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VOTE OF THE WEEK: THE WALT DISNEY COMPANY 2014 2013 2012

OUTCOME 81% 58% 57%

1-YR TSR 1 27% 77% -9%

3-YR TSR 27% 26% -1%

CEO PAY 2 $34M $40M $33M

REVENUE $45B $42B $41B

MARKET 
VALUE

$117B $93B $55B

COMPANY INFORMATION, PERFORMANCE, AND CONTEXT

‒ The Walt Disney Company is an international family entertainment and media enterprise which operates through 
five segments: Media Networks, Parks and Resorts, Studio Entertainment, Consumer Products and Interactive Media

‒ One-, three- and five-year TSR as of fiscal year end 2013 were 27%, 27%, and 16%, respectively

‒ FY 2013 revenue increased 7% year over year; net income increased 8%

CHANGES MADE AFTER 2013 SAY ON PAY RESULT

‒ Requested feedback from its largest investors after the vote in 2013. Walt Disney disclosed in its proxy that 
shareholders continue to be focused on pay for performance and absolute pay levels for the CEO

‒ Modified performance share plan for 2013 grants; plan previously allowed nearly 100% of target shares to vest for 
satisfying a secondary goal on relative EPS even if the primary goal, relative TSR, was not met 

‒ Shifted “retesting” relative EPS measure into a separate measure (award now vests 50% on EPS and 50% on TSR)

PAY PROGRAM

‒ Annual Incentive: Target bonuses paid based on financial performance (70% weight) and individual performance 
objectives (30%); financial metrics are segment operating income, ROIC, after-tax free cash flow and EPS 

‒ CEO Long-Term Incentive: Award paid as options (50%) and performance-based RSUs (50%); half of performance-
based RSUs vest subject to TSR performance and half subject to EPS performance, both relative to S&P 500 

‒ NEOs Long-Term Incentive: Awarded time-vested RSUs (30%), options (40%), performance-based RSUs (30%); 
performance-based RSUs are subject to the same performance requirements as the CEO’s award

‒ Proxy advisors consider the target pay opportunities high but acknowledge that performance goals are rigorous

COMPENSATION ARRANGEMENTS AND PRACTICES

‒ Each NEO has an employment agreement that sets target bonus and equity amounts as a percentage of salary

‒ CEO’s employment agreement for service as CEO and Chairman was extended through June 31, 2016; originally 
intended to discontinue service as CEO in March 2015 and continue to serve as Chairman through June 2016 
(compensation will remain the same based on his current employment agreement)

ISS PROPOSAL SUMMARY EXCERPTS

‒ “CEO pay and company performance are reasonably aligned for the year in review, and CEO total pay decreased, for 
the first time since 2009. The company has engaged with shareholders to seek input following notable investor 
dissent to the say-on-pay proposal last year (although more robust disclosure regarding shareholder feedback would 
be beneficial), and eliminated a problematic retesting feature for performance share vesting. In light of these 
considerations, ISS recommends that shareholders vote FOR this proposal. Given certain design concerns noted with 
respect to incentive programs, shareholders should continue to closely monitor the company's pay programs and 
practices going forward.”

Source: Semler Brossy data and analysis; Fund Votes LLC; ISS Voting Analytics; FactSet; The Walt Disney Company DEF14A.
1 Financials as of the three most recently disclosed fiscal year ends (i.e., FYE2013, FYE2012, and FYE2011). 
2 As disclosed in the Summary Compensation Table. 

The Walt Disney Company received 81% support on Say on Pay in 2014 
after receiving 58% in 2013 and 57% in 2012. The Company’s year over 
year increased support is likely due to: 

– Removal of “retesting” provisions from performance share plan

– Reduced CEO bonus amidst slowing total shareholder return (TSR) 
performance, showing strong pay for performance alignment

– Shareholder outreach following two years of low Say on Pay support

Though TSR growth at Walt Disney has slowed, financial performance is 
still strong


