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The Walt Disney Company (500 South Buena Vista Street, Burbank, California 91521) is providing you with this 
proxy statement relating to its 2013 Annual Meeting of shareholders. We began mailing a notice on January 18, 
2013 containing instructions on how to access this proxy statement and our annual report online, and we also began 
mailing a full set of the proxy materials to shareholders who had previously requested delivery of the materials in paper 
copy. References to “the Company” or “Disney” in this Proxy Statement refer to The Walt Disney Company and its 
consolidated subsidiaries.

       
    





       
    





Proxy Summary2

Fiscal 2012 Performance

Given the pay for performance nature of our compensation structure, we believe it is 
important to measure compensation against our 2012 financial results as well as recent 
total shareholder return performance. 

By almost any measure, fiscal 2012 was an outstanding year, with the Company 
achieving record revenue, net income and earnings per share. Compared to fiscal 2011:

•	 Diluted earnings per share increased 24%, net income attributable to shareholders 
increased 18% and segment operating income increased by 13%, all on a revenue 
increase of 3%.
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*For a reconciliation of segment operating income to net income, see Annex B.

•	 Operating income improved in every segment.

Operating Income by Segment
FY 2011
FY 2012

($ in millions)

($1,000)
Media

Networks
Parks &
Resorts

Consumer
Products

Studio Interactive

$0

$1,000

$2,000

$3,000

$4,000

$5,000

$6,000

$7,000

$6,146

$6,619

$1,553
$1,902

$816 $937
$618 $722 ($308) ($216)

7.7%

22.5%

14.8%
16.8%

29.9%

The Company also delivered outstanding shareholder returns in fiscal 2012 as measured 
for the one, three and five-year periods including fiscal 2012.

By almost any measure, 
fiscal 2012 was an 
outstanding year, with 
the Company achieving 
record revenue, net 
income and earnings per 
share.
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•	 Our one-year TSR was 76.3% compared to 30.2% for the S&P 500. The Company’s 
TSR exceeded the weighted average TSR of the large-cap Media Industry Peer group.
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Media Industry Peer Group reflects a weighted average TSR (based on market 
cap) and is composed of: The Walt Disney Company, CBS Corporation (Class B), 
News Corporation (Class A), Time Warner Inc., Viacom Inc. (Class B), and Comcast 
Corporation (Class A)

•	 Over the past three fiscal years, our TSR was 99.8%, which was twice the S&P 500’s 
TSR of 49.6%. During the economic crisis in fiscal years 2008 and 2009, our stock 
performed much better than the weighted average performance for the other Media 
Industry Peers, with our stock price declining only 20.9% compared to an average 
decline of 38.4% for the other Media Industry Peers. As a result, Disney’s stock price 
began the three-year performance period at a much higher relative level than the 
average for the other Media Industry Peers, and therefore did not rebound as much 
as the other Media Industry Peers when the market recovered. This factor suppressed 
our three-year TSR growth rate compared to the other Media Industry Peers. We 
anticipate a similar impact on our five-year growth rate in fiscal 2013.
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•	 Over the past five fiscal years, our TSR was 62.2%, which dramatically exceeded the 
S&P 500’s TSR of 5.4%. Our TSR also dramatically outperformed the Media Industry 
Peer group.
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Mr. Iger’s leadership in achieving the outstanding performance described above set 
the context for the Compensation Committee’s decisions for fiscal 2012. We address 
Mr. Iger’s compensation below and in the Compensation Discussion and Analysis 
beginning on page 19. We also discuss the compensation of other named executive 
officers in the Compensation Discussion and Analysis.

The Company also 
delivered outstanding 
shareholder returns 
in fiscal 2012 for one, 
three and five-year 
measurement periods.
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The Alignment of Mr. Iger’s Compensation  
with Disney’s Performance

The starting point for understanding the Compensation Committee’s annual decisions 
about Mr. Iger’s compensation is the structure of his employment agreement as 
renegotiated during fiscal 2011, and the Committee’s rationale for putting it in place. 

In our meetings with shareholders, there was broad agreement with the Compensation 
Committee’s assessment that Mr. Iger’s performance as chief executive officer has been 
excellent. During his tenure, the Company’s financial results have been outstanding. On a 
compounded basis, income from continuing operations has grown 13% and diluted EPS 
has grown 15%.
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This financial success has translated into strong shareholder returns. Disney’s TSR of 139% 
over Mr. Iger’s tenure dramatically exceeds the S&P 500’s return of 36% from September 30, 
2005, to September 28, 2012.

In light of this performance, the Board of Directors determined in 2011 that it would be 
in the best interest of the Company to extend Mr. Iger’s tenure beyond his then current 
termination date of January 31, 2013. In negotiations with Mr. Iger, the Committee 
determined such an extension was possible only on the basis of a contract that fairly 
reflected the market for his unique set of experience and talents, and, accordingly, on 
terms that would be competitive to those of CEOs at the other Media Industry Peers. Even 
within the constraints of that market, the Committee structured Mr. Iger’s compensation:

•	 To be almost entirely performance-based; 
•	 To provide no upfront equity grants (which had been provided in Mr. Iger’s prior 

agreement and in those of the CEOs of three of the other Media Industry Peers); and
•	 To be well within the range of the compensation provided to other Media Industry Peer 

CEOs despite the fact that the Company’s business is more complex than that of the other 
Media Industry Peers. The sum of the annual salary and target bonus opportunity in 
Mr. Iger’s agreement was below the median for this group at the time it was entered into 
and the annual equity award opportunity is below the 75th percentile if up-front awards to 
other Media Industry Peer executives were spread across the terms of their agreements. 

In our meetings with 
shareholders, there 
was broad agreement 
with the Compensation 
Committee’s assessment 
that Mr. Iger’s 
performance as chief 
executive officer has been 
excellent. 

The Committee 
structured Mr. Iger’s 
compensation to be well 
within the range of the 
compensation provided 
to other large-cap media 
CEOs despite the fact that 
the Company’s business is 
more complex than that of 
the other large-cap media 
peers.
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Fiscal 2012 CEO Compensation continues on next page � 

92% of the target value of Mr. Iger’s compensation is contingent on the Company’s financial 
results and the performance of Disney stock. The only fixed element is his base salary of 
$2,500,000. Substantially all other compensation breaks into two performance-based 
categories:

•	 An annual performance-based cash bonus opportunity with a target value of 
$12,000,000 that is:

 (a) 70% dependent on performance against four financial measures established by the 
Compensation Committee at levels that it views as appropriate stretch goals and will, 
if achieved on a consistent basis over time, drive long-term shareholder value; and 
(b) 30% dependent on how the Compensation Committee assesses Mr. Iger’s 
leadership in driving the Company towards the attainment of other qualitative goals 
established early in the fiscal year.

•	 An annual equity award with a grant date value of at least $15,500,000, comprised 
of 50% options and 50% performance-based units. Mr. Iger will realize value 
from the stock options only to the extent Disney’s stock price appreciates. The 
performance-based units will vest and yield value only if three-year tests based on 
relative TSR and earnings per share are met.

Fiscal 2012 CEO Compensation
Mr. Iger’s reported compensation increased 20% ($6.8 million) compared to fiscal 
2011. As called for by his new contract, the vast majority of this change was driven 
by the increase in base salary ($500,000) and the performance-based compensation 
opportunity ($4.7 million). His reported compensation also reflects an increase in the 
present value of his pension benefit largely caused by a decrease in the discount rate 
($1.1 million) partially offset by a decline ($160,000) in other compensation. The only 
other element that affected Mr. Iger’s reported compensation was the Compensation 
Committee’s qualitative assessment of his performance against key strategic goals 
($720,000). The components of Mr. Iger’s reported compensation were: 

•	 Salary: $2,500,000, as set out in his employment agreement.
•	 Performance-based cash bonus: $16,520,000 (based on a target of $12 million) 

reflecting two components. 
ο	70% of the bonus is formulaically determined by the Company’s performance 

against four key financial measures approved by the Committee: operating 
income, adjusted earnings per share, after-tax free cash flow, and return on 
invested capital, each determined as described on page 32. The Company 
delivered excellent results in each of these measures in fiscal 2012. 
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ο	30% of the bonus reflected the Committee’s assessment of Mr. Iger’s strong 
leadership and vision in driving the Company toward the attainment of many 
significant long-term strategic goals including the launch of a new cruise ship, 
the opening of Cars Land at Disney California Adventure, the launch of a Disney 
Channel in a number of key emerging markets, and the renewals of several long-
term affiliate agreements for our industry-leading cable networks and ABC. During 
the year, the Company also released Marvel’s The Avengers, which became the 
3rd-largest film of all time in global box office, demonstrating the significant long-
term value created from the Marvel acquisition. Mr. Iger also led the Company’s 
negotiation to acquire Lucasfilm, which closed at the end of December.

•	 Stock Options and Performance-based Stock Units: $17,300,000, which is equal to 
the accounting value of the minimum grant set out in his employment agreement. 

It should be noted that Mr. Iger’s total compensation in fiscal years 2009, 2010 and 
2011 was near or below the median of compensation awarded to his peers at the five 
other large-cap Media Industry Peer companies. Data for fiscal 2012 is not yet available 
for four of the five companies.

Disney CEO Compensation Relative To Other Media Industry Peers
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Additional details on our compensation program and fiscal 2012 compensation can 
be found in the Executive Compensation section of this proxy statement beginning on 
page 19.

Mr. Iger’s bonus reflected 
the Committee’s 
assessment of his strong 
leadership in driving 
the Company toward 
the attainment of many 
significant long-term 
strategic goals.

Mr. Iger’s total 
compensation was near 
or below the median of 
compensation awarded 
to his peers at the five 
other large-cap media 
companies in fiscal years 
2009, 2010 and 2011.
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Governance Highlights

The Board of Directors continues to monitor emerging best practices in governance and 
adopts measures where it determines them to be in the best interest of shareholders.

•	 To maintain our excellent current leadership and ensure an effective succession, 
the Board of Directors determined that it was in the best interest of shareholders to 
appoint Mr. Iger Chairman of the Board in March 2012.

•	 To ensure effective independent leadership of Board functions, the Board 
appointed Orin Smith as independent Lead Director, and amended the Company’s 
Corporate Governance Guidelines to give the independent Lead Director extensive 
responsibilities, including:
ο	Presiding over meetings of independent Directors;
ο	Communicating with the chief executive officer on behalf of independent Directors;
ο	Approving meeting agendas and information sent to the Board;
ο	Leading the Board’s evaluation of the chief executive officer; and
ο	Leading the Board’s annual self evaluation.

•	 During the year, the Board also increased the stock ownership requirement for 
Directors from three times the amount of the annual Board retainer to five times the 
amount of the annual Board retainer.

In this year’s proxy statement, you will find two shareholder proposals, one dealing with 
proxy access and one dealing with Board leadership. Management recommends against 
both proposals. We direct you to pages 62 and 65 where you can read our detailed 
positions on these proposals.

Additional information regarding corporate governance at Disney can be found at pages 
9 to 15.

