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November 22, 2023  

 
Via Online Shareholder Proposal Form 
 
U.S. Securities and Exchange Commission  
Division of Corporation Finance  
Office of Chief Counsel  
100 F Street, NE 
Washington, DC 20549 

Re: The Walt Disney Company  
Exclusion of Shareholder Proposal by the National Center for Public Policy Research 
 

Ladies and Gentlemen: 

We are writing on behalf of our client, The Walt Disney Company (the “Company”), to inform 
you of the Company’s intention to exclude from its proxy statement and proxy to be filed and 
distributed in connection with its 2024 annual meeting of shareholders (the “Proxy Materials”), 
the enclosed shareholder proposal and supporting statement (collectively, the “Proposal”) 
submitted by the National Center for Public Policy Research (the “Proponent”).  
 
The Company respectfully requests that the staff of the Division of Corporation Finance (the 
“Staff”) of the U.S. Securities and Exchange Commission (the “Commission”) advise the 
Company that it will not recommend any enforcement action to the Commission if the Company 
excludes the Proposal from its Proxy Materials pursuant to Rule 14a-8(i)(7) of the Securities 
Exchange Act of 1934, as amended (the “Exchange Act”), on the basis that the Proposal relates 
to the Company’s ordinary business operations.  
 
Pursuant to Exchange Act Rule 14a-8(j) and Staff Legal Bulletin No. 14D (November 7, 2008) 
(“SLB 14D”), the Company is submitting electronically to the Commission this letter, and the 
Proposal and related correspondence (attached as Exhibit A to this letter), and is concurrently 
sending a copy to the Proponent. 
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Background  
 
On July 26, 2023, the Company received the Proposal from the Proponent. The Proposal states in 
relevant part as follows: 

 
Resolved:  Shareholders request the Company list the recipients of corporate 
charitable contributions of $5,000 or more on the Company’s website, along with 
the amount contributed and any material limitations or monitoring of the 
contributions. 

Basis for Exclusion 
 
The Proposal may be excluded pursuant to Rule 14a-8(i)(7) because it seeks to micromanage 
the Company. 
 
Rule 14a-8(i)(7) permits the omission of a shareholder proposal dealing with matters relating to 
a company’s “ordinary business operations.” The underlying policy of the ordinary business 
exclusion is “to confine the resolution of ordinary business problems to management and the 
board of directors, since it is impracticable for shareholders to decide how to solve such 
problems at an annual shareholders meeting.” See Amendments to Rules on Shareholder 
Proposals, Release No. 34-40018 (May 21, 1998) (the “1998 Release”).  

As set out in the 1998 Release, there are two “central considerations” underlying the ordinary 
business exclusion.  One consideration is that “[c]ertain tasks are so fundamental to 
management’s ability to run a company on a day-to-day basis that they could not, as a practical 
matter, be subject to direct shareholder oversight.” The other consideration is that a proposal 
should not “seek[] to ‘micro-manage’ the company by probing too deeply into matters of a 
complex nature upon which shareholders, as a group, would not be in a position to make an 
informed judgment.” We believe the Proposal implicates the second of these considerations 
because it seeks to micromanage the Company.   

More specifically, the Proposal may be excluded in reliance on Rule 14a-8(i)(7) on the basis that 
it seeks to micromanage the Company with regard to the reporting of its charitable contributions. 
In Staff Legal Bulletin No. 14L (November 3, 2021) (“SLB 14L”), the Staff clarified that in 
evaluating companies’ micromanagement arguments, it will “focus on the level of granularity 
sought in the proposal and whether and to what extent it inappropriately limits discretion of the 
board or management.” The Staff further noted that this approach is “consistent with the 
Commission’s views on the ordinary business exclusion, which is designed to preserve 
management’s discretion on ordinary business matters but not prevent shareholders from 
providing high-level direction on large strategic corporate matters” (emphasis added).   
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Here, the Proposal requests detailed disclosure regarding the Company’s charitable giving, 
which would include the Company’s matching gifts program.1 The Company’s matching gifts 
program is a broad-based employee benefit in which thousands of the Company’s employees 
participate each year. Requiring the Company to list the specific recipients who received $5,000 
or more in donations pursuant to the Company’s matching gifts program would be burdensome 
and impractical, as over 20,300 charitable organizations benefited from, and over 8,600 
employees participated in, the Company’s matching gifts program during the period from 2017 
to 2022. Any effort by the Company to prepare such disclosure regarding employee matching 
contributions would require a substantial investment of time and resources and would serve as a 
significant distraction to the Company’s management and employees. 

