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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

(Amendment No.     )

Filed by the Registrant  x

Filed by a party other than the Registrant  ¨

Check the appropriate box:

¨  Preliminary Proxy Statement

¨  Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x  Definitive Proxy Statement

¨  Definitive Additional Materials

¨  Soliciting Material under §240.14a-12

MARRIOTT VACATIONS WORLDWIDE CORPORATION

(Name of registrant as specified in its charter)

(Name of person(s) filing proxy statement, if other than the registrant)

Edgar Filing: MARRIOTT VACATIONS WORLDWIDE Corp - Form DEF 14A

Table of Contents 1



Payment of Filing Fee (Check the appropriate box):

x No fee required.
¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials
¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
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Marriott Vacations Worldwide Corporation

6649 Westwood Boulevard

Orlando, Florida 32821

April 22, 2014

Dear Marriott Vacations Worldwide Shareholders:

We are pleased to invite you to attend the 2014 Annual Meeting of Shareholders of Marriott Vacations Worldwide
Corporation to be held at 9:00 a.m., Eastern Time, on Friday, June 6, 2014 at The Ritz-Carlton Orlando, Grande
Lakes, 4012 Central Florida Parkway, Orlando, Florida, 32837.

The following Notice of Annual Meeting of Shareholders and Proxy Statement includes information about the matters
to be acted upon by shareholders at the Annual Meeting. We hope that you will exercise your right to vote, either by
attending the Annual Meeting and voting in person or by voting through other acceptable means as promptly as
possible. You may vote through the Internet, by telephone or by mailing your completed proxy card (or voting
instruction form, if you hold your shares through a broker).

Important Notice Regarding the Availability of Proxy Materials

for the 2014 Annual Meeting of Shareholders:

We are mailing many of our shareholders a Notice Regarding the Availability of Proxy Materials rather than a full set
of our proxy materials. The Notice contains instructions on how to access our proxy materials on the Internet, as well
as instructions on how to obtain a paper copy of the full set of proxy materials if a shareholder so desires. This process
is more environmentally friendly and reduces our costs to print and distribute these materials to shareholders. All
shareholders who do not receive the Notice Regarding the Availability of Proxy Materials will receive a full set of our
proxy materials.

We appreciate your continued support and interest in Marriott Vacations Worldwide.

Sincerely,

William J. Shaw

Chairman of the Board

Stephen P. Weisz
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President and Chief Executive Officer
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Marriott Vacations Worldwide Corporation

6649 Westwood Boulevard

Orlando, Florida 32821

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD FRIDAY, JUNE 6, 2014

April 22, 2014

The 2014 Annual Meeting of Shareholders of Marriott Vacations Worldwide Corporation will be held at 9:00 a.m.,
Eastern Time, on Friday, June 6, 2014 at The Ritz-Carlton Orlando, Grande Lakes, 4012 Central Florida Parkway,
Orlando, Florida, 32837. At the meeting, shareholders will act on the following matters:

1. Election of the three director nominees named in the Proxy Statement;

2. Ratification of the appointment of Ernst & Young LLP as Marriott Vacations Worldwide�s
independent registered public accounting firm for its 2014 fiscal year;

3. An advisory resolution to approve executive compensation; and

4. Any other matters that may properly be presented at the meeting.
Only shareholders of Marriott Vacations Worldwide at the close of business on April 10, 2014, the record date, are
entitled to notice of, and to vote at, the Annual Meeting. For instructions on voting, please refer to the notice you
received in the mail or, if you requested a hard copy of the Proxy Statement, on your enclosed proxy card.

INTERNET AVAILABILITY

We are taking advantage of the Securities and Exchange Commission rules that allow companies to furnish proxy
materials to their shareholders through the Internet. We believe these rules allow us to provide you with the
information you need while lowering the costs of delivery and reducing the environmental impact of the Annual
Meeting. On or about April 22, 2014, we mailed to shareholders as of the record date a Notice Regarding the
Availability of Proxy Materials. If you received a Notice by mail, you will not receive printed copies of the proxy
materials, unless you specifically request them. Instead, the Notice instructs you on how to access and review all of
the important information contained in the Proxy Statement and in our 2013 Annual Report, as well as how to submit

Edgar Filing: MARRIOTT VACATIONS WORLDWIDE Corp - Form DEF 14A

Table of Contents 6



your proxy over the Internet. If you received the Notice and would still like to receive a printed copy of our proxy
materials, you may request a printed copy of the proxy materials by following the instructions in the Notice.