The Board continues to 
monitor emerging best 
practices in governance 
and adopts measures 
where it determines them 
to be in the best interest of 
shareholders.
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through the expiration of Mr. Iger’s contract would further 
a number of important other objectives:

(a) in planning for the appointment of a new chief 
executive officer towards the latter part of that 
period, with Mr. Iger continuing to serve as 
executive Chair, the Company would continue to get 
the benefit of Mr. Iger’s skill and experience as an 
executive of the Company to aid in the transition for 
the duration of his contract; 

(b) in contemplation of that transition, naming Mr. Iger 
as Chair (with the designation of an independent 
Lead Director) would provide an important element 
of continuity to the Board’s leadership structure; and 

(c) naming Mr. Iger as Chair would add a substantial 
strategic perspective to that position.

In making these judgments, the Board took into account 
its evaluation of Mr. Iger’s performance as chief executive 
officer and president, his very positive relationships with 
the other members of the Board of Directors and the 
strategic vision and perspective he would bring to the 
Chair position. The Board was uniformly of the view that 
Mr. Iger would provide excellent leadership of the Board 
in the performance of its duties.  Taking all of this into 
account, the Board concluded that extending Mr. Iger’s 
employment contract in October 2012 and naming him as 
Chairman of the Board through the remainder of the term 
of his new employment agreement would put in place 
an effective plan for the future transition of leadership 
that would best serve the interests of the Company and 
its shareholders. 

At the time Mr. Iger became Chairman, the Board 
unanimously elected Orin Smith as independent Lead 
Director. The duties of the independent Lead Director, 
which were expanded in connection with the appointment 
of Mr. Iger as Chairman, are as follows: 

•	 Preside at all meetings of the Board of Directors 
at which the Chairman is not present, including 
executive sessions of non-management or independent 
Directors; 

•	 Call meetings of the independent or non-management 
Directors; 

•	 Serve as liaison between the Chairman and the 
independent and non-management Directors; 

•	 Approve information sent to the Board of Directors; 
•	 Approve meeting agendas for the Board of Directors, 

including assurance that there is sufficient time for 
discussion of all agenda items; 

•	 Organize and lead the Board’s evaluation of the 
Chief Executive Officer; 

•	 Be responsible for leading the Board’s annual 
self-assessment; 

•	 Be available for consultation and direct communication 
upon the reasonable request of major shareholders; 

•	 Advise Committee Chairs with respect to agendas and 
information needs relating to Committee meetings;  

•	 Provide advice with respect to the selection of 
Committee Chairs; and 

•	 Perform such other duties as the Board may from time 
to time delegate to assist the Board in the fulfillment of 
its responsibilities.

Committees 

The Board of Directors has four standing committees: 
Audit, Governance and Nominating, Compensation and 
Executive. Information regarding these committees is 
provided below. 

The charters of the Audit, Governance and Nominating 
and Compensation Committees are available on the 
Company’s Investor Relations website under the “Corporate 
Governance” heading at www.disney.com/investors and 
in print to any shareholder who requests them from the 
Company’s Secretary. 

Audit Committee  

Monica C. Lozano 
Robert W. Matschullat 
 (Chair)
Orin C. Smith 

The functions of the Audit Committee are described below under the heading “Audit Committee 
Report.” The Audit Committee met eight times during fiscal 2012. All of the members of the 
Audit Committee are independent within the meaning of SEC regulations, the listing standards 
of the New York Stock Exchange and the Company’s Corporate Governance Guidelines. The 
Board has determined that Mr. Matschullat, the chair of the Committee, and Mr. Smith are 
qualified as audit committee financial experts within the meaning of SEC regulations and that 
they have accounting and related financial management expertise within the meaning of the 
listing standards of the New York Stock Exchange, and that Ms. Lozano is financially literate 
within the meaning of the listing standards of the New York Stock Exchange. 
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The Walt Disney Company Notice of 2013 Annual Meeting and Proxy Statement

Continues on next page � 

Governance and Nominating Committee  

Judith L. Estrin 
Aylwin B. Lewis (Chair) 
Robert W. Matschullat 
Sheryl K. Sandberg 

The Governance and Nominating Committee is responsible for developing and implementing 
policies and practices relating to corporate governance, including reviewing and monitoring 
implementation of the Company’s Corporate Governance Guidelines. In addition, the 
Committee assists the Board in developing criteria for open Board positions, reviews 
background information on potential candidates and makes recommendations to the 
Board regarding such candidates. The Committee also reviews and approves transactions 
between the Company and Directors, officers, 5% shareholders and their affiliates under the 
Company’s Related Person Transaction Approval Policy, supervises the Board’s annual review 
of Director independence and the Board’s annual self-evaluation, makes recommendations to 
the Board with respect to compensation of non-executive members of the Board of Directors, 
makes recommendations to the Board with respect to Committee assignments and oversees 
the Board’s director education practices. The Committee met five times during fiscal 2012. 
All of the members of the Governance and Nominating Committee are independent within 
the meaning of the listing standards of the New York Stock Exchange and the Company’s 
Corporate Governance Guidelines. 

Compensation Committee  

Susan E. Arnold (Chair)
John S. Chen 
Fred H. Langhammer 
Aylwin B. Lewis 
 

The Compensation Committee is responsible for reviewing and approving corporate goals 
and objectives relevant to the compensation of the Company’s chief executive officer, 
evaluating the performance of the chief executive officer and, either as a committee or 
together with the other independent members of the Board, determining and approving 
the compensation level for the chief executive officer. The Committee is also responsible 
for making recommendations to the Board regarding the compensation of other executive 
officers and certain compensation plans, and the Board has also delegated to the Committee 
the responsibility for approving these arrangements. Additional information on the roles 
and responsibilities of the Compensation Committee is provided under the heading 
“Compensation Discussion and Analysis,” below. In fiscal 2012, the Compensation Committee 
met eight times. All of the members of the Committee are independent within the meaning 
of the listing standards of the New York Stock Exchange and the Company’s Corporate 
Governance Guidelines.

Executive Committee  

Robert A. Iger 
Orin C. Smith (Chair) 

The Executive Committee serves primarily as a means for taking action requiring Board 
approval between regularly scheduled meetings of the Board. The Executive Committee 
is authorized to act for the full Board on matters other than those specifically reserved by 
Delaware law to the Board. In practice, the Committee’s actions are generally limited to 
matters such as the authorization of routine transactions including corporate credit facilities 
and borrowings. In fiscal 2012, the Executive Committee held no meetings. 

The Board’s Role in Risk Oversight 

As noted in the Company’s Corporate Governance 
Guidelines, the Board, acting directly or through 
Committees, is responsible for “assessing major risk 
factors relating to the Company and its performance” 
and “reviewing measures to address and mitigate such 
risks.” In discharging this responsibility, the Board, either 
directly or through Committees, assesses both the risks 
that inhere in the key economic and market assumptions 

that underpin the Company’s business plans and growth 
strategies and significant operational risks related to the 
conduct of the Company’s day-to-day operations. 

Risks that relate to the market and economic assumptions 
that underpin each business unit’s growth plans are 
specifically addressed in connection with the Board’s 
annual review of the Company’s five-year plan. The 
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Board also has the opportunity to address such risks at 
each Board meeting in connection with its regular review 
of significant business and financial developments. The 
Board reviews risks arising out of specific significant 
transactions when these transactions are presented to the 
Board for review or approval. 

Significant operational risks that relate to on-going 
business operations are the subject of regularly scheduled 
reports to either the full Board or one of its committees. 
The Board acting through the Audit Committee reviews 
on an annual basis whether these reports appropriately 
cover the significant risks that the Company may then 
be facing. 

Each of the Board’s committees addresses risks that 
fall within the committee’s areas of responsibility. For 
example, the Audit Committee reviews periodically 
the audit plan of management audit, the international 
labor standards compliance program, the Company’s 
information technology risks and mitigation strategies, 

the tax function, treasury operations (including insurance) 
and the ethical standards and compliance program. In 
addition, the Audit Committee receives regular reports 
from: corporate controllership and the outside auditor 
on financial reporting matters; management audit about 
significant findings; and the general counsel regarding 
legal and regulatory risks. The Audit Committee reserves 
time at each meeting for private sessions with the chief 
financial officer, general counsel, head of management 
audit and outside auditors. The Compensation Committee 
addresses risks arising out of the Company’s executive 
compensation programs as described at pages 27 to 28, 
below. 

The independent Lead Director promotes effective 
communication and consideration of matters presenting 
significant risks to the Company through his or her role 
in approving the Board’s meeting agendas, advising 
committee chairs, chairing meetings of the independent 
Directors and communicating between independent 
Directors and the chief executive officer. 

Director Selection Process 

Working closely with the full Board, the Governance and 
Nominating Committee develops criteria for open Board 
positions, taking into account such factors as it deems 
appropriate, which may include: the current composition 
of the Board; the range of talents, experiences and skills 
that would best complement those already represented 
on the Board; the balance of management and 
independent Directors; and the need for financial or 
other specialized expertise. Applying these criteria, the 
Committee considers candidates for Board membership 
suggested by its members and other Board members, as 
well as management and shareholders. The Committee 
retains a third-party executive search firm to identify and 
review candidates upon request of the Committee from 
time to time. 

Once the Committee has identified a prospective 
nominee — including prospective nominees 
recommended by shareholders — it makes an initial 
determination as to whether to conduct a full evaluation. 
In making this determination, the Committee takes into 
account the information provided to the Committee 
with the recommendation of the candidate, as well 
as the Committee’s own knowledge and information 
obtained through inquiries to third parties to the extent 
the Committee deems appropriate. The preliminary 

determination is based primarily on the need for 
additional Board members and the likelihood that the 
prospective nominee can satisfy the criteria that the 
Committee has established. If the Committee determines, 
in consultation with the Chairman of the Board and other 
Directors as appropriate, that additional consideration 
is warranted, it may request the third-party search firm 
to gather additional information about the prospective 
nominee’s background and experience and to report its 
findings to the Committee. The Committee then evaluates 
the prospective nominee against the specific criteria that it 
has established for the position, as well as the standards 
and qualifications set out in the Company’s Corporate 
Governance Guidelines, including: 

•	 the ability of the prospective nominee to represent the 
interests of the shareholders of the Company; 

•	 the prospective nominee’s standards of integrity, 
commitment and independence of thought and judgment; 

•	 the prospective nominee’s ability to dedicate sufficient 
time, energy and attention to the diligent performance 
of his or her duties, including the prospective 
nominee’s service on other public company boards, 
as specifically set out in the Company’s Corporate 
Governance Guidelines; 

       
    



13

Corporate Governance and Board Matters

The Walt Disney Company Notice of 2013 Annual Meeting and Proxy Statement

Continues on next page � 

•	 the extent to which the prospective nominee 
contributes to the range of talent, skill and expertise 
appropriate for the Board; 

•	 the extent to which the prospective nominee helps 
the Board reflect the diversity of the Company’s 
shareholders, employees, customers and guests and 
the communities in which it operates; and 

•	 the willingness of the prospective nominee to meet the 
minimum equity interest holding guideline set out in 
the Company’s Corporate Governance Guidelines. 

If the Committee decides, on the basis of its preliminary 
review, to proceed with further consideration, members 
of the Committee, as well as other members of the Board 
as appropriate, interview the nominee. After completing 
this evaluation and interview, the Committee makes a 
recommendation to the full Board, which makes the final 
determination whether to nominate or appoint the new 
Director after considering the Committee’s report. 

