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Item 1.01. Entry into a Material Definitive Agreement.

On December 18, 2019, CoreCivic, Inc., a Maryland corporation (the “Company”), entered into a Term Loan Credit Agreement by and among the
Company, as Borrower, certain lenders party thereto from time to time, and Nomura Corporate Funding Americas, LLC, as Administrative Agent for the
lenders (the “Term Loan Credit Agreement”), providing for a term loan to the Company in the principal amount of $250,000,000 (the “Term Loan”),
which resulted in net proceeds to the Company of $234.7 million.

Interest

The Term Loan bears interest at a rate that, at the Company’s option, may be either:

 

• a base rate defined as the sum of (i) the higher of (x) the United States prime rate, as quoted by THE WALL STREET JOURNAL (or another
national publication selected by the Administrative Agent), (y) the average overnight federal funds effective rate plus one-half of one
percent (0.50%) per annum and (z) one-month LIBOR plus one percent (1.0%) per annum plus (ii) a margin of three and one-half
percentage points (3.50%); or

 
• a LIBOR rate defined as the sum of (i) LIBOR (as published by Bloomberg or other commercially available source) for one, two, three or

six months (or, if approved by the relevant lenders, twelve months), as selected by the Company, plus (ii) a margin of four and one-half
percentage points (4.50%).

Interest on base rate loans is payable quarterly in arrears, and interest on LIBOR loans is payable at the end of each interest period (but not less
often than every three months).

Principal Repayment

The Term Loan is payable in consecutive quarterly installments commencing on March 31, 2020, and continuing on the last business day of each
fiscal quarter thereafter. The first four installments are in the amount of $3,125,000 each, and all remaining installments are in the amount of $4,687,500
each. The Term Loan matures on December 18, 2024, on which date the entire outstanding principal balance, together with all accrued and unpaid
interest, is due and payable in full.

Mandatory Prepayments

The Company is required to make prepayments in respect of the Term Loan in connection with unpermitted debt incurrences, certain asset
dispositions and insurance or condemnation events (subject to an annual threshold amount and reinvestment rights) and excess cash flow, as set forth in
the Term Loan Credit Agreement. In lieu of prepaying the Term Loan with the net proceeds of asset dispositions and insurance or condemnation events,
the Company may use those net proceeds to repay indebtedness of the Company outstanding in respect of the Company’s Second Amended and
Restated Credit Agreement dated as of April 27, 2018, as amended, and the Company’s senior unsecured notes, in each case to the extent such
indebtedness matures prior to the maturity of the Term Loan.

Optional Prepayments

The Company can prepay the Term Loan at any time and from time to time, without premium or penalty, except that a premium of 1.0% of the
amount prepaid must accompany any prepayment made prior to December 18, 2020, with the proceeds of any new or replacement tranche of term loans
that are in the nature of what are commonly referred to as “B” term loans and that bear interest with an all-in yield less than the all-in yield applicable to
the Term Loan. The 1.0% prepayment premium is also payable in respect of certain repricing events occurring prior to December 18, 2020.

Guarantees and Collateral

The loans and other obligations under the Term Loan are guaranteed by each of the Company’s domestic restricted subsidiaries.

Within 150 days after the date of the Term Loan Credit Agreement, the loans and other obligations under the Term Loan and the guarantees are to
be secured by first-lien mortgages on specific real property assets having an aggregate appraised value such that the principal amount of the Term Loan
is not more than 80% of such aggregate appraised value. The Company has the right, and under certain circumstances, the obligation, to replace real
property assets serving as collateral with other real property assets as set forth in the Term Loan Credit Agreement.



Certain Covenants

The Term Loan Agreement requires the Company to meet the following financial tests:

 • a consolidated secured leverage ratio of not more than 2.75 to 1.00 (consolidated secured debt net of cash/consolidated EBITDA); and

 • if and while the consolidated secured leverage ratio exceeds 2.00 to 1.00, a quarterly confirmation of compliance with the 80% loan-to-value
requirement based on appraisals furnished to the administrative agent within the then-preceding 12 months.

In addition, the Term Loan Agreement contains certain customary affirmative and negative covenants.