By order of the Board of Directors,

James H Hunter, IV

Executive Vice President and General

Counsel and Secretary
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Marriott Vacations Worldwide Corporation

6649 Westwood Boulevard

Orlando, Florida 32821

PROXY STATEMENT

The Board of Directors of Marriott Vacations Worldwide Corporation (�we,� �us,� �Marriott Vacations Worldwide� or the
�Company�) is soliciting shareholders� proxies in connection with the 2014 Annual Meeting of Shareholders of the
Company, and at any adjournment or postponement thereof (the �Annual Meeting�). The mailing to shareholders of the
Notice Regarding the Availability of Proxy Materials took place on April 22, 2014.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE

ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON JUNE 6, 2014

The Notice of Annual Meeting and Proxy Statement and our

2013 annual report to shareholders are available at www.proxyvote.com.

QUESTIONS AND ANSWERS ABOUT THE MEETING

Why am I receiving these materials?

Marriott Vacations Worldwide has made these materials available to you on the Internet or has delivered printed
versions of these materials to you by mail in connection with the solicitation of proxies on behalf of the Board of
Directors (the �Board�) for use at our Annual Meeting. This Proxy Statement describes the matters on which you, as a
shareholder, are entitled to vote. It also gives you information on these matters so that you can make an informed
decision.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of
printed proxy materials?
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The Securities and Exchange Commission (the �SEC�) permits companies to furnish proxy materials to shareholders by
providing access to these documents over the Internet instead of mailing a printed copy. Accordingly, we mailed a
Notice Regarding the Availability of Proxy Materials to some shareholders. These shareholders have the ability to
access, view and print the proxy materials on a website referred to in the Notice Regarding the Availability of Proxy
Materials and request a printed set of proxy materials.

Can I get electronic access to the proxy materials if I received printed materials?

If you received a printed copy of our proxy materials, you may choose to receive future proxy materials by email.
Choosing to receive your future proxy materials by email will lower our costs of delivery and will reduce the
environmental impact of our Annual Meeting. If you choose to receive our future proxy materials by email,
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you will receive an email next year with instructions containing a link to view those proxy materials and a link to the
proxy voting site. Your election to receive proxy materials by email will remain in effect until you terminate it or for
so long as the email address provided by you is valid.

What items will be voted on at the Annual Meeting?

Shareholders will vote on the following items at the Annual Meeting, if each is properly presented at the meeting:

1. Election of the three director nominees named in this Proxy Statement;

2. Ratification of the appointment of Ernst & Young LLP (�Ernst & Young�) as the Company�s independent
registered public accounting firm for its 2014 fiscal year;

3. An advisory resolution to approve executive compensation; and

4. Any other matters that may properly be presented at the meeting.
In addition, management will respond to questions from shareholders.

What are the Board�s voting recommendations?

The Board�s recommendation is set forth together with the description of each Item in this Proxy Statement. In
summary, the Board recommends a vote FOR Items 1, 2 and 3.

Who is entitled to vote?

Only shareholders of record who owned the Company�s common stock at the close of business on April 10, 2014 are
entitled to vote. Each holder of common stock is entitled to one vote per share. There were 34,554,961 shares of
common stock outstanding and entitled to vote on April 10, 2014.

What is the difference between being a record holder and a beneficial owner of shares held in street name?

A record holder holds shares directly in his or her own name with the Company�s transfer agent. Shares held in �street
name� refer to shares that are held in the name of a bank or broker on a person�s behalf. Many shareholders hold their
shares in street name. For such shares, the bank or broker is considered the shareholder of record for purposes of
voting at the Annual Meeting. As a beneficial owner, you have the right to direct that organization how to vote the
shares held in your account.

How do I vote?

If you received a Notice Regarding the Availability of Proxy Materials in the mail, you can either vote by Internet
(www.proxyvote.com) or in person at the Annual Meeting. You may also vote by mail if you request a paper copy of
the materials. Voting instructions are provided on the Notice Regarding the Availability of Proxy Materials.
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Record holders that received a copy of this Proxy Statement and accompanying proxy card in the mail can vote by
filling out the proxy card and returning it in the postage paid return envelope. Record holders that receive these
materials in the mail may also vote in person at the Annual Meeting, by telephone (800-690-6903) or by Internet
(www.proxyvote.com). Voting instructions are provided on the proxy card.

If you hold shares in street name, you must vote by giving instructions to your bank or broker. You should follow the
voting instructions on the form that you receive from your bank or broker.

2
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How will my proxy be voted?

Your proxy card, when properly signed and returned to us, or processed by telephone or via the Internet, and not
revoked, will be voted in accordance with your instructions. We are not aware of any other matter that may be
properly presented other than those described above. If any other matter is properly presented, the persons named in
the enclosed proxy card will have discretion to vote in their best judgment.