In selecting nominees for Director, the Board seeks to 
achieve a mix of members who together bring experience 
and personal backgrounds relevant to the Company’s 
strategic priorities and the scope and complexity of 
the Company’s business. In light of the Company’s 
current priorities, the Board seeks experience relevant 
to managing the creation of high-quality branded 
entertainment products and services, addressing the 
impact of rapidly changing technology and expanding 

business outside of the United States. The Board also 
seeks experience in large, diversified enterprises and 
demonstrated ability to manage complex issues that 
involve a balance of risk and reward and seeks Directors 
who have expertise in specific areas such as consumer 
and cultural trends, business innovation, growth strategies 
and financial oversight. The background information on 
current nominees beginning on page 53 sets out how 
each of the current nominees contributes to the mix of 
experience and qualifications the Board seeks. 

In making its recommendations with respect to the 
nomination for re-election of existing Directors at the 
annual shareholders meeting, the Committee assesses the 
composition of the Board at the time and considers the 
extent to which the Board continues to reflect the criteria 
set forth above. 

A shareholder who wishes to recommend a prospective 
nominee for the Board should notify the Company’s 
Secretary or any member of the Governance and 
Nominating Committee in writing with whatever 
supporting material the shareholder considers 
appropriate. The Governance and Nominating 
Committee will also consider whether to nominate 
any person nominated by a shareholder pursuant to 
the provisions of the Company’s Bylaws relating to 
shareholder nominations as described in “Shareholder 
Communications” below. 

Director Independence 

The provisions of the Company’s Corporate Governance 
Guidelines regarding Director independence meet and 
in some areas exceed the listing standards of the New 
York Stock Exchange. These provisions are included 
in the Company’s Corporate Governance Guidelines, 
which are available on the Company’s Investor Relations 
website under the “Corporate Governance” heading at 
www.disney.com/investors. 

Pursuant to the Guidelines, the Board undertook its annual 
review of Director independence in November 2012. 
During this review, the Board considered transactions 
and relationships between each Director or any member 
of his or her immediate family and the Company and its 
subsidiaries and affiliates. The Board also considered 
whether there were any transactions or relationships 
between Directors or any member of their immediate 
family (or any entity of which a Director or an immediate 
family member is an executive officer, general partner or 
significant equity holder) and members of the Company’s 
senior management or their affiliates. As provided in the 

Guidelines, the purpose of this review was to determine 
whether any such relationships or transactions existed that 
were inconsistent with a determination that the Director 
is independent. 

As a result of this review, the Board affirmatively 
determined that all of the Directors nominated for election 
at the 2013 Annual Meeting are independent of the 
Company and its management under the standards set 
forth in the Corporate Governance Guidelines, with 
the exception of Mr. Iger. Mr. Iger is considered an 
inside Director because of his employment as a senior 
executive of the Company. In addition, John Bryson and 
Steven Jobs, who each served briefly at the beginning 
of the fiscal year but did not participate in any Board 
or Committee business during the fiscal year, were not 
considered independent for the reasons set forth in our 
2012 proxy statement, and John Pepper, who served 
through the 2012 Annual Meeting, was determined to be 
independent in November 2011.
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In determining the independence of each Director, 
the Board considered and deemed immaterial to the 
Directors’ independence transactions involving the sale of 
products and services in the ordinary course of business 
between the Company, on the one hand, and, on the 
other, companies at which some of our Directors or their 
immediate family members were officers or employees 

during fiscal 2012. In each case, the amount paid to or 
received from these companies in each of the last three 
years did not approach the 2% of total revenue threshold 
in the Guidelines. The Board determined that none of the 
relationships it considered impaired the independence of 
the Directors. 

Certain Relationships and Related Person Transactions 

The Board of Directors has adopted a written policy for 
review of transactions involving more than $120,000 in 
any fiscal year in which the Company is a participant and 
in which any Director, executive officer, holder of more 
than 5% of our outstanding shares or any immediate family 
member of any of these persons has a direct or indirect 
material interest. Directors, 5% shareholders and executive 
officers are required to inform the Company of any such 
transaction promptly after they become aware of it, and 
the Company collects information from Directors and 
executive officers about their affiliations and affiliations 
of their family members so the Company can search 
its records for any such transactions. Transactions are 
presented to the Governance and Nominating Committee 
of the Board (or to the Chairman of the Committee if the 
Committee delegates this responsibility) for approval 
before they are entered into or, if this is not possible, for 
ratification after the transaction has been entered into. The 
Committee approves or ratifies a transaction if it determines 
that the transaction is consistent with the best interests of 
the Company, including whether the transaction impairs 
independence of a Director. The policy does not require 
review of the following transactions: 

•	 Employment of executive officers approved by the 
Compensation Committee; 

•	 Compensation of Directors approved by the Board; 
•	 Transactions in which all shareholders receive benefits 

proportional to their shareholdings; 

•	 Ordinary banking transactions identified in the policy; 
•	 Any transaction contemplated by the Company’s 

Certificate of Incorporation, Bylaws or Board action 
where the interest of the Director, executive officer, 
5% shareholder or family member is disclosed to the 
Board prior to such action; 

•	 Commercial transactions in the ordinary course 
of business with entities affiliated with Directors, 
executive officers, 5% shareholders or their family 
members if the aggregate amount involved during a 
fiscal year is less than the greater of (a) $1,000,000 
and (b) 2% of the Company’s or other entity’s gross 
revenues and the related person’s interest in the 
transaction is based solely on his or her position with 
the entity; 

•	 Charitable contributions to entities where a Director is 
an executive officer of the entity if the amount is less 
than the lesser of $200,000 and 2% of the entity’s 
annual contributions; and 

•	 Transactions with entities where the Director, executive 
officer, 5% shareholder or immediate family member’s 
sole interest is as a non-executive officer employee of, 
volunteer with, or director or trustee of the entity. 

During fiscal year 2012, there were no transactions 
requiring disclosure with, or with an immediate family 
member of, Directors, executive officers or persons who 
were the beneficial owners of more than 5% of the 
Company’s outstanding shares during the fiscal year. 

Shareholder Communications 

Generally. Shareholders may communicate with 
the Company through its Shareholder Services 
Department by writing to 500 South Buena Vista Street, 
MC 9722, Burbank, California 91521, by calling 
Shareholder Services at (818) 553-7200, or by sending 
an e-mail to investor.relations@disneyonline.com. 
Additional information about contacting the 

Company is available on the Company’s Investor 
Relations website (www.disney.com/investors) under 
“Shareholder Information” and “Contact Us.”

Shareholders and other persons interested in 
communicating directly with the independent Lead 
Director or with the non-management Directors as a 
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group may do so by writing to the independent Lead 
Director, The Walt Disney Company, 500 South Buena 
Vista Street, Burbank, California 91521-1030. Under a 
process approved by the Governance and Nominating 
Committee of the Board for handling letters received 
by the Company and addressed to non-management 
members of the Board, the office of the Secretary of 
the Company reviews all such correspondence and 
forwards to Board members a summary and/or copies 
of any such correspondence that, in the opinion of 
the Secretary, deals with the functions of the Board or 
Committees thereof or that he otherwise determines 
requires their attention. Directors may at any time review 
a log of all correspondence received by the Company 
that is addressed to members of the Board and request 
copies of any such correspondence. Concerns relating 
to accounting, internal controls or auditing matters are 
immediately brought to the attention of the Company’s 
internal audit department and handled in accordance 
with procedures established by the Audit Committee with 
respect to such matters. 

Shareholder Proposals for Inclusion in 2014 Proxy 
Statement. To be eligible for inclusion in the proxy 
statement for our 2014 Annual Meeting, shareholder 
proposals must be received by the Company’s Secretary 

no later than the close of business on September 20, 
2013. Proposals should be sent to the Secretary, The Walt 
Disney Company, 500 South Buena Vista Street, Burbank, 
California 91521-1030 and follow the procedures 
required by SEC Rule 14a-8. 

Shareholder Director Nominations and Other Shareholder 
Proposals for Presentation at the 2014 Annual Meeting. 
Under our bylaws, written notice of shareholder 
nominations to the Board of Directors and any other 
business proposed by a shareholder that is not to be 
included in the proxy statement must be delivered to the 
Company’s Secretary not less than 90 nor more than 
120 days prior to the first anniversary of the preceding 
year’s annual meeting. Accordingly, any shareholder who 
wishes to have a nomination or other business considered 
at the 2014 Annual Meeting must deliver a written notice 
(containing the information specified in our bylaws 
regarding the shareholder and the proposed action) to 
the Company’s Secretary between November 6, 2013 
and December 6, 2013. SEC rules permit management to 
vote proxies in its discretion with respect to such matters if 
we advise shareholders how management intends to vote. 

       
    











20

The terms and conditions of Mr. Iger’s employment 
agreement were approved by the independent Directors 
after considering the recommendation of the Committee. 
The Compensation Committee is responsible for 
approving the terms and conditions of the employment 
agreements with the other named executive officers who 
have such agreements.

The Committee meets regularly in executive session 
without management present to discuss compensation 
decisions and matters relating to the design and 
operation of the executive compensation program. 

Management

The Chief Executive Officer’s Role

The chief executive officer recommends the compensation, 
including the compensation provisions of employment 
agreements for those who have them, for the named 
executive officers (other than himself) and all other officers 
whose compensation is determined by the Compensation 
Committee. In making these recommendations, the 
chief executive officer evaluates the performance of 
each executive, considers his or her responsibilities and 
compensation in relation to other officers of the Company, 
and considers the competitive market for executive talent, 
using publicly-available and other information provided 
to him by the Company and information provided to the 
Committee by its compensation consultant. 

Other Management Roles

Management also regularly: 

•	 provides data, analysis and recommendations for the 
Compensation Committee’s consideration regarding 
the Company’s executive compensation programs and 
policies, preparing materials for the information of 
and review by the Committee;

•	 administers those programs and policies consistent 
with the direction of the Committee;

•	 provides an ongoing review of the effectiveness of the 
compensation programs, including competitiveness 
and alignment with the Company’s objectives, and 

•	 recommends changes to compensation programs 
if necessary to promote achievement of all 
program objectives. 

Compensation Consultant

Consultant’s Role

In May 2012, the Compensation Committee retained the 
firm of Frederic W. Cook & Co., Inc. as its compensation 
consultant to assist in its ongoing development and 
evaluation of compensation policies and practices and 
the Committee’s determinations of compensation awards. 
The Committee’s consultant: 

•	 attends Committee meetings; 
•	 meets with the Committee without management 

present; 
•	 provides third-party data, advice and expertise on 

proposed executive compensation and executive 
compensation plan designs;

•	 reviews briefing materials prepared by management 
and outside advisers to management and advises 
the Committee on the matters included in these 
materials, including the consistency of proposals 
with the Committee’s compensation philosophy and 
comparisons to programs at other companies; and

•	 prepares its own analysis of compensation matters, 
including positioning of programs in the competitive 
market and the design of plans consistent with the 
Committee’s compensation philosophy. 

Use of Consultant Input

The Committee considers input from the consultant as one 
factor in making decisions with respect to compensation 
matters, along with information and analyses it 
receives from management and its own judgment and 
experience. In particular, with respect to the positioning 
of compensation elements relative to the competitive 
market, the Committee considers the analyses in the 
context of the factors discussed under “Competitive 
Considerations,” below. 

