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EXECUTIVE SUMMARY
CEO pay grew an astounding 997% over the past 36 years, greatly outpacing the growth in the cost of living, the productivity of
the economy, and the stock market, disproving the claim that the growth in CEO pay reflects the “performance” of the company,
the value of its stock, or the ability of the CEO to do anything but disproportionately raise the amount of his or her pay.1
Last year we highlighted the 100 most overpaid CEOs of S&P 500 companies, and the votes of large shareholders, including
mutual funds and pension funds, on their pay packages.
What has changed since that report? Already excessive pay increased, but prospects for improved disclosure and greater
oversight have increased somewhat as well. In the last year, pay for S&P 500 CEOs has risen (by some estimates up to 15.6%),
yet the value of the shares of these companies actually declined slightly- despite massive expenditures of corporate funds on
stock buybacks designed to increase the value of those shares. After five years of delay the SEC finally adopted rules that will
allow shareholders to better understand the gap between the pay of the CEO and other employees of the corporation. The SEC
is also moving forward on rules that will help expose the gap between the pay of the CEO and the performance of the companies’
shares in the stock market. Furthermore, some mutual funds and pension funds began to better exercise their fiduciary
responsibility by more frequently voting down some of the most outrageous CEO pay packages.
As we noted in our prior report, the system in place to govern corporations has failed in the area of executive compensation.
Like all the best governance systems, corporate governance relies on a balance of powers. That system envisions directors
representing shareholders and guarding the company’s assets from waste. It also envisions shareholders holding companies
and executives accountable.
This governance system comes from a time when it was assumed that unhappy investors would simply sell their stakes if
sufficiently dissatisfied with the governance of a company. It reflects a time when there were fewer intermediaries between
beneficial holders and corporate executives. However, today more and more investors own shares through mutual funds, often
investing in S&P 500 index funds. Individual investors are not in a position to sell their stakes in a company. The funds themselves
are subject to a number of well-documented conflicts of interest and to what economists refer to with the oxymoronic-sounding
term “rational apathy,” to reflect the expense of oversight in comparison to a pro rata share of any benefits.
The pay packages analyzed in this report belong to the CEOs of
companies that the majority of retirement funds are invested in. Today,
those casting the votes on the behalf of shareholders frequently do not
represent the shareholders’ interests.
CEO compensation as it is currently structured does not work: rather
than incentivize sustainable growth it increases disproportionately by
every measure, and receives no consequences. Too often it rewards
deals above development and risk rather than return on invested capital
(ROIC). As noted in the Financial Crisis Inquiry Report, “Those
[compensation] systems encouraged the big bet – where the payoff
on the upside could be huge and the downside limited. This was the
case up and down the line – from the corporate boardroom to the
mortgage broker on the street.”2 We note that the downside, which
could include such features as environmental costs, may be limited for
the individual, and instead borne by the larger society.

The pay packages
analyzed in this report
are the companies
that the majority of
retirement funds are
invested in.

Paying one individual with excessive wealth unrelated to incentives or results creates a false narrative that such compensation
is justified and earned. It undermines essential premises of capitalism: the robust ‘invisible hand’ of the market as well as the
confidence of those who entrust capital to third parties. Confusing disclosure coupled with inappropriate comparisons are then
used to justify similar packages elsewhere. These systems perpetuate and exaggerate the destabilizing effects of income
inequality, and may contribute to the stagnating pay of frontline employees.
The task we set before ourselves in writing this report was to identify the 100 most overpaid CEOs in the S&P 500.
In undertaking this project we focused not just on absolute dollars but also on those practices we believe to have contributed
to bloated compensation packages.
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Shareholders now supposedly have the right, since the enactment of Dodd-Frank, to cast an advisory vote on compensation
packages. However, in today’s world, most shareholders have their shares held and voted by a financial intermediary (i.e., a
mutual fund, an ETF, a pension fund, a financial manager, or people whose full-time job is to watch the companies they invest
in and monitor the performance of their boards, their CEOs, and their compensation).
A key element of the report has been to analyze how mutual funds and pension funds voted on these pay packages.
This year we vastly expanded the list of funds we looked at. In response to excessive and problematic CEO pay packages,
everyone has the power to vote against these plans and withhold votes for the members of the board’s compensation committee
who created and approved these bloated plans. In some cases, institutional investors should request meetings with members
of the compensation committees to express their concerns. Institutional investors should be prepared to explain their votes on
pay to their customers, and individuals should hold their mutual funds accountable for such decisions.
Finally, again this year we looked at the directors who serve on the compensation committees of these boards.

KEY FINDINGS
Of the top 25 most overpaid CEOs, 11 made the list for the second year in a row. These rankings are based on
a statistical analysis of company financial performance with a regression to identify predicted pay, as well as an innovative index
developed by As You Sow that considers over 30 additional factors.