Events of Default

The Term Loan Agreement contains customary events of default, including, without limitation, payment defaults, breaches of representations and
warranties, covenant defaults, cross-defaults to certain other material indebtedness in excess of specified amounts, certain events of bankruptcy and
insolvency, certain ERISA events, judgments in excess of specified amounts and change in control.

Other Relationships with Lenders

Certain of the lenders under the Term Loan or their affiliates have provided, and may in the future provide, certain commercial banking, financial
advisory, and investment banking services in the ordinary course of business for the Company, its subsidiaries and certain of its affiliates, for which they
receive customary fees and commissions.

The foregoing summary of the Term Loan does not purport to be complete and is qualified in its entirety by reference to the Term Loan Credit
Agreement, a copy of which will be filed with the Company’s annual report on Form 10-K for 2019.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of Registrant.

The information set forth under Item 1.01 above is incorporated by reference into this Item 2.03.

Item 7.01 Regulation FD Disclosure.

On December 19, 2019, the Company issued a press release announcing the Term Loan Credit Agreement, a copy of the press release is furnished
as Exhibit 99.1 to this Current Report on Form 8-K.

The information pursuant to this Item 7.01, including the information in Exhibit 99.1, is being furnished and shall not be deemed “filed” for any
purpose, including for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the
liabilities of that Section, nor shall it be deemed incorporated by reference into any filing under the Securities Act of 1933, as amended, or under the
Exchange Act, regardless of any general incorporation language in such filing, except as shall be expressly set forth by specific reference in such filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
     

 99.1  Press Release dated December 19, 2019.
     

 104   Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURES

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: December 20, 2019   CORECIVIC, INC.
       

  By:  /s/ David M. Garfinkle
  Name: David M. Garfinkle
  Title:  Executive Vice President and Chief Financial Officer



Exhibit 99.1
 
News Release

  
 
Contact:

  
Investors: Cameron Hopewell - Managing Director, Investor Relations - (615) 263-3024
Media: Steve Owen - Managing Director, Communications - (615) 263-3107

CORECIVIC ANNOUNCES CLOSING OF $250 MILLION SENIOR SECURED TERM LOAN B

NASHVILLE, Tenn. – December 19, 2019 – CoreCivic, Inc. (NYSE: CXW) (the Company) announced today that it entered into a new
$250.0 million Senior Secured Term Loan B (Term Loan). The new Term Loan bears interest at a rate of LIBOR plus 4.50%, with a 1.00% LIBOR
floor, and has a five year maturity. The Term Loan will be secured by a first lien on certain specified real property assets of the Company, representing a
loan-to-value of no greater than 80%. The Company can generally prepay the Term Loan at any time without premium or penalty.

The Company intends to use substantially all of the net proceeds from the Term Loan to fund a portion of the previously announced redemption of the
Company’s $325.0 million in aggregate principal amount of 4.125% senior notes due 2020 (the Notes), on January 1, 2020.

About CoreCivic

The Company is a diversified government solutions company with the scale and experience needed to solve tough government challenges in flexible,
cost-effective ways. We provide a broad range of solutions to government partners that serve the public good through corrections and detention
management, a growing network of residential reentry centers to help address America’s recidivism crisis, and government real estate solutions. We are
a publicly traded real estate investment trust and the nation’s largest owner of partnership correctional, detention and residential reentry facilities. We
also believe we are the largest private owner of real estate used by U.S. government agencies. The Company has been a flexible and dependable partner
for government for more than 35 years. Our employees are driven by a deep sense of service, high standards of professionalism and a responsibility to
help government better the public good. Learn more at http://www.corecivic.com/.

Forward-Looking Statements

This press release contains “forward-looking statements” regarding the Term Loan, the Company’s intended use of net proceeds of the Term Loan and
the redemption of the Notes. Forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially from
the statements made. Important factors that could cause actual results to differ are described in the filings made from time to time by the Company with
the U.S. Securities and Exchange Commission and include the risks and uncertainties described in the Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2018 and the Company’s subsequently filed Quarterly Reports on Form 10-Q. The Company takes no responsibility for
updating the information contained in this press release
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following the date hereof to reflect events or circumstances occurring after the date hereof or the occurrence of unanticipated events or for any changes
or modifications made to this press release or the information contained herein by any third-parties, including, but not limited to, any wire or internet
services.
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