Consultant Independence

The Compensation Committee has adopted a policy 
requiring its consultant to be independent of Company 
management. The Committee performs an annual 
assessment of the consultant’s independence to determine 
whether the consultant is independent. The Committee 
assessed Frederic W. Cook & Co. Inc.’s independence 
in May 2012 upon retention of the firm and again in 
November 2012 and confirmed on both occasions that 
the firm’s work has not raised any conflict of interest and 
is independent under the policy.  

During the part of fiscal 2012 that preceded May 
2012, Pay Governance LLC served as the independent 
compensation consultant to the Committee.  The 
Committee reviewed the independence of Pay 
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Performance-based Compensation 

The Compensation Committee links substantially all of the 
compensation of the senior executives to the Company’s 
performance in two ways: 

•	 an annual bonus opportunity based on attaining 
financial goals and other important Company 
objectives that are established by the Committee 
to motivate those executives to achieve meaningful 
annual growth in light of prevailing economic 
conditions and to create sustainable long-term 
shareholder value; and 

•	 equity-based compensation, the realizable value 
of which varies directly with the market price of 
the Company’s common stock and which includes 
restricted stock unit awards all (for awards to the chief 
executive officer after 2011) or a portion of which (for 

other senior executives) are subject to performance 
tests based on the Company’s stock price and 
earnings per share in addition to a test to assure 
deductibility under Section 162(m) of the Internal 
Revenue Code. 

Annual Performance-based Bonus

Our annual performance-based bonus opportunities are 
designed to motivate performance that drives the creation 
of long-term shareholder value by the setting of annual 
performance ranges that the Committee believes will 
motivate performance that promotes sustained growth.

The following chart explains how the Compensation 
Committee establishes these annual performance-based 
bonus opportunities: 

Set Target Bonuses

Timing  
Early in the fiscal year

Purpose
Establish a target bonus opportunity, appropriate to the competitive market, that will be 
used in calculating final bonus awards 

Process
•	 Committee approves target bonus opportunity for each named executive officer
•	 Takes into account:

•	 Minimums in employment agreement
•	 Recommendation of the chief executive officer (except with respect to his own target 

bonus opportunity)
•	 Nature and responsibility of the named executive officer’s position
•	 Competitive market data and conditions
•	 Other factors that the Compensation Committee deems appropriate

Set Financial Performance Ranges

Timing 
Early in the fiscal year

Purpose
Establish financial performance ranges (giving consideration to economic conditions) at a 
level the Compensation Committee believes will, if achieved, result in meaningful annual 
growth and promote sustained long-term shareholder value

Process
•	 Committee receives recommendations from management on:

•	 Which financial performance measures to use
•	 How each measure should be weighted
•	 Appropriate performance range for each recommended financial measure

•	 Committee reviews recommendations with management and the Committee’s 
compensation consultant

•	 Committee evaluates proposed measures, weightings and performance ranges in light 
of expected economic conditions and establishes measures, weightings and ranges to 
promote sustained growth in shareholder value

•	 Committee discusses determinations with the Board of Directors and takes the views of 
the Board into account in making final determinations
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Set Other Performance Objectives

Timing 
Early in the fiscal year

Purpose
Establish qualitative performance factors that are important to drive long-term growth 
beyond purely financial measures.

Process
•	 Committee receives recommendations from chief executive officer on non-quantitative 

performance goals
•	 Committee selects goals following discussion with chief executive regarding company-

wide performance objectives

Measure Performance and Determine Award

Timing 
After fiscal year end

Purpose
Determine bonus awards based primarily on financial performance but also recognizing 
non-quantitative performance factors.

Process
•	 The Compensation Committee multiplies an amount equal to 70% of the target 

bonus opportunity by a factor reflecting actual performance on each of the financial 
performance measures compared to the ranges set at the beginning of the year.
•	 Committee exercises judgment regarding the impact of changes in accounting 

principles and extraordinary, unusual or infrequently occurring events.
•	 The factor for each performance measure is zero if the threshold level of a 

performance range is not met and varies from 35% at the bottom of the range to 
200% at the top of the range.

•	 The Committee then multiplies the remaining 30% of the target bonus opportunity 
by a factor to reflect the Committee’s assessment of each named executive officer’s 
performance against the other performance objectives and overall contribution to the 
Company’s success.
•	 This factor may range from 0% to a maximum that, when combined with the tentative 

award amount based on financial performance measures, will not, except in special 
circumstances such as unusual challenges or extraordinary successes, result in a 
bonus that exceeds 200% of the target bonus opportunity. 

•	 The Committee considers the recommendation of the chief executive officer (other 
than with respect to his own bonus). 

•	 The Committee may consider the nature and impact of events that resulted in 
adjustments to the financial performance measures. 

•	 All bonus awards for the named executive officers are also subject to a test specifically 
designed to assure that the awards are eligible for deductibility under Section 162(m) 
of the Internal Revenue Code, which is in addition to the performance measures 
described above. 

•	 The Committee has the discretion, in appropriate circumstances, to award a bonus less 
than the amount determined by the steps set out above, including discretion to award 
no bonus at all.

Equity-based Compensation

Our long-term incentive program provides for the award 
of both time- and performance-based restricted stock units 
as well as options to purchase shares of the Company’s 
common stock to participating employees, including the 
named executive officers. The program is designed to 
provide incentives to create and maintain shareholder 
value over a multi-year period by making annual awards 
where the actual pay delivery depends on and is directly 
related to sustained changes in the market price of the 
Company’s common stock. 

Award Mix

Each annual award is a combination of options and 
restricted stock units, determined as follows.

Chief executive officer. Pursuant to his employment 
agreement, each award to Mr. Iger beginning with 
the award in fiscal 2012 is in the following form: 

•	 Performance-based restricted stock units: 50% of the 
grant-date fair value of the award

•	 Stock options: 50% of the grant-date fair value of 
the award.
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The Compensation Committee determined that it 
was appropriate to require that all of Mr. Iger’s 
equity awards be performance-based because of 
the significant impact that his leadership has on our 
overall performance. Options reward executives only 
if and to the extent that our financial performance 
leads to stock price appreciation and the stock unit 
awards to Mr. Iger reward him only if specified 
financial performance measures are met. Given the 
risk profile associated with these types of awards, the 
Committee determined that the options and stock units 
should each constitute 50% of each annual award.

Other named executive officers. The mix of options 
and restricted stock unit awards for other named 
executive officers is normally as follows: 

•	 Stock options: 40% of the grant-date fair value of 
the award

•	 Time-based restricted stock units: 30% of the grant-
date fair value of the award 

•	 Performance-based restricted stock units: 30% of the 
grant-date fair value of the award.

The Committee weighted the awards slightly 
more toward restricted stock units because these 
awards reflect fluctuations in the market price of the 
Company’s common stock from the grant-date market 
price and thus tie compensation more closely to 
changes in shareholder value at all levels compared 
to options, whose intrinsic value changes with 
shareholder value only when the market price of the 
Company’s common stock is above the exercise price. 
In addition, the weighting toward restricted stock unit 
awards enables the Committee to deliver equivalent 
value with use of fewer authorized shares. 

The Compensation Committee may in the future adjust the 
mix of award types or approve different award types as 
part of the overall long-term incentive program. Awards 
made in connection with a new, extended or expanded 
employment relationship may involve a different mix 
of restricted stock units and options depending on 
the Committee’s assessment of the total compensation 
package being offered. 

Stock Option Award Practices 

Exercise Prices. The Compensation Committee will 
not grant stock options with exercise prices below the 
fair market price of the Company’s common stock on 
the date of grant. The Company defines fair market 
price as the average of the high and low stock prices 
on the date of grant, which may be higher or lower 
than the closing price on that day. The Committee 
believes that the average of high and low prices is a 

better representation of the fair market price on the 
date of grant and tends to be less volatile than the 
closing price. 

The Committee will not reduce the exercise price 
of stock options without shareholder approval 
except in connection with adjustments to reflect 
recapitalizations, stock or extraordinary dividends, 
stock splits, mergers, spin-offs and similar events 
permitted by the relevant plan. 

Executives (like all employees covered by the 
Company’s insider trading compliance policy) are 
not permitted to engage in any transaction that 
would have the effect of hedging the economic 
risk of ownership of the Company’s securities, nor 
to pledge any Company securities as collateral for 
any indebtedness. 

As a result of these features, executives receive 
value from stock options only if and to the extent the 
market price of the Company’s common stock when 
an executive exercises an award exceeds the market 
price on the date of grant.

Vesting and Exercise Periods. Stock options are 
generally scheduled to vest proportionately over 
four years after the awards are made and generally 
remain exercisable for seven years (for awards 
made in 2005 through 2009) or ten years (for all 
other awards) after the date of the award. If the 
participant is age 60 or older and has at least ten 
years of service at the date of retirement, options 
awarded after March 2011 (and awarded at least 
one year before retirement), continue to vest and 
remain exercisable until the earlier of five years after 
retirement and the original expiration date (except 
that this does not apply for certain employees outside 
the United States). Options awarded between 
December 2009 and March 2011 continue to vest 
and remain exercisable for three, instead of five, 
years in these circumstances. 

Restricted Stock Units Awards 

All restricted stock units awarded to the named executive 
officers (including time-based units) are subject to a 
test to assure deductibility under Section 162(m) of the 
Internal Revenue Code. Units designated as performance-
based have an additional test tied to the Company’s 
relative stock price and operational performance as 
described below.

Vesting periods. Performance-based units vest 
three years after the award date, subject to the 
performance test described below. All other restricted 
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executive officer. To the extent these levels have not 
been reached, these officers are required to retain 
ownership of shares representing at least 75% of 
the net after-tax gain (100% in the case of the chief 
executive officer) realized on exercise of options 
for a minimum of 12 months. Based on holdings of 
units and shares on January 7, 2013, each named 
executive officer complied with the minimum holding 
requirement on that date.

•	 If the Company is required to restate its financial 
results due to material noncompliance with financial 
reporting requirements under the securities laws 
as a result of misconduct by an executive officer, 
applicable law permits the Company to recover 
incentive compensation from that executive officer 
(including profits realized from the sale of Company 
securities). In such a situation, the Board of Directors 
would exercise its business judgment to determine 
what action it believes is appropriate. Action may 
include recovery or cancellation of any bonus or 
incentive payments made to an executive on the 
basis of having met or exceeded performance 
targets during a period of fraudulent activity or a 
material misstatement of financial results if the Board 
determines that such recovery or cancellation is 
appropriate due to intentional misconduct by the 
executive officer that resulted in performance targets 
being achieved that would not have been achieved 
absent such misconduct. 

Each of these elements of the compensation program 
other than the share retention requirements apply to all 
of the senior executives of the Company, and all but the 
share retention requirements and performance tests for 
equity awards apply to all participants in the program. 

At the Compensation Committee’s request, management 
conducted its annual assessment of the risk profile of our 
compensation programs, which included an inventory of 
the compensation programs at each of the Company’s 
segments, and an evaluation of whether any program 
contained elements that created risks that could have a 
material adverse impact on the Company. Management 
provided the results of this assessment to Frederic W. 
Cook & Co., Inc., which evaluated the findings and 
reviewed them with the Committee. As a result of this 
review, the Committee determined that the risks arising 
from the Company’s policies and practices are not 
reasonably likely to have a material adverse effect on 
the Company.