If you hold shares in street name, your bank or broker is permitted to use its own discretion and vote your shares on
certain routine matters (such as Item 2) even if you have not provided voting instructions. Your bank or broker is not
permitted to use its discretion and vote your shares on non-routine matters (such as Items 1 and 3) if it has not
received instructions from you as to how to vote the shares. Therefore, we urge you to give voting instructions to your
broker on all three voting items. Shares that are not permitted to be voted by your broker with respect to any
non-routine matter are called �broker non-votes.� Broker non-votes are not considered votes for or against, or entitled to
vote with respect to, any of the proposals to be voted on at the Annual Meeting and will have no direct impact on any
such proposal.

What if I don�t mark the boxes on my proxy?

Unless you give other instructions on your proxy card, or unless you give other instructions when you cast your vote
by telephone or the Internet, the persons named as proxies will vote in accordance with the recommendations of the
Board of Directors.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority in voting power of the outstanding
shares of common stock entitled to vote at the Annual Meeting will constitute a quorum. Proxies received but marked
as abstentions or broker non-votes will be included in the calculation of the number of shares considered to be present
at the meeting.

How many votes are needed to approve an item?

Directors will be elected by a plurality of all the votes cast at the Annual Meeting, either in person or represented by a
properly completed or authorized proxy. This means that the three nominees who receive the highest number of �FOR�
votes cast will be elected as directors. Shareholders cannot cumulate votes in the election of directors.

The affirmative vote of shares representing a majority in voting power of the votes cast, present in person or
represented by proxy and entitled to vote at the meeting is necessary for approval of Items 2 and 3. Proxy cards
marked as abstentions on Items 2 and 3 will not be counted as votes cast but will count as present and entitled to vote
and therefore will have the effect of a negative vote.

Who can attend the Annual Meeting?

Only shareholders as of the record date, their proxy holders and our invited guests may attend the Annual Meeting.

What do I need to bring to the Annual Meeting?

Beneficial owners whose ownership is registered under another party�s name and who plan to attend the Annual
Meeting in person should obtain an admission ticket in advance by sending written requests, along with proof of
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beneficial ownership, such as a bank or brokerage firm account statement, to: Jeffrey A. Hansen, Vice
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President � Investor Relations, Marriott Vacations Worldwide Corporation, 6649 Westwood Boulevard, Orlando,
Florida, 32821. Beneficial owners who do not present valid admission tickets at the registration counter at the Annual
Meeting will be admitted at the Company�s sole discretion and may be required to verify share ownership, which may
be established by providing a bank or brokerage firm account statement and photo identification, at the registration
counter at the Annual Meeting. Shareholders as of the record date or their proxy holders who plan to attend the
Annual Meeting may also be asked to present photo identification at the registration counter at the Annual Meeting to
gain admittance to the Annual Meeting.

Can I go to the Annual Meeting if I vote by proxy?

Yes. Attending the Annual Meeting does not revoke your proxy.

Can I change my vote or revoke my proxy after I return my proxy card, or after I vote by telephone or
electronically?

Yes. Even after you have submitted your proxy, you may change your vote at any time before the proxy is exercised at
the meeting. Regardless of the way in which you submitted your original proxy, you may change it by:

� Returning a later-dated signed proxy card;

� Delivering a written notice of revocation to Marriott Vacations Worldwide Corporation, 6649 Westwood
Boulevard, Orlando, Florida, 32821, Attention: Corporate Secretary;

� Voting by telephone or the Internet until 11:59 p.m., Eastern Time, on June 5, 2014;

� Voting in person at the meeting.
If your shares are held through a broker or other nominee, you will need to contact that institution if you wish to
change your voting instructions.

PROPOSALS TO BE VOTED ON

Item 1 � Election of Directors

The Board consists of eight members and is divided into three classes, each having three-year terms that expire in
successive years. The term of the Class II directors expires at the 2014 Annual Meeting of Shareholders. The Board
proposes that C.E. Andrews, William W. McCarten and William J. Shaw, each of whom is currently serving as a
Class II director, be re-elected to Class II for a new term of three years expiring at the 2017 Annual Meeting of
Shareholders and until their successors are duly elected and qualified. Mr. McCarten and Mr. Shaw joined our Board
at the time of our spin-off (the �Spin-Off�) from Marriott International, Inc. (�Marriott International�) in November 2011.
Mr. Andrews was elected to the Board of Directors effective April 1, 2013 upon the recommendation of the
Company�s Nominating and Corporate Governance Committee. Mr. Andrews, who is the only nominee who was not
elected by our former parent company in its capacity as our sole shareholder prior to the Spin-Off, was recommended
to the Nominating and Corporate Governance Committee by one of our non-management directors. Only the current
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Class I directors have been elected by the Company�s public shareholders. Proxies cannot be voted for more than the
number of nominees proposed for re-election.