The Staff has previously concurred in the exclusion of proposals requesting disclosure of 
charitable contributions on the grounds that they seek to micromanage a company’s 
management. In Merck & Co., Inc. (March 29, 2023), the Staff concurred in exclusion under 
Rule 14a-8(i)(7) of a proposal nearly identical to this Proposal, which requested that the 
company “list the recipients of corporate charitable contributions of $5,000 or more on its 
website, along with any material limitations, if any, and/or the monitoring of the contributions 
and its uses, if any, that the [c]ompany undertakes.” Like the Proposal, the proposal submitted to 
Merck would have required the company to provide detailed disclosure of thousands of 
employee matching contributions. In concurring in exclusion of the Merck proposal, the Staff 
noted the “the [p]roposal seeks to micromanage the [c]ompany.” See also Verizon 
Communications Inc. (March 17, 2022) (concurring in exclusion under Rule 14a-8(i)(7) of a 
proposal requesting that the company publish annually the written and oral content of diversity, 
inclusion, equity or related employee-training materials offered to the company’s employees on 
the basis that the proposal “micromanages the [c]ompany by probing too deeply into matters of a 
complex nature by seeking disclosure of intricate details regarding the [c]ompany’s employment 
and training practices”); American Express Company (March 11, 2022) (concurring in exclusion 
under Rule 14a-8(i)(7) of a proposal requesting that the company publish annually the written 
and oral content of employee-training materials offered to the company’s employees on the basis 
that the proposal “micromanages the [c]ompany by probing too deeply into matters of a complex 
nature by seeking disclosure of intricate details regarding the [c]ompany’s employment and 
training practices”); and Deere & Co. (January 3, 2022) (same). 
 
In addition, while the Company has controls in place to ensure that matching gifts are going to 
legitimate charities, it has not historically required its employees to provide the purpose of their 
donations or monitor the use of the donations, both of which would seem to be required by the 
Proposal. The Company is concerned that gathering such additional information from employees 
participating in the matching gifts program will be administratively infeasible, will have a 

 
1 The Company’s employee matching gifts program matches eligible employees’ financial donations to charitable 
organizations around the world.  See https://impact.disney.com/charitable-giving/.  
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chilling effect on the willingness of employees to participate in the matching gifts program, and 
will negatively impact employee morale. Accordingly, the disclosure requested by this Proposal 
is fundamentally granular in nature and would require disclosure of intricate detail. It is not the 
type of “large strategic corporate matter[]” the Staff has stated shareholders should be able to 
provide “high-level direction on”2; rather, it is an attempt to micromanage how the Company 
discloses its charitable contributions. 
 
Therefore, for the reasons set forth above, and in accordance with the above-cited no-action 
letters, the Proposal may be excluded in reliance on Rule 14-8(i)(7) because the Proposal seeks 
to micromanage the Company with regard to its charitable giving and disclosures of the same. 
 
Conclusion 
 
For the foregoing reasons, and consistent with the Staff’s prior no-action letters, we respectfully 
request that the Staff concur that it will take no action if the Company excludes the Proposal 
from its Proxy Materials pursuant to Rule 14a-8(i)(7), on the basis that the Proposal relates to the 
Company’s ordinary business operations.  
 
If the Staff has any questions with respect to the foregoing, or if for any reason the Staff does not 
agree that the Company may exclude the Proposal from its Proxy Materials, please do not 
hesitate to contact me at lillian.brown@wilmerhale.com or (202) 663-6743.  In addition, should 
the Proponent choose to submit any response or other correspondence to the Commission, we 
request that the Proponent concurrently submit that response or other correspondence to the 
Company, as required pursuant to Rule 14a-8(k) and SLB 14D, and copy the undersigned. 
 
Best regards, 
 
 
 
Lillian Brown 
 
Enclosures 
 
cc: Jolene Negre, Associate General Counsel and Secretary  

The Walt Disney Company 
 
Sarah Rehberg, Deputy Director, Free Enterprise Project  
National Center for Public Policy Research 

 
2 See SLB 14L.  
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