Fixed Compensation 

Two elements of compensation for our executive officers 
are not performance-based: base salary and benefits and 
perquisites, including pension benefits.

Base Salary

Base salary provides fixed compensation to an individual 
that reflects his or her job responsibilities, experience, 
value to the Company, and demonstrated performance. 

Salaries or minimum salaries for each named executive 
officer are established in their employment agreements. 
These salaries or minimum salaries and the amount 
of any increase over minimums are determined by 
the Compensation Committee based on its subjective 
evaluation of a variety of factors, including: 

•	 the nature and responsibility of the position; 
•	 the impact, contribution, expertise and experience of 

the individual executive; 
•	 competitive market information regarding salaries to 

the extent available and relevant; 
•	 the importance of retaining the individual along with 

the competitiveness of the market for the individual 
executive’s talent and services; and 

•	 the recommendations of the chief executive officer 
(except in the case of his own compensation). 

Generally, the Compensation Committee reviews base 
salaries annually. 

Benefits and Perquisites

The employment agreement for each named executive 
officer provides that he or she is eligible to participate 
in the employee benefits and perquisites generally made 
available to our senior executives. Thus, the named 
executive officers receive benefits the Company provides 
to its salaried employees generally, which include: 

•	 health care coverage; 
•	 life and disability insurance protection; 
•	 reimbursement of certain educational expenses;
•	 access to favorably priced group insurance coverage;
•	 complimentary access to the Company’s theme parks 

and some resort facilities and discounts on Company 
merchandise and resort facilities; and

•	 Company matching of gifts to qualified 
charitable organizations. 

We provide these benefits to help alleviate the financial 
costs and loss of income arising from illness, disability 
or death, to encourage ongoing education in job-
related areas, to allow employees to take advantage 
of reduced insurance rates available for group 
policies and to encourage contributions to qualified 
charitable organizations. 

In addition to the benefits provided to our salaried 
employees generally, the named executive officers receive 
benefits and perquisites that are substantially the same 
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as those offered to other officers of the Company at or 
above the level of vice president, including: 

•	 a fixed monthly payment for costs of owning and 
maintaining an automobile or, through fiscal 2012 
(and thereafter for the term of any lease existing at 
the end of fiscal 2012), the option of receiving an 
automobile supplied by the Company (including 
insurance, maintenance and fuel); 

•	 relocation assistance; 
•	 eligibility for annual reimbursement of up to $450 for 

health club membership or exercise equipment and 
reimbursement of up to $1,500 for an annual physical 
examination; and 

•	 personal use of tickets acquired by the Company for 
business entertainment when they become available 
because no business use has been arranged. 

Named executive officers (as well as some other senior 
executives) are also entitled to receive the following 
additional benefits and perquisites: basic financial 
planning services, enhanced excess liability coverage, 
increased relocation assistance, and an increased 
automobile benefit. 

The Company pays the cost of security services and 
equipment for the chief executive officer in an amount that 
the Board of Directors believes is reasonable in light of 
his security needs and, in the interest of security, requires 
the chief executive officer to use corporate aircraft for all 
personal travel. Other senior executive officers are also 
permitted at times to use corporate aircraft for personal 
travel at the discretion of the chief executive officer.

Retirement Plans

We maintain defined benefit and defined contribution 
retirement programs for our salaried employees in which 
the named executive officers participate. These programs 
aim to recruit and retain talent by helping provide 
financial security into retirement and rewarding and 
motivating tenure. 

In addition to these tax-qualified defined benefit plans, we 
also maintain non-qualified defined benefit plans in which 
the named executive officers participate. All tax-qualified 
defined benefit plans have a maximum compensation 
limit and a maximum annual benefit, which limit the 
benefit to participants whose compensation exceeds 
these limits. To provide retirement benefits commensurate 
with salary levels, the non-qualified plans provide 
benefits to key salaried employees, including the named 
executive officers, using substantially the same formula 
for calculating benefits as is used under the tax-qualified 
plans but on compensation in excess of the compensation 
limitations and maximum benefit accruals for tax-qualified 

plans. Additional information regarding the terms of 
retirement programs for the named executive officers is 
included in “Compensation Tables — Pension Benefits” 
beginning on page 44. 

Other Considerations 

Employment Agreements

We enter into employment agreements with our 
senior executives when the Compensation Committee 
determines that an employment agreement is necessary 
or appropriate to attract or retain an executive or where 
an employment agreement is consistent with our practices 
with respect to other similarly situated employees. 

With respect to the named executive officers, the 
Company has entered into employment agreements with 
Mr. Iger (for a term through June 30, 2016), Mr. Rasulo 
(for a term through January 31, 2015), Mr. Braverman 
(for a term through September 30, 2013), Mr. Mayer (for 
a term through January 31, 2017) and Ms. Parker (for a 
term through January 31, 2017). 

Other material terms of the employment agreements 
with the named executive officers are described under 
“Fixed Compensation” above and “Fiscal 2012 Decisions” 
and “Compensation Tables — Payments and Rights on 
Termination,” below. 

Tax deductibility

Section 162(m) of the Internal Revenue Code generally 
disallows a tax deduction to public corporations for 
compensation over $1 million paid for any fiscal year to 
the corporation’s chief executive officer and up to three 
other executive officers (other than the chief financial 
officer) whose compensation must be included in this 
proxy statement because they are our most highly 
compensated executive officers. Section 162(m) exempts 
qualifying performance-based compensation from 
the deduction limit, however, if certain requirements 
are met. The Compensation Committee has structured 
awards to executive officers under the Company’s 
annual performance-based bonus program and equity 
awards program to qualify for this exemption. However, 
the Committee believes that shareholder interests are 
best served if its discretion and flexibility in awarding 
compensation is not restricted, even though some 
compensation awards may result in non-deductible 
compensation expenses. Therefore, the Committee has 
approved salaries for executive officers that were not 
fully deductible because of Section 162(m) at the time 
of approval and retains the right to authorize payments 
or take other actions that can result in the payment 
of compensation that is not deductible for income 
tax purposes. 
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Fiscal 2012 Decisions 

The following is a discussion of the specific decisions 
made by the Compensation Committee in fiscal 2012 or 
with respect to fiscal 2012 compensation for the named 
executive officers. The Company delivered excellent 
financial results in fiscal 2012, driving total shareholder 
return (TSR) of 76% for the year, exceeding the average of 
our direct competitors and more than 2.5 times the return 
of the S&P 500. The Compensation Committee strongly 
believes in pay for performance and that the Company’s 
ongoing success is in large part due to the contributions of 
the senior management team under the leadership of our 
CEO, Robert A. Iger. Thus, Mr. Iger’s compensation in 
2012 (and that of the other executives discussed in this 
proxy statement) reflects these outstanding financial results. 

In making its decisions, the Committee considered the 
results of the shareholder advisory vote on executive 
compensation at the 2012 Annual Meeting of 
shareholders and the views of shareholders received in 
connection with that vote and subsequent engagement 
with them. These views influenced the Committee’s 
decisions to redesign the performance test for restricted 
stock unit awards, to reassess and better explain the peer 
groups used in its compensation deliberations, and to 
provide the overview of the compensation decisions as set 
forth on pages 1 to 6. The Committee remains committed 
to an ongoing dialogue with our shareholders regarding 
compensation matters.

Employment Agreements 

Employment Agreement with Mr. Iger

For the reasons explained more fully at pages 9 and 10, 
during 2011, the Board of Directors concluded that it 
was overwhelmingly in the best interests of the Company 
and our shareholders to persuade Mr. Iger to extend his 
tenure with the Company. Early in the fiscal year, the 
Compensation Committee recommended to the Board of 
Directors, and the Board (excluding Mr. Iger) approved, 
the terms of an amended and restated employment 
agreement for Mr. Iger, effective October 2, 2011. 
This new agreement adjusted the term of Mr. Iger’s 
employment with the Company and the structure and level 
of his compensation.

Term of New Agreement

The term of Mr. Iger’s prior employment agreement 
ended January 31, 2013 and the new agreement extends 
through June 30, 2016. The new agreement provides that 
Mr. Iger will serve as chief executive officer and chairman 
of the Board of Directors from the date of the 2012 
Annual Meeting of shareholders to March 31, 2015, and 
as chairman of the Board of Directors from April 1, 2015, 
through June 30, 2016. 

Compensation Structure and Levels

In its negotiations with Mr. Iger, the Compensation 
Committee determined that the desired extension was 
possible only on the basis of an agreement that fairly 
reflected the market for his unique set of experience and 
talents, and on terms that would be competitive to those 
of the chief executive officers of the other Media Industry 
Peers. With advice from the Committee’s independent 
compensation consultant, the Committee structured a 
compensation package that ties over 90% of Mr. Iger’s 
compensation to the Company’s performance based on 
parameters that the Committee and the Board of Directors 
determined were favorable to the Company when compared 
to the terms of the employment agreements for the chief 
executive officers of other Media Industry Peers. Specifically: 

First, Mr. Iger was given a minimum annual salary 
of $2.5 million, the only fixed compensation in 
the agreement.

Second, Mr. Iger was given an opportunity to earn an 
annual performance-based cash bonus with a target 
bonus opportunity of $12 million for each of fiscal 
2012 through fiscal 2015 and $6 million in fiscal 
2016.  As described above, the amount of the cash 
bonus actually earned by Mr. Iger in any given fiscal 
year is contingent on how the Company performs 
against financial goals established by the Committee 
for each fiscal year and on how the Committee 
assesses Mr. Iger’s leadership in driving the Company 
towards the attainment of other non-quantifiable goals 
that it has established.

Third, Mr. Iger was given an opportunity to realize 
value through annual equity award grants with 
a minimum grant date fair value of $15.5 million 
in each of fiscal 2012 through fiscal 2015 and 
$6 million in fiscal 2016. The key aspect of this 
compensation element is that, unlike under his former 
employment agreement, all of these equity awards are 
performance-based, with 50% of the grant value being 
delivered in the form of options and 50% in the form of 
performance-tested restricted stock unit awards.

Finally, consistent with the Committee’s decision to 
phase out the Family Income Assurance Plan, the new 
agreement specifies that Mr. Iger is no longer eligible 
for this benefit. No named executive officer is now 
eligible for this benefit. 

As thus structured, the compensation that may actually be 
earned by Mr. Iger during his remaining tenure with us 
is almost entirely dependent on the actual performance 
of the Company, and the target award levels provided in 
the agreement were well within the range of the awards 
to chief executive officers of the other Media Industry 
Peers at the time of the agreement.  Specifically, the 
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James A. Rasulo Mr. Rasulo achieved important successes in his role as our chief financial officer and 
served as a key advisor on critical matters across our business.  Key accomplishments 
in fiscal 2012 included:  
•	 significant capital market activity including $3 billion of company financing at 

historically low rates and the refinancing of Euro Disney; 
•	 development of a company-wide technology strategy; 
•	 strategically important merger and acquisition activity including international Disney 

Channel expansion and negotiation of the acquisition of Lucasfilm; and 
•	 development of strategic initiatives relating to international expansion in locations 

worldwide. 

Alan N. Braverman Mr. Braverman provided superior management of our legal function and led the legal 
department in shaping key positions and supporting important Company activity on a 
variety of fronts.  Key accomplishments in fiscal 2012 included:  
•	 leadership of successful U.S. Supreme Court appeal on a key regulatory matter; 
•	 formulation of the Company’s strategy on key litigations regarding protection of 

intellectual property rights; 
•	 management of due diligence efforts in negotiation of the acquisition of Lucasfilm; and 
•	 clarifying and strengthening the organization of the legal department.

