUTHORITY AND RESPONSIBILITIES   
   
The Executive Committee’s primary function is to exercise and have all the powers of the Board in the 
management of the business and the affairs of the Company during the intervals between meetings of the 
Board. The Executive Committee shall, between regularly scheduled meetings of the Board, transact routine 
administrative matters that require Board approval as such issues arise. Notwithstanding the foregoing, the 
Executive Committee shall not have the power or authority to: (i) amend the Company’s charter, as 
amended (“Charter”), or the Bylaws; (ii) adopt an agreement or plan of merger, share exchange, or 
consolidation to which the Company is a party; (iii) recommend to the stockholders of the Company any 
action which requires stockholder approval including, but not limited to, (a) the sale, lease, or exchange of 
all or substantially all of the Company’s property or assets or (b) a dissolution of the Company or a 
revocation of a dissolution of the Company; (iv) declare a dividend or authorize the issuance of capital stock 
of the Company; or (v) take any other action or exercise any authority prohibited by law or the  
Company’s Charter or Bylaws.  
   
  



D.   PROCEDURES AND ADMINISTRATION   
   
1. Meetings. The Executive Committee shall meet as often as it deems necessary in order to perform its 

responsibilities. The Executive Committee shall keep such records of its meetings as it shall deem 
appropriate.  

   
2. Meetings with Management. The Executive Committee may meet with management in separate 

executive sessions to discuss any matters that the Executive Committee or the parties believe should 
be discussed privately with the Executive Committee.  

   
3. Reports to the Board. The Executive Committee shall report regularly to the Board. A summary of 

the actions taken at each Executive Committee meeting shall be presented to the Board at the next 
Board meeting.  

   
4. Charter. At least annually, the Executive Committee shall review and reassess the adequacy of this 

Charter and recommend any proposed changes to the Board for approval.  
   
5. Independent Advisors. The Committee shall have the sole authority to retain and terminate (or obtain 

the advice of) any consultant, independent legal counsel, or any other advisor (referred to herein as a 
“Committee Advisor”) to assist it in the performance of its duties. Such Committee Advisor may be 
regular advisors to the Company. In exercising its authority to retain a Committee Advisor, the 
Committee shall take into consideration all factors relevant to the Committee Advisor’s independence 
from management, including the following: (a) the provision of other services to the Company by the 
person that employs the Committee Advisor; (b) the amount of fees received from the Company by 
the Committee Advisor’s employer, as a percentage of the total revenue of the Committee Advisor’s 
employer; (c) the policies and procedures of the Committee Advisor’s employer that are designed to 
prevent conflicts of interest; (d) any business or personal relationship of the Committee Advisor with 
a member of the Committee; (e) any stock of the Company owned by the Committee Advisor; and (f) 
any business or personal relationship of the Committee Advisor or the Committee Advisor’s employer 
with an executive officer of the Company. Any such Committee Advisor will be retained at the 
Company's expense and report directly to the Committee on such engagements. The Committee is 
empowered, without further action by the Board of Directors, to cause the Company to pay the 
compensation of such Committee Advisors as established by the Committee.  

   
6. Investigations. The Executive Committee shall have the authority to conduct or authorize 

investigations into any matters within the scope of its responsibilities as it shall deem appropriate, 
including the authority to request any officer, employee, or advisor of the Company to meet with the 
Company or any advisors engaged by the Executive Committee.  

   
7. Annual Self-Evaluation. At least annually, the Executive Committee shall evaluate its own 

performance.  
   
8. Additional Powers. The Executive Committee shall take such other actions and have such other duties 

as may be required by law, assigned by the Company’s Bylaws or Corporate Governance Guidelines, 
or delegated from time to time by the Board.  


	A.   PURPOSE
	B.   STRUCTURE AND MEMBERSHIP
	C.   AUTHORITY AND RESPONSIBILITIES
	D.   PROCEDURES AND ADMINISTRATION