Each of the nominees has consented to be named as a nominee and to serve as a director if elected. If any of them
should become unavailable to serve as a director (which is not now expected), the Board may designate a substitute
nominee. In that case, the persons named as proxies will vote for the substitute nominee designated by the Board.
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Information about the nominees, as well as the current Class I and Class III directors, along with their present
positions, their principal occupations and directorships held with other publicly traded companies during the past five
years, their ages and the year they were first elected as a director of the Company, are set forth below beginning on
page 7.

Our Board of Directors recommends that you vote FOR each of the three director nominees

Item 2 � Ratification of Appointment of Independent Registered Public Accounting Firm

The Audit Committee of the Board has appointed Ernst & Young as the Company�s independent registered public
accounting firm for the Company�s 2014 fiscal year. Ernst & Young, a firm of registered public accountants, has
served as the Company�s independent registered public accounting firm since the Spin-Off. Ernst & Young will
examine and report to shareholders on the consolidated financial statements of the Company and its subsidiaries.

Representatives of Ernst & Young are expected to be present at the Annual Meeting, will have an opportunity to make
a statement if they so desire, and are expected to be available to respond to appropriate questions. You can find
information on pre-approval of independent auditor fees and Ernst & Young�s 2013 and 2012 fees beginning on page
16.

Although the Audit Committee has discretionary authority to appoint the independent auditors, the Board is seeking
shareholder ratification of the appointment of the independent auditors as a matter of good corporate governance. If
the appointment of Ernst & Young is not ratified by shareholders, the Audit Committee will take that into
consideration when determining whether to continue the firm�s engagement. Even if the appointment is ratified, the
Audit Committee at its discretion may direct the appointment of a different independent registered public accounting
firm at any time during the year if it determines that such a change would be in the best interests of the Company.

Our Board of Directors recommends that you vote FOR ratification of the appointment of Ernst & Young as
the Company�s independent registered public accounting firm for its 2014 fiscal year.

Item 3 � Advisory Resolution to Approve Executive Compensation

We are asking shareholders to approve an advisory resolution on the Company�s executive compensation as reported in
this Proxy Statement. As described below in the �Compensation Discussion and Analysis� section of this Proxy
Statement, the Compensation Policy Committee has structured our executive compensation program to achieve the
following key objectives:

� Executive officers should be paid in a manner that contributes to shareholder value.

� Compensation should be designed to motivate executive officers to perform their duties in ways that would
help achieve current year as well as longer-term objectives.

� The compensation program must be competitive in order to attract key talent from within and outside of our
industry and retain key talent at costs consistent with market practice.

Our executive compensation programs have a number of features designed to promote these objectives:
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� Performance-based equity compensation is a significant component of total pay opportunity for our
executive officers.

� Annual cash compensation awards are designed to reward the achievement of pre-established financial
objectives, individual achievement objectives, customer/guest satisfaction objectives and associate
engagement objectives.
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� We have a long-term incentive plan with share-based payouts at the end of a three-year performance period
that rewards executives for meeting key financial objectives.

� We do not provide for a gross-up of excise taxes on any �parachute payments� that could become payable in
connection with a change in control.

� Executive officers are provided only limited perquisites and are not provided with tax gross-ups with respect
to such perquisites.

� We have a clawback policy applicable to incentive compensation paid to our executive officers and
directors, which is in addition to the clawback provision that applies to equity awards issued under the
Marriott Vacations Worldwide Corporation Stock and Cash Incentive Plan (the �Stock and Cash Incentive
Plan�).

� The Stock and Cash Incentive Plan does not include an �evergreen� provision.

� We cannot, without shareholder approval, �reprice� stock options or stock appreciation rights (�SARs�) by
reducing the exercise price of such stock option or SAR, exchanging such stock option or SAR for a new
award with a lower exercise price, or exchanging such stock option or SAR for cash (other than in
connection with specified corporate transactions).

� We do not provide �single trigger� change in control benefits, except with respect to equity awards which are
not retained or replaced with substitute awards following a change in control.

� We have share ownership guidelines that require our Chief Executive Officer to own shares of our common
stock with a market value equal to five times base salary and other executive officers to own shares of our
common stock equal to two to three times annual base salary. Executive officers who served in such capacity
at the time of the Spin-Off are expected to achieve compliance with these guidelines by the end of 2016;
other executive officers are expected to achieve compliance by the end of their fifth full year of service.

� Equity grants are made on a consistent schedule and are not made in anticipation of significant developments
that may impact the price of our common shares. Annual grants are generally made during the first quarter,
after the release of our earnings for the prior year and guidance for the current year, which is intended to
ensure that we do not make equity grants when material, non-public information exists.

� We have a policy prohibiting associates, officers and directors from including Marriott Vacations Worldwide
stock or other securities in a margin account or pledging such securities as collateral for a loan.
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� Our associates, officers and directors may not at any time engage in any form of derivative transactions
(such as �short� sales or �option puts or calls�) in our securities.

� We do not have employment agreements with any of our executive officers.