Kevin A. Mayer Mr. Mayer led our efforts in developing and implementing our strategic approach in a 
range of important areas during the year. Key accomplishments in fiscal 2012 included:  
•	 establishment of strategies for development of mobile applications; 
•	 execution on the Company’s strategy for international growth, including development 

of opportunities in Germany, China and India; and
•	 leadership of an array of merger and acquisition activity including increasing the 

Company’s interest in A&E Television Networks and Hulu, investment in a business 
expanding the distribution of Disney Channel in Germany, and negotiation of the 
acquisition of Lucasfilm.

M. Jayne Parker Ms. Parker provided exceptionally strong leadership of the human resources function 
during the year, supporting corporate and segment leadership in a wide variety of talent 
planning and human resource development functions. Key accomplishments in fiscal 
2012 included:  
•	 completion of a second company-wide employee survey showing improvement on a 

range of areas addressed following the first survey; 
•	 support for a restructuring of the organization of the consumer products segment 

increasing efficiency and integration of this business; 
•	 development of cost-saving initiatives in human resources program administration and 

benefit and perquisite programs; and 
•	 promotion of a long-term health-care strategy designed to improve services, promote 

health and wellness and lower growth in costs.
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Deductibility of Compensation 

Awards to executive officers under the Management 
Incentive Bonus Program and the long-term incentive 
program include a test specifically designed to 
ensure that the awards are fully deductible under 
Section 162(m) of the Internal Revenue Code. As required 
by Section 162(m), the criterion established must not 
be certain of being achieved at the time it is set. The 
regulations under Section 162(m) specifically indicate 
that a test based on profitability is not assured of being 
attained. Accordingly, satisfaction of a performance test 
based on adjusted net income (in addition to the other 
performance tests described above) is a pre-requisite 
to the payment of bonuses under the Management 
Incentive Bonus Program and the vesting of restricted 
stock unit awards. Adjusted net income means net 
income adjusted, as appropriate, to exclude the following 
items or variances: change in accounting principles; 
acquisitions; dispositions of a business; asset impairments; 
restructuring charges; extraordinary, unusual or infrequent 
items; and extraordinary litigation costs and insurance 
recoveries. For the one-year period ending at the end 
of fiscal 2012, the adjusted net income target was $3.6 
billion, and the Company achieved adjusted net income 
of $5.6 billion. Net income was adjusted by reducing 
it to reflect a gain on the acquisition of a business and 
recovery on a legal claim ($166 million) and increasing 
it to reflect restructuring and impairment charges ($70 
million). Therefore, bonuses earned in fiscal 2012 and 
restricted stock units vesting based on fiscal 2012 results 
are deductible under Section 162(m). 

Compensation Committee Report 

The Compensation Committee has: 

(1)  reviewed and discussed the Compensation 
Discussion and Analysis included in this proxy 
statement with management; and 

(2)  based on this review and discussion, recommended 
to the Board of Directors that the Compensation 
Discussion and Analysis be included in the 
Company’s proxy statement relating to the 2013 
Annual Meeting of shareholders. 

Members of the Compensation Committee 

Susan E. Arnold (Chair) 
John S. Chen  
Fred H. Langhammer  
Aylwin B. Lewis
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Grant date. The Compensation Committee made 
the annual grant of stock options and restricted stock 
unit awards for fiscal 2012 on January 18, 2012. 
The Compensation Committee approved awards 
under the Management Incentive Bonus Program on 
November 27, 2012.

Estimated Possible Payouts Under Non-equity Incentive 
Plan Awards. As described in the Compensation 
Discussion and Analysis, the Compensation Committee 
sets the target bonus opportunity for the named executive 
officers at the beginning of the fiscal year under the 
Company’s Management Incentive Bonus Program and 
the Amended and Restated 2002 Executive Performance 
Plan, and the actual bonuses for the named executive 
officers may, except in special circumstances such as 
unusual challenges or extraordinary successes, range 
from 35% to 200% of the target level based on the 
Compensation Committee’s evaluation of financial and 
other performance factors for the fiscal year. The bonus 
amount may be zero if actual performance (including the 
Section 162(m) test) is below the specified threshold level 
or less than the calculated amounts if the Compensation 
Committee otherwise decides to reduce the bonus. As 
addressed in the discussion of Fiscal 2012 Decisions in the 
Compensation Discussion and Analysis, the employment 
agreements of Mr. Iger, Mr. Rasulo, Mr. Braverman, 
Mr. Mayer and Ms. Parker require that the target bonus 
opportunity used to calculate the bonus opportunity (but 
not the actual bonus awarded) be at least the amount 
specified in each agreement. This column shows the range 
of potential bonus payments for each named executive 
officer from the threshold to the maximum based on the 
target range set at the beginning of the fiscal year. The 
actual bonus amounts received for fiscal 2012 are set forth 
in the “Non-Equity Incentive Plan Compensation” column 
of the Summary Compensation Table. 

Estimated Future Payouts Under Equity Incentive Plan 
Awards. This column sets forth the number of restricted 
stock units awarded to the named executive officers 
during fiscal 2012 that are subject to the test to assure 
eligibility for deduction under Section 162(m) and/or to 
performance tests as described below. These include 
units awarded to each of the named executive officers 
as part of the annual grant in January 2012. Each of 
Mr. Iger’s awards are subject to both the test to assure 
eligibility under Section 162(m) and the performance tests 
described in the Compensation Discussion and Analysis 
under the heading “Performance-based Compensation — 
Equity-based Compensation.” The units in row A for each 
of the other named executive officers are subject to the 
test to assure eligibility under Section 162(m) and the units 
in row B are subject to this test as well as the performance 
tests described below. 

The vesting dates for all of the outstanding restricted 
stock unit awards held by the named executive officers 
as of the end of fiscal 2012 are set forth in the Fiscal 
2012 Outstanding Equity Awards at Fiscal Year-end 
table below. 

In each of the cases described above, all units subject to 
only the Section 162(m) test (Row A) vest if that test is met 
(plus any shares received as dividend equivalents prior 
to vesting), and none of the units vest if the test is not met. 
This amount is shown in the “target” column for Row A. 

In the case of units subject to the performance tests in 
addition to the Section 162(m) test (all of Mr. Iger’s units 
and the units in Row B for other named executive officers), 
none of the units vest if the Section 162(m) test is not met 
and units vest as follows if the Section 162(m) test is met: 

•	 If the total shareholder return test is below the 25th 
percentile and the earnings per share test is below the 
50th percentile, none of the units vest.

•	 If the total shareholder return equals or exceeds 
the 25th percentile or earnings per share equals or 
exceeds the 50th percentile, the named executive 
officer will receive a number of shares equal to the 
percentage of shares that are subject to additional 
performance tests as set forth in the table on page 27 
(plus, in each case, any shares received as dividend 
equivalents prior to vesting). For example, the total 
number of shares vesting would equal the number 
in the “threshold” column if, on the measurement 
date, the total shareholder return test is met at the 
25th percentile, at the number in the “target” column 
if the total shareholder return test is met at the 50th 
percentile, and at the number in the “maximum” 
column if the total shareholder return equals or 
exceeds the 75th percentile. 

(When dividends are distributed to shareholders, dividend 
equivalents are credited in an amount equal to the dollar 
amount of dividends on the number of units held on the 
dividend record date divided by the fair market value of 
the Company’s shares of common stock on the dividend 
distribution date. Dividend equivalents vest only when, if 
and to the extent that the underlying units vest.) 

All Other Option Awards: Number of Securities 
Underlying Options. This column sets forth the options 
to purchase shares of the Company’s common stock 
granted to the named executive officers as part of the 
annual grant in January 2012. The vesting dates for these 
options are set forth in the Fiscal 2012 Outstanding Equity 
Awards at Fiscal Year-End table below. These options are 
scheduled to expire ten years after the date of grant. 
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Number of Securities Underlying Unexercised Options: 
Exercisable and Unexercisable. These columns set 
forth, for each named executive officer and for each 
grant made to the officer, the number of shares of the 
Company’s common stock that can be acquired upon 
exercise of outstanding options. The vesting schedule for 
each option with unexercisable shares is shown under 
“Vesting Schedule,” below with options identified by the 
letter following the number of shares underlying options 
that are unexercisable. The vesting of options held by 
the named executive officers may be accelerated in the 
circumstances described under “Payments and Rights on 
Termination,” below. 

Number; Market Value of Shares or Units of Stock 
That Have Not Vested. These columns set forth the 
number and market value, respectively, of shares of the 
Company’s common stock underlying each restricted stock 
unit award held by each named executive officer that 
is not subject to performance-based vesting conditions 
nor the test to assure eligibility for deduction pursuant to 
Section 162(m). The number of shares includes dividend 
equivalent units that have accrued for dividends payable 
through September 29, 2012. The market value is equal 
to the number of shares underlying the units multiplied 
by the closing market price of the Company’s common 
stock on Friday, September 28, 2012, the last trading 
day of the Company’s fiscal year. The vesting schedule 
for each grant is shown below, with grants identified by 
the letter following the number of shares underlying the 
grant. The vesting of restricted stock unit awards held by 
the named executive officers may be accelerated in the 
circumstances described under “Payments and Rights on 
Termination,” below. 

Number; Market Value of Unearned Units That Have 
Not Vested. These columns set forth the maximum 
number and market value, respectively, of shares of the 
Company’s common stock underlying each restricted 
stock unit award held by each named executive officer 
that is subject to performance-based vesting conditions 
and/or the test to assure eligibility for deduction pursuant 
to Section 162(m), except that the number of units and 
market value for units granted January 13, 2010 are 
the actual amount that vested based on the satisfaction 
of the related performance test on December 13, 
2012 (excluding dividend equivalent units vesting after 
September 29, 2012). The number of shares includes 
dividend equivalent units that have accrued for dividends 
payable through September 29, 2012. The market value 
is equal to the number of shares underlying the units 
multiplied by the closing market price of the Company’s 
common stock on Friday, September 28, 2012, the last 
trading day of the Company’s fiscal year. The vesting 
schedule and performance tests and/or the test to assure 
eligibility under Section 162(m) are shown in “Vesting 
Schedule,” below. 

Vesting Schedule. The options reported above that are 
not yet exercisable and restricted stock unit awards that 
have not yet vested are scheduled to become exercisable 
and vest as set forth below. 

(A) Options granted January 31, 2008 in 
connection with the extension of Mr. Iger’s employment 
agreement: The remaining unexercisable options are 
scheduled to become exercisable on January 31, 2013. 

(B) Options granted January 14, 2009, the 
remaining unexercisable options became exercisable on 
January 14, 2013. 

(C) Restricted stock units granted January 14, 
2009 subject to performance tests. The remaining units 
vested on January 14, 2013.  

(D) Options granted January 13, 2010: One 
half of the remaining unexercisable options became 
exercisable on January 13, 2013 and one half will 
become exercisable on January 13, 2014.