FIGURE 1 – TOP 25 MOST OVERPAID CEOs
RANK
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COMPANY

CEO

Discovery Communications Inc.
Oracle Corporation*
CBS Corporation
Chipotle Mexican Grill, Inc.
Microsoft Corporation
Vertex Pharmaceuticals Incorporated
Yahoo! Inc.
Exxon Mobil Corporation
QUALCOMM, Inc.
General Electric Company
salesforce.com, inc.
Honeywell International Inc.
The Walt Disney Company
Bristol-Myers Squibb Company
Viacom, Inc.
JPMorgan Chase & Co.
Prudential Financial Inc.
The Coca-Cola Company
Regeneron Pharmaceuticals Inc.
CVS Health Corporation
Target Corporation
Wynn Resorts, Limited
Allergan PLC (formerly Actavis)
Comcast Corporation
Bed Bath & Beyond Inc.

David Zaslav
Safra A Catz/Mark Hurd
Leslie Moonves
Steve Ells & Monty Moran
Satya Nadella
Jeffrey Leiden
Marissa Mayer
Rex Tillerson
Steven Mollenkopf
Jeffrey Immelt
Marc Benioff
David Cote
Robert Iger
Lamberto Andreotti
Philippe Dauman
James Dimon
John Strangfeld
Muhtar Kent
Leonard Schleifer
Larry Merlo
Brian Cornel
Stephen Wynn
Brenton L. Saunders
Brian Roberts
Steven H. Temaras

TOTAL DISCLOSED
COMPENSATION

$156,077,912
$75,335,428
$57,175,645
$57,077,473
$84,308,755
$36,635,468
$42,083,508
$33,096,312
$60,740,592
$37,250,774
$39,907,534
$29,142,121
$46,497,018
$27,062,382
$44,334,858
$27,701,709
$37,483,092
$25,224,422
$41,965,424
$32,350,733
$28,164,024
$25,322,854
$36,613,829
$32,961,056
$19,116,040

* Data on Oracle was further complicated by its leadership transition. The data received by ISS for the regression analysis came after Catz and Hurd became
co-CEOs but prior to the most recent proxy statement. Had the regression used the $67.3 million figure for Ellison as sole CEO (from proxy statement issued
9/23/2014), the company would still have placed high on the overpaid ranking though not in precisely the same location.

A primary goal of the report is to focus on mutual fund voting data. This data is disclosed on an annual basis according to a proxy
season that covers shareholder meetings held from July 1 of 2014 to June 30 of 2015. We note that some of these companies
have issued new proxy statements since that time with compensation figures that do not match those above.
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Many of the overpaid CEOs are insulated from shareholder votes, suggesting that shareholder scrutiny can be an
important deterrent to outrageous pay packages. A number of the most overpaid CEOs are at companies with unequal
voting structures and/or triennial votes, so shareholders did not have the opportunity to vote this year on the extraordinary
packages. While the say-on-pay law allows less frequent votes, shareholders have not supported the practice and the vast
majority of companies hold annual votes on pay. We believe that the fact that our list of the top 25 overpaid CEOs includes
several companies that do not hold annual votes on pay implies that such insulated companies are more willing to flaunt best
practices on pay and performance.
The most overpaid CEOs represent an extraordinary misallocation of assets. Regression analysis showed 17 CEOs
with compensation at least $20 million more in 2014 than they would have garnered if their pay had been aligned with
performance.
Shareholder votes on pay are wide-ranging and inconsistent, with pension funds engaging in more rigorous analysis.
This report, representing the broadest survey of institutional voting ever done on the topic, shows that pension funds are more
likely to vote against overpaid packages than mutual funds. Using various state disclosure laws, we were able to collect data
from over 30 pension funds. The data shows support for overpaid CEOs ranging from approval of 24% - indicating voting
practices based on rigorous compensation analysis – to 79%.
Mutual funds are far more likely to rubber stamp than pension funds, but among mutual funds there is wide variation.
Of the largest mutual funds, American and Schwab approved 65% of these packages, while Blackrock supported 97% of them.
Some funds seem to routinely rubber stamp management pay practices, enabling the worst offenders and failing in their fiduciary
duty. TIAA-CREF, the leading retirement provider for teachers and college professors, is more likely to approve high-pay packages
than almost any other institution of its size with support level of 97%.
Directors, who should be acting as stewards of shareholder interests, should be held individually accountable for
overseeing egregious pay practices. A number of directors serve on two or more overpaid S&P 500 compensation
committees. We list the companies that over-paying directors serve on, and identify individuals who serve on two or more
‘overpaid’ S&P 500 compensation committees.
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