� None of our executive officers are entitled to guaranteed bonuses.
We urge shareholders to read the �Compensation Discussion and Analysis� beginning on page 17 of this Proxy
Statement, which describes in more detail how our executive compensation policies and procedures operate and are
designed to achieve our compensation objectives, as well as the Summary Compensation Table and other related
compensation tables and narrative, appearing on pages 32 through 41, which provide detailed information about the
compensation of our named executive officers. The Compensation Policy Committee and the Board of Directors
believe that the policies and procedures articulated in the �Compensation Discussion and Analysis� are effective in
achieving our goals and that the compensation of our named executive officers reported in this Proxy Statement
reflects and supports these compensation policies and procedures.
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In accordance with Section 14A of the Exchange Act, and as a matter of good corporate governance, we are asking
shareholders to approve the following advisory resolution at the Annual Meeting:

RESOLVED, that the shareholders of Marriott Vacations Worldwide Corporation (the �Company�) approve, on an
advisory basis, the compensation of the Company�s named executive officers disclosed in the Compensation
Discussion and Analysis, the Summary Compensation Table and the related compensation tables, notes and narrative
in the Proxy Statement for the Company�s 2014 Annual Meeting of Shareholders.

This advisory resolution, commonly referred to as a �say-on-pay� resolution, is not binding on the Board of Directors.
Although non-binding, the Board and the Compensation Policy Committee will review and consider the voting results
when making future decisions regarding our executive compensation program.

Our Board of Directors recommends that you vote FOR the approval of the advisory resolution to approve
executive compensation.

CORPORATE GOVERNANCE

Summary of our Corporate Governance Practices

The following are some highlights of our corporate governance practices.

� A majority of our Board members are independent.

� All members of our Audit Committee, Compensation Policy Committee and Nominating and Corporate
Governance Committee are independent.

� We have a Lead Independent Director who presides at executive sessions of our non-management directors
and independent directors and has other responsibilities.

� Our Board has adopted Corporate Governance Principles that meet or exceed the New York Stock Exchange
(�NYSE�) Listing Standards.

� No incumbent director attended fewer than 75 percent of the meetings of the Board or any Committee on
which such director served during the Company�s 2013 fiscal year.

� Our Board is divided into three classes of directors that are of equal size to the extent possible, with the
directors in each class elected every three years.

� All shareholders may vote on the election of all directors who are nominated for election.
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� There are no family relationships between any of our directors or executive officers.

� Only one member of our Board is a current employee of the Company.

� Our Corporate Governance Principles limit the number of boards of publicly traded companies on which our
directors may serve, and none of our directors serve on the boards of more than three such companies in
addition to the Company.

� Other than Mr. Weisz, who serves on our Board, none of our executive officers serve on the board of
directors of any publicly traded company.

� The Company does not have a rights plan, or �poison pill.�
Our Board of Directors

The biography of each of our directors, as well as the qualifications and experiences each director brings to our Board,
is set forth below. The age shown below for each director is as of June 6, 2014, which is the date of the Annual
Meeting.

7
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Nominees for Director Whose Terms Would Expire at the 2017 Annual Meeting of Shareholders

The Board has nominated three directors to be elected at the Annual Meeting to serve for a three-year term ending
with the 2017 Annual Meeting of Shareholders, or until a successor is duly elected and qualified, or his or her earlier
death, resignation or removal. Each nominee is currently a director of the Company and has agreed to serve if elected.

William J. Shaw, Chairman

William J. Shaw, 68, has served as a director of the Company since inception and as Chairman of our Board since
November 2011. He served as Vice Chairman of Marriott International, a publicly traded international lodging and
hospitality company, from May 2009 to March 2011. He previously served as President and Chief Operating Officer
of Marriott International from 1997 until May 2009. He joined Marriott International in 1974 and was named
Corporate Controller in 1979 and a Corporate Vice President in 1982. In 1986, Mr. Shaw was named Senior Vice
President-Finance and Treasurer of Marriott International. He became Chief Financial Officer and Executive Vice
President of Marriott International in 1988. In 1992, he was named President of the Marriott Service Group.
Mr. Shaw serves on the Board of Directors of Carlyle Group Management L.L.C., the general partner of The Carlyle
Group, L.P. He also serves on the Board of Trustees of three funds in the American Family of Mutual Funds, the
Board of Trustees of the University of Notre Dame and the Board of Trustees of Suburban Hospital. Mr. Shaw
served as a Director of Marriott International from March 1997 through February 11, 2011.

Mr. Shaw brings to the Board extensive management experience with Marriott International, his prominent status in
the hospitality industry and a wealth of knowledge in dealing with financial and accounting matters as a result of his
prior service in financial and accounting positions at Marriott International, including as its Chief Financial Officer.
Mr. Shaw also has experience as a Board member of publicly traded companies.