(E) Restricted stock units granted January 13, 
2010 subject to performance tests. Approximately 13% 
of the remaining units vested on January 13, 2013 
and approximately 13% are scheduled to vest on 
January 13, 2014, subject to determination that the test 
to assure eligibility under Section 162(m) was satisfied. 
The remaining units vested on January 13, 2013, as a 
result of the satisfaction of the applicable performance 
tests on December 13, 2012. 

(F) Options granted January 26, 2011: One-
third of the remaining unexercisable options become 
exercisable on each of January 26, 2013, 2014 
and 2015. 

(G) Restricted stock units granted January 26, 
2011 subject to performance tests. Approximately 
11% of the remaining units are scheduled to vest on 
each of January 26, 2013, 2014 and 2015, in each 
case (other than units vesting on January 26, 2013, for 
which the test was satisfied on November 27, 2012) 
subject to determination that the test to assure eligibility 
under Section 162(m) was satisfied. Approximately 
67% of the units remaining are scheduled to vest on 
January 26, 2014, subject to determination that the test 
to assure eligibility under Section 162(m) was satisfied 
and also subject to satisfaction of a total shareholder 
return or earnings per share test described in prior 
proxy statements, with the number of units vesting 
depending on the level at which the tests were satisfied. 
The amount shown is the maximum number of units that 
could vest.

(H) Options granted January 18, 2012: One-
fourth of the options become exercisable on each of 
January 18, 2013, 2014, 2015 and 2016.

(I) Restricted stock units granted January 18, 
2012: The units are scheduled to vest on January 18, 
2015 subject to determination that the test to assure 
eligibility under Section 162(m) was satisfied and also 
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•	 A lump sum payment to be made six months and one 
day after termination equal to the base salary the 
named executive officer would have earned had he 
or she remained employed during the term of his or 
her consulting agreement or, in the case of Mr. Iger, 
equal to the base salary he would have earned had 
he remained employed until the original scheduled 
expiration date of his employment agreement. 

•	 In the case of the named executive officers other 
than Mr. Iger, if the consulting agreement was not 
terminated as a result of his or her material breach of 
the consulting agreement, a further lump sum payment 
to be made six months and one day after termination 
of employment equal to the base salary the named 
executive officer would have earned had he or she 
remained employed after the termination of his or her 
consulting agreement and until the original scheduled 
expiration date of his or her employment agreement. 

•	 A bonus for the year in which he or she is terminated 
equal to a pro-rata portion of a target bonus amount 
determined in accordance with his or her employment 
agreement. 

•	 All options that had vested as of the termination 
date or were scheduled to vest prior to the original 
scheduled expiration date of his or her employment 
agreement (or within three months thereafter) will 
remain or become exercisable as though the named 
executive officer were employed until the original 
scheduled expiration date of his or her employment 
agreement and will remain exercisable until the earlier 
of (a) the scheduled expiration date of the options and 
(b) three months (or in the case of Mr. Iger, Mr. Rasulo 
and Mr. Braverman, 18 months, as provided in the 
Company’s equity compensation plans for any person 
who would be eligible for immediate retirement 
benefits) after the original scheduled expiration date 
of his or her employment agreement. As a result of 
the terms of options awards to all employees, for 
named executive officers who would be over 60 years 
of age and have more than 10 years of service as 
of the original expiration date of their employment 
agreement, options granted after December 2009 
(and awarded at least one year before retirement), 
will continue to vest for (and remain exercisable) until 
the earlier of the expiration date of the option and 
three years (five years for options granted after March 
2011) after the original scheduled expiration date of 
the employment agreement. In addition, if Mr. Iger’s 
employment is terminated after April 1, 2015, any 
options granted to him less than one year prior to the 
date of termination will continue to vest and remain 
exercisable until the expiration date of the option. 

•	 All restricted stock units that were scheduled to 
vest prior to the original scheduled expiration date 
of his or her employment agreement will (subject 
to satisfaction of applicable performance criteria) 

vest as though the named executive officer were 
employed until the original scheduled expiration date 
of his or her employment agreement, except that any 
test to assure deductibility of compensation under 
Section 162(m) will be waived for any units scheduled 
to vest after the fiscal year in which the termination 
of employment occurs unless application of the test is 
necessary to preserve deductibility. As a result of the 
terms of restricted stock unit awards to all employees, 
for named executive officers who would be over 
60 years of age and have more than 10 years of 
service as of the original expiration date of their 
employment agreement, restricted stock units awarded 
after December 2009 (and awarded at least one 
year before retirement) will (subject to satisfaction 
of applicable performance criteria) continue to vest 
through the end of the vesting schedule. In addition, 
if Mr. Iger’s employment is terminated after April 1, 
2015, any restricted stock units awarded to him less 
than one year prior to the date of termination will 
(subject to satisfaction of applicable performance 
criteria) continue to vest according to their 
original terms. 

Under their employment agreements, the Company 
has the right to terminate the named executive officer’s 
employment subject to payment of the foregoing 
compensation in its sole, absolute and unfettered 
discretion for any reason or no reason whatsoever. A 
termination for cause does not constitute an exercise 
of this right and would be subject to the compensation 
provisions described below under “Termination 
for Cause.” 

Termination by a named executive officer for good 
reason means a termination by the named executive 
officer following notice given to the Company within 
three months of his or her having actual notice of the 
occurrence of any of the following events (except that the 
Company will have 30 days after receipt of the notice to 
cure the conduct specified in the notice): 

(i) a reduction in the named executive officer’s 
base salary, annual target bonus opportunity or (where 
applicable) annual target long-term incentive award 
opportunity; 

(ii) the removal of the named executive officer 
from his or her position (including in the case of 
Mr. Iger, the failure to elect or reelect him as a member 
of the Board of Directors or his removal from the 
position of Chairman); 

(iii) a material reduction in his or her duties and 
responsibilities (other than, in the case of Mr. Iger, as 
contemplated in his employment agreement);
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Termination for Cause 

The employment agreement of each named executive 
officer provides that, if his or her employment is 
terminated by the Company for cause, he or she will 
only be eligible to receive the compensation earned 
and benefits vested through the date of termination, 
including any rights he or she may have under his or 
her indemnification agreement with the Company or the 
equity plans of the Company. 

“Termination for Cause” is defined in Mr. Iger’s 
employment agreement as termination by the Company 
due to (i) conviction of a felony or the entering of a 
plea of nolo contendere to a felony charge; (ii) gross 
neglect, willful malfeasance or willful gross misconduct in 
connection with his employment which has had a material 
adverse effect on the business of the Company and its 
subsidiaries, unless he reasonably believed in good faith 
that such act or non-act was in, or not opposed to, the 
best interests of the Company; (iii) his substantial and 
continual refusal to perform his duties, responsibilities 
or obligations under the agreement that continues 
after receipt of written notice identifying the duties, 
responsibilities or obligations not being performed; (iv) a 
violation that is not timely cured of any Company policy 
that is generally applicable to all employees or all officers 
of the Company that he knows or reasonably should 
know could reasonably be expected to result in a material 
adverse effect on the Company; (v) any failure (that is 
not timely cured) to cooperate, if requested by the Board, 
with any investigation or inquiry into his or the Company’s 
business practices, whether internal or external; or (vi) any 
material breach that is not timely cured of covenants 
relating to non-competition during the term of employment 
and protection of the Company’s confidential information. 

“Termination for Cause” is defined in Mr. Rasulo’s, 
Mr. Braverman’s, Mr. Mayer’s, and Ms. Parker’s 
employment agreement as termination by the Company 
due to gross negligence, gross misconduct, willful 
nonfeasance or willful material breach of the agreement 
by the executive unless, if the Company determines that 
the conduct or cause is curable, such conduct or cause is 
timely cured by the executive. 

Expiration of Employment Term; Retirement 

Each of the named executive officers is eligible to receive 
earned, unpaid salary and unconditionally vested 
accrued benefits if his or her employment terminates at 
the expiration of his or her employment agreement or he 
or she otherwise retires, but except as described below 
they are not contractually entitled to any additional 
compensation in this circumstance. If Mr. Iger retires at 
June 30, 2016, which is the stated expiration date of his 
employment agreement, he will be entitled to receive 
his full target bonus award of $6 million for the then 
current fiscal year, subject only to the satisfaction of the 
performance objectives applicable to assure that the 
bonus is deductible for federal income tax purposes as 
performance-based compensation. 

Unless a longer period applies to options granted 
after December 2009, a named executive officer who 
is eligible to receive retirement benefits immediately 
following his or her termination of employment may 
exercise any then vested and outstanding options until 
the earlier of 18 months following such termination or 
until their original expiration date. Options and restricted 
stock units awarded after December 2009 (and awarded 
at least one year before retirement), subject to the 
attainment of any applicable performance conditions, 
continue to vest for three years (five years in the case 
of options awarded after March 2011) after retirement 
(and options remain exercisable until the earlier of three 
or five years after retirement and the original expiration 
date) if the named executive officer was age 60 or 
greater and had at least ten years of service at the date 
of retirement, except that this rule does not apply for 
certain employees outside the United States. In addition, 
in the event that he retires at June 30, 2016, which is the 
stated expiration date of his employment agreement, all 
options and restricted stock units awarded to Mr. Iger 
after October 2, 2011 will, subject to the satisfaction of 
applicable performance criteria, continue to vest and 
in the case of options remain exercisable following his 
retirement according to their original vesting schedule and 
expiration date. 
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Mr. Chen contributes to the mix of experience and qualifications the Board seeks 
to maintain primarily through his experience as a leader of a variety of technology 
businesses, his experience doing business in Asia and his other public company board 
experience. In his roles at Sybase and Siemens Nixdorf, Mr. Chen was responsible for 
overseeing and managing executive teams and a sizeable work force engaged in high 
technology development, production and marketing. Mr. Chen also interacted regularly 
with businesses and governments in Asia in connection with these businesses. As a 
result of this experience, Mr. Chen brings to our Board an understanding of the rapidly 
changing technological landscape and intense familiarity with all issues involved in 
managing technology businesses and particularly with businesses and governmental 
practices in Asia.

Judith L. Estrin, 58, is Chief Executive Officer of JLABS, LLC, (formerly Packet Design 
Management Company, LLC), a privately held company focused on furthering innovation in 
business, government and non-profit organizations. Ms. Estrin served as Chief Technology 
Officer and Senior Vice President of Cisco Systems Inc., a developer of networking 
products, from 1998 until April 2000, and as President and Chief Executive Officer of 
Precept Software, Inc., a developer of networking software of which she was co-founder, 
from 1995 until its acquisition by Cisco in 1998. She was also a director of FedEx 
Corporation, an international provider of transportation and delivery services, from 1989 
to September 2010. Ms. Estrin has been a Director of the Company since 1998.

Ms. Estrin contributes to the mix of experience and qualifications the Board seeks to 
maintain primarily through her experience in both large and developing technology 
businesses, her other public company board experience and her ongoing work in the 
field of innovation. In addition to serving as Chief Technology Officer at Cisco, Ms. Estrin 
co-founded seven technology businesses and is author of a book on innovation. She 
continues to promote innovation in business and academia through her work at JLABS and 
her service on academic advisory boards. As a result of this experience, Ms. Estrin brings 
to our Board an understanding of the process of technological innovation, its application in 
a wide variety of settings, and practice in the oversight of complex public businesses.