C.E. Andrews

Mr. Andrews, 62, has served as a director of the Company since April 2013. Mr. Andrews has served as Chief
Executive Officer of MorganFranklin Consulting, a business consulting and technology solutions company, since
May 2013. From June 2009 until February 2012, Mr. Andrews was the president of RSM McGladrey Business
Services, Inc., an audit and accounting services provider. Prior to that, Mr. Andrews served as the president of SLM
Corporation (Sallie Mae), which originates, services and collects student loans. He joined Sallie Mae in 2003 as the
Executive Vice President of Accounting and Risk Management, and held the title of Chief Financial Officer from
2006 to 2007. Prior to joining Sallie Mae, Mr. Andrews spent approximately 30 years at Arthur Andersen, L.L.P., an
accounting firm. He served as managing partner for Arthur Andersen�s mid-Atlantic region, and was promoted to
global managing partner for audit and advisory services in 2002. Mr. Andrews serves on the boards of
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WashingtonFirst Bankshares, Inc., Washington Mutual Investors Fund, and NVR, Inc., the publicly traded parent
company of home construction companies Ryan Homes, NVHomes and Fox Ridge Homes. He also serves on the
Boards of Junior Achievement, The Global Good Fund and Inova Health Foundation. Within the last five years, Mr.
Andrews was also a member of the Board of Directors of U-Store-It Trust (now CubeSmart) and Six Flags, Inc.

Mr. Andrews brings to the Board, and particularly to the Audit Committee, the extensive financial and accounting
expertise that he obtained over his thirty year career in public accounting, as well as through his role as Chief
Financial Officer of Sallie Mae. Mr. Andrews also has experience as a Board member and an officer of publicly
traded companies.
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William W. McCarten

Mr. McCarten, 65, has served as a director of the Company since November 2011. He has served as non-executive
Chairman of the Board of DiamondRock Hospitality Company, a publicly traded lodging REIT, since January 2010.
He was Executive Chairman of DiamondRock from September 2008 to December 2009. Prior to that, he was
Chairman and Chief Executive Officer of DiamondRock from its inception in 2004 until September 2008. From
1979 through 2003, Mr. McCarten worked at Marriott International and companies that operated businesses that
were previously part of Marriott International or its predecessors, where he held a number of executive positions,
including President of the Services Group and President and Chief Executive Officer of HMSHost Corporation, a
publicly traded company, and he served as a consultant to Marriott International from January 2004 to June 2004.
Mr. McCarten is also a director of Cracker Barrel Old Country Store, Inc., a publicly traded company.

Mr. McCarten provides the Board with the benefit of his extensive experience in the hospitality industry and capital
markets, including his service as Chief Executive Officer of two publicly traded companies and as a board member
of publicly traded companies. He is a former certified public accountant who has a strong familiarity with accounting
and financial reporting matters.

Directors Whose Terms Expire at the 2015 Annual Meeting of Shareholders

Melquiades R. Martinez

Mr. Martinez, 67, has served as a director of the Company since November 2011. He has served as Chairman of the
Southeast and Latin America of JPMorgan Chase & Co., an investment and financial services company, since July
2010. Prior to that, he was a partner in the law firm DLA Piper, LLC from September 2009. Mr. Martinez served as
the U.S. Senator from Florida from January 2005 through September 2009. He also served as Chairman of the
Republican Party from November 2006 through October 2007, as Secretary of the U.S. Department of Housing and
Urban Development from 2001 to 2004, and as Mayor of Orange County, Florida from November 1998 to January
2001. In addition, Mr. Martinez is a director of NVR, Inc., the publicly traded parent company of home construction
companies Ryan Homes, NVHomes and Fox Ridge Homes, and serves on the board of Habitat for Humanity
International. Mr. Martinez formerly served as a director of Progress Energy, Inc.

Mr. Martinez provides our Board with the benefit of his vast experience in the public and private sector and his
in-depth knowledge of and relationships within the Florida community, where our headquarters are located. The
Board also benefits from his legal experience and knowledge of the legislative and regulatory processes.
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Stephen P. Weisz, President and Chief Executive Officer

Mr. Weisz, 63, has served as a director of the Company since November 2011, as our President since 1996 and as
our Chief Executive Officer since 2011. Mr. Weisz joined Marriott International in 1972. Over his 39-year career
with Marriott International, he held a number of leadership positions in the Lodging division, including Regional
Vice President of the Mid-Atlantic Region, Senior Vice President of Rooms Operations, and Vice President of the
Revenue Management Group. Mr. Weisz became Senior Vice President of Sales and Marketing for Marriott Hotels,
Resorts & Suites in 1992 and Executive Vice President-Lodging Brands in 1994 before being named to lead the
Company in 1996. He currently serves as a member of the Board of Directors of the American Resort Development
Association, and is its Chair-elect. Mr. Weisz is also on the Board of Trustees of Children�s Miracle Network.

Mr. Weisz brings to the Board the extensive lodging and vacation ownership industry expertise he developed during
his 39-year career with Marriott International, as well as corporate leadership experience from his service as our
President since 1996 and his position as a member of the Board of Directors of the American Resort Development
Association.
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Directors Whose Terms Expire at the 2016 Annual Meeting of Shareholders

Raymond L. Gellein, Jr.

Mr. Gellein, 66, has served as a director of the Company since November 2011. He has served as Chairman of the
Board, Chief Executive Officer and President of Strategic Hotels and Resorts, Inc., a publicly traded REIT with a
portfolio of luxury hotels, since November 2012, from August 2010 to November 2012 as its non-executive
Chairman, and as a director since August 2009. He served as President of the Global Development Group of
Starwood Hotels and Resorts Worldwide, Inc. from July 2006 through March 2008, and as Chairman and Chief
Executive Officer of Starwood Vacation Ownership, Inc., a subsidiary of Starwood Hotels & Resorts Worldwide,
Inc., a publicly traded hotel and leisure company, from October 1999 to July 2006. Mr. Gellein also serves as a
member of the Board of Directors of the American Resort Development Association and as Vice Chairman of the
Mind and Life Institute.

Based on his current role with Strategic Hotels and Resorts and his past roles at Starwood, Mr. Gellein brings to the
Board vast leadership experience in the hospitality and lodging industries with a particular expertise in the vacation
ownership sector. As a result of these roles, Mr. Gellein also has experience as an executive officer and Board
member of publicly traded companies. As a past Chairman and current member of the Board of Directors of the
American Resort Development Association, he also has extensive knowledge of the legislative and regulatory issues
related to the vacation ownership business.

Thomas J. Hutchison III

Mr. Hutchison, 72, has served as a director of the Company since November 2011. Since October 2008,
Mr. Hutchison has served as Chairman of Legacy Hotel Advisors, LLC and Legacy Healthcare Advisors, LLC,
industry consulting firms of which he is the principal founder. From January 2000 through 2007, he served in various
executive positions at CNL Financial Group, Inc., including as Chief Executive Officer of CNL Hotels & Resorts, a
publicly traded REIT, and CNL Retirement, a REIT with investments in medical real estate. Mr. Hutchison is also a
member of the Board of Trustees of Hersha Hospitality Trust, a publicly traded REIT, and a Director of Target
Healthcare REIT Ltd., a company traded on the London Stock Exchange. He also serves on the board of the U.S.
Chamber of Commerce.

Mr. Hutchison brings to the Board his over 40 years of senior leadership experience in the lodging, hospitality,
travel, and real estate development and finance industries. Mr. Hutchison also has extensive business development
experience and experience as a Board member of publicly traded companies.
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Dianna F. Morgan

Ms. Morgan, 62, has served as a director of the Company since April 2013. She retired from a 30-year career with
Walt Disney World Company, a subsidiary of The Walt Disney Company, a publicly traded entertainment company,
in 2001, where she served as Senior Vice President of Public Affairs and Human Resources for Walt Disney World
Company. During her tenure at Walt Disney World Company, she oversaw the Disney Institute, a recognized leader
in experiential training, leadership development, benchmarking and cultural change for business professionals around
the world. She served on the Board of Trustees for the University of Florida from 2001 to 2011, and as its Chair from
2007 to 2009. She currently serves on the Board of Directors of CNL Bancshares, Inc. and Chesapeake Utilities
Corporation and the Board of Trustees of Hersha Hospitality Trust, a publicly traded REIT. Ms. Morgan is also Chair
of the Board of Directors of Orlando Health and Past Chair of the national board for the Children�s Miracle Network.
Ms. Morgan previously served on the Board of Directors of CNL Hotels & Resorts, Inc.
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As an accomplished senior manager at Walt Disney World Company in various areas, Ms. Morgan brings to the
Board best practice expertise in human capital and the customer experience. Ms. Morgan�s previous experience
overseeing the Disney Institute, which provides leading professional development programs, and serving as Senior
Vice President of Human Resources for Walt Disney World Company have provided her with extensive knowledge
of leadership development programs and organizational culture. In addition, Ms. Morgan�s experience as Senior Vice
President of Public Affairs for Walt Disney World Company has provided her with a solid foundation in media
relations and government relations. She also has extensive experience as a Board member of publicly traded and
private companies.

Board Leadership Structure

Mr. Shaw serves as the Chairman of the Board. Our Corporate Governance Principles provide that when the position
of Chairman is held by a non-independent director, such as Mr. Shaw, an independent director will serve as Lead
Independent Director, as recommended by the Nominating and Corporate Governance Committee and selected by the
Board. Mr. Martinez currently serves as Lead Independent Director. During 2013, Mr. Gellein served as Lead
Independent Director until he resigned from the position in April 2013. The Lead Independent Director�s
responsibilities include: (1) setting the agenda for and presiding over the executive sessions of the non-management
directors and independent directors; (2) participating with the Chairman in setting agendas and schedules for Board
meetings; (3) chairing Board meetings in the Chairman�s absence; (4) acting as a liaison between the independent
directors and the Chairman; and (5) being available for consultation and communication with shareholders as
appropriate. The Lead Independent Director also has the authority to call additional executive sessions as appropriate.

Six of our eight directors are independent, and the Audit Committee, Compensation Policy Committee and
Nominating and Corporate Governance Committee are comprised solely of independent directors. Consequently, the
independent directors directly oversee such critical items as the Company�s financial statements, executive
compensation, the selection and evaluation of directors and the development and implementation of our corporate
governance programs.

We believe that the separation of the roles of Chairman and Chief Executive Officer, and the oversight by the
independent directors, is the optimal leadership structure for the Company and our shareholders at this time, because it
allows our Chief Executive Officer to focus on his duties while benefitting from the Chairman�s significant experience
at Marriott International and in the hospitality industry.

Selection of Director Nominees

The Nominating and Corporate Governance Committee identifies and recruits candidates for election to the Board.
The Nominating and Corporate Governance Committee selects and recommends to the Board director candidates
based on character, judgment, personal and professional ethics, personal and professional integrity, values,
background experience, technical skills, affiliations, familiarity with national and international issues affecting our
business and demonstrated exceptional ability and judgment. Although we do not have a formal policy regarding
diversity, our Board views diversity as a priority and seeks diverse representation among its members. The
Nominating and Corporate Governance Committee recommends to the Board the Company�s candidates for election or
reelection to the Board at each annual shareholders� meeting and candidates to be elected by the Board as necessary to
fill vacancies and newly created directorships. The Board proposes a slate of nominees to the shareholders for election
to the Board. The Board also determines the number of directors on the Board.
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The Nominating and Corporate Governance Committee will consider candidates for Board membership recommended
by shareholders. Shareholders may recommend nominees for consideration by the Nominating and Corporate
Governance Committee by submitting the names and supporting information to: Marriott Vacations Worldwide
Corporation, 6649 Westwood Boulevard, Orlando, Florida, 32821, Attention: Corporate Secretary. The supporting
information should include the information required by our Bylaws in connection with the
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nominations of persons for election to the Board. The Nominating and Corporate Governance Committee will
evaluate all candidates, regardless of source, in light of the Board-approved criteria.

Corporate Governance Principles

Our Board has adopted Corporate Governance Principles that meet or exceed the NYSE Listing Standards. The full
text of the Corporate Governance Principles can be found in the Investor Relations section of our website
(www.marriottvacationsworldwide.com) by clicking on �Corporate Governance.� A copy may also be obtained upon
request from our Corporate Secretary. Our Corporate Governance Principles establish the limit on the number of
boards of publicly-traded companies on which the Company�s directors may serve at three, including our Board, for
directors who are chief executive officers of publicly traded companies, and six for other directors. Our Corporate
Governance Principles also establish the limit on the number of audit committees of publicly traded companies on
which members of the Company�s Audit Committee may serve, including our Audit Committee, at three.

Director Independence

Our Corporate Governance Principles provide that at least a majority of the Board will consist of independent
directors. An �independent� director is a director who meets the NYSE definition of independence, as determined by the
Board. To be considered �independent,� the Board must determine that a director has no direct or indirect material
relationship with the Company. The Board makes an affirmative determination regarding the independence of each
director annually, based upon the recommendation of the Nominating and Corporate Governance Committee. The
Board undertook its annual review of director independence in February 2014. As a result of this review, the Board
affirmatively determined that six of our eight directors are independent: Mr. Andrews, Mr. Gellein, Mr. Hutchison,
Mr. Martinez, Mr. McCarten and Ms. Morgan. Mr. Weisz is not independent as a result of his employment with the
Company. Mr. Shaw is not independent as a result of his prior recent employment with Marriott International.
Deborah M. Harrison, who served as a member of our Board until her resignation effective as of September 7, 2013,
was not independent as a result of her employment with Marriott International.

In assessing director independence, the Board considered relationships with the Company over the past three years, as
well as pre-Spin-Off relationships with Marriott International from the beginning of 2011, because the NYSE Listing
Standards �look back� three years when evaluating a director�s independence. Specifically, the Board considered that
Mr. Martinez is an empl

Edgar Filing: MARRIOTT VACATIONS WORLDWIDE Corp - Form DEF 14A

Table of Contents 31