Robert A. Iger, 61, has served as Chairman and Chief Executive Officer since March 
2012 and President and Chief Executive Officer of the Company since October 2005, 
having previously served as President and Chief Operating Officer since January 2000 
and as President of Walt Disney International and Chairman of the ABC Group from 
1999 to January 2000. From 1974 to 1998, Mr. Iger held a series of increasingly 
responsible positions at ABC, Inc. and its predecessor Capital Cities/ABC, Inc., 
culminating in service as President of the ABC Network Television Group from 1993 to 
1994 and President and Chief Operating Officer of ABC, Inc. from 1994 to 1999. He is 
a member of the Board of Directors of Apple, Inc., the Lincoln Center for the Performing 
Arts in New York City and the National September 11 Memorial & Museum. Mr. Iger 
has been a Director of the Company since 2000. The Company has agreed in Mr. Iger’s 
employment agreement to nominate him for re-election as a member of the Board and 
as Chairman of the Board at the expiration of each term of office during the term of the 
agreement, and he has agreed to continue to serve on the Board if elected.

Mr. Iger contributes to the mix of experience and qualifications the Board seeks to 
maintain primarily through his position as chairman and chief executive officer of the 
Company and his long experience with the business of the Company. As chairman and 
chief executive officer and as a result of the experience he gained in over 35 years at 
ABC and Disney, Mr. Iger has an intimate knowledge of all aspects of the Company’s 
business and close working relationships with all of the Company’s senior executives.
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Fred H. Langhammer, 68, is Chairman, Global Affairs, of The Estée Lauder Companies 
Inc., a manufacturer and marketer of cosmetics products. Prior to being named 
Chairman, Global Affairs, Mr. Langhammer was Chief Executive Officer of The Estée 
Lauder Companies Inc. from 2000 to 2004, President from 1995 to 2004 and Chief 
Operating Officer from 1985 through 1999. Mr. Langhammer joined The Estée Lauder 
Companies in 1975 as President of its operations in Japan. In 1982, he was appointed 
Managing Director of its operations in Germany. He has been a director of Central 
European Media Enterprises, Ltd., since December 2009 and was also a director of The 
Shinsei Bank Limited from 2005 to 2009 and a director of AIG from 2006 to 2008. 
Mr. Langhammer has been a Director of the Company since 2005.

Mr. Langhammer contributes to the mix of experience and qualifications the Board seeks 
to maintain primarily through his experience at Estée Lauder, a complex worldwide 
branded consumer products business, and his experience with business outside the 
United States. In addition to serving in Estée Lauder’s Japan and Germany operations 
and on the Board of Shinsei Bank, a Japan-based commercial bank, Mr. Langhammer 
served as general manager of the Japan operations of a British trading company. He 
also serves as Chairman Emeritus of the American Institute for Contemporary German 
Studies at Johns Hopkins University and he is a senior fellow of the Foreign Policy 
Association and a member of the Trilateral Commission. As a result of this experience, 
Mr. Langhammer brings to our Board an understanding of growth strategies in 
worldwide branded businesses, specific knowledge of Asian and European markets, and 
extensive familiarity with all aspects of managing and providing leadership to a complex 
business organization.

Aylwin B. Lewis, 58, has served as President and Chief Executive Officer of Potbelly 
Sandwich Works since June 2008. Prior to that, Mr. Lewis was President and Chief 
Executive Officer of Sears Holdings Corporation, a nationwide retailer, from September 
2005 to February 2008. Prior to being named Chief Executive Officer of Sears, 
Mr. Lewis was President of Sears Holdings and Chief Executive Officer of Kmart and 
Sears Retail following Sears’ acquisition of Kmart Holding Corporation in March 2005. 
Prior to that acquisition, Mr. Lewis had been President and Chief Executive Officer 
of Kmart since October 2004. Prior to that, Mr. Lewis was Chief Multibranding and 
Operating Officer of YUM! Brands, Inc., a franchisor and licensor of quick service 
restaurants including KFC, Long John Silvers, Pizza Hut, Taco Bell and A&W, from 2003 
until October 2004, Chief Operating Officer of YUM! Brands from 2000 until 2003 
and Chief Operating Officer of Pizza Hut from 1996. Mr. Lewis served on the Board 
of Directors of Sears Holding Corp. from 2005 through 2008 and on the Board of 
Directors of Kmart from 2004 through 2008. Mr. Lewis has been a director of Starwood 
Hotels & Resorts Worldwide since January 1, 2013. Mr. Lewis has been a Director of the 
Company since 2004.

Mr. Lewis contributes to the mix of experience and qualifications the Board seeks to 
maintain primarily through his experience in various positions at Yum! Brands, Kmart, 
Sears and Potbelly Sandwich Works. At Yum! Brands, Mr. Lewis was responsible for 
marketing and branding of consumer-facing products and services in the quick serve 
food industry, and at Kmart and Sears he was responsible for all aspects of complex, 
worldwide businesses offering consumer products. At Potbelly Sandwich Works, 
Mr. Lewis’s responsibilities include developing and implementing the company’s growth 
strategy. As a result of this experience, Mr. Lewis brings to our Board knowledge of 
consumer branding strategy and tactics, management and leadership of complex 
worldwide retail and service businesses, and insights into promoting growth strategies for 
new consumer-facing businesses.
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Monica C. Lozano, 56, is Chief Executive Officer and Chair of the Board of Impremedia, 
LLC, a leading Hispanic news and information company with outlets in Los Angeles, New 
York, Chicago and other U.S. cities. In addition, Ms. Lozano is a trustee of the University 
of Southern California. She has been a director of Bank of America Corporation since 
2006 and is a director of the Rockefeller and Weingart Foundations. Ms. Lozano has 
been a Director of the Company since 2000.

Ms. Lozano contributes to the mix of experience and qualifications the Board seeks to 
maintain primarily through her experience managing Impremedia’s media businesses, 
her other public company board experience and her service on a variety of non-
profit boards and advisory groups. In addition to the board service described above, 
Ms. Lozano is a member of the President’s Council on Jobs and Competitiveness and 
the Council on Foreign Relations, and has served on the boards of the Union Bank 
of California, First Interstate Bank of California, Tenet Healthcare Corp., the National 
Council of La Raza (where she served as chair of the board) and the California 
HealthCare Foundation, among others. Through this experience, Ms. Lozano brings to 
our Board a wide-ranging knowledge of cultural and consumer trends, particularly in 
the Hispanic community, and an understanding of corporate governance practices and 
practice in overseeing the management of complex public businesses.

Robert W. Matschullat, 65, a private equity investor, served from 1995 until 2000 as 
Vice Chairman of the board of directors and Chief Financial Officer of The Seagram 
Company Ltd., a global company with entertainment and beverage operations. Prior 
to joining Seagram, Mr. Matschullat was head of worldwide investment banking for 
Morgan Stanley & Co. Incorporated, a securities and investment firm, and was on the 
Morgan Stanley Group board of directors. He is Lead Director of The Clorox Company, 
where he was Interim Chairman of the Board and Interim Chief Executive Officer from 
March to October 2006, and a director of Visa Inc. He was a director of McKesson 
Corporation from 2002 to 2007. Mr. Matschullat has been a Director of the Company 
since 2002.

Mr. Matschullat contributes to the mix of experience and qualifications the Board seeks to 
maintain primarily through his experience at Seagram and Morgan Stanley, his expertise 
in financial management and his other public company board experience. At Seagram, 
Mr. Matschullat was responsible for the financial function of the firm as well as serving 
on Seagram’s board of directors. At Morgan Stanley, he was engaged in an active 
investment banking practice, as well as serving as a senior executive and on the board 
of directors of the firm. As a result of this experience, Mr. Matschullat brings to our Board 
expertise in a wide range of financial and accounting matters, practical knowledge of 
executive management of complex, worldwide businesses including those engaged in 
the entertainment field, and knowledge of board level oversight as both a director and 
interim leader of a worldwide consumer products business. 
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Sheryl Sandberg, 43, has served as the Chief Operating Officer of Facebook, Inc., 
an online social networking company, since March 2008. From 2001 to March 2008, 
Ms. Sandberg was the Vice President of Global Online Sales and Operations for Google 
Inc., an Internet search engine company. Ms. Sandberg also is a former Chief of Staff 
of the United States Treasury Department and previously served as a management 
consultant with McKinsey & Company and as an economist with The World Bank. 
Ms. Sandberg served as a director of Starbucks Corp. from 2009 to March 2012. She 
also serves on a number of nonprofit boards including Women for Women International, 
and V-Day. She served as a director of eHealth, Inc. from 2006 to 2008 and as a 
director of Facebook since June 2012. She has been a Director of the Company since 
March 2010.

Ms. Sandberg contributes to the mix of experience and qualifications the Board seeks 
to maintain primarily through her experience at Google, Facebook, McKinsey & 
Company and in government service. At Facebook, Ms. Sandberg oversees Facebook’s 
business operations, including sales, marketing, business development, legal, human 
resources, public policy and communications, and at Google she was responsible for 
the development and management of Google’s online sales channels for advertising 
and publishing and operations for consumer products worldwide. At McKinsey, she 
advised businesses on growth strategies. In addition to her service in a senior position 
at the United States Treasury, Ms. Sandberg served at the World Bank. As a result 
of this experience, Ms. Sandberg brings to our Board expertise in the online world, 
considerable knowledge of international finance and business and a deep understanding 
of consumer behavior.

Orin C. Smith, 70, is retired and was President and Chief Executive Officer of Starbucks 
Corporation from 2000 to 2005. He joined Starbucks as Vice President and Chief 
Financial Officer in 1990, became President and Chief Operating Officer in 1994, and 
became a director of Starbucks in 1996. Prior to joining Starbucks, Mr. Smith spent a 
total of 14 years with Deloitte & Touche. Mr. Smith has been a director of Nike, Inc. 
since 2004 and served on the Board of Washington Mutual, Inc. from 2005 to March 
2012. He also serves on the Board of Directors of Conservation International and the 
University of Washington Board of Regents and is Chairman of the Starbucks Foundation 
Board. Mr. Smith has been a Director of the Company since 2006 and has served as 
independent Lead Director since March 2012.

Mr. Smith contributes to the mix of experience and qualifications the Board seeks to 
maintain primarily through his experience at Starbucks, Deloitte & Touche, his other 
public company board experience and his service on not for profit boards. At Starbucks, 
Mr. Smith was first responsible for the financial function and then, as president, chief 
operating officer, chief executive officer and a member of the board of directors, for all 
aspects of managing and leading Starbucks’ business offering branded products and 
services worldwide. Through his service on the board of Conservation International, 
Mr. Smith has experience with a range of environmental and sustainability issues. 
As a result of this experience, Mr. Smith brings to our Board practical knowledge of 
management and leadership of complex worldwide consumer products businesses, 
expertise in financial matters and insights into international labor standards, 
environmental, sustainability and other corporate responsibility issues. 
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Ratification of Appointment of Independent Registered Public Accountants 

The Audit Committee of the Board has appointed 
PricewaterhouseCoopers LLP as the Company’s 
independent registered public accountants for the 
fiscal year ending September 28, 2013. Services 
provided to the Company and its subsidiaries by 
PricewaterhouseCoopers LLP in fiscal 2012 are described 
under “Audit-Related Matters — Auditor Fees and 
Services,” above. 

We are asking our shareholders to ratify the selection 
of PricewaterhouseCoopers LLP as our independent 
registered public accountants. Although ratification is 
not required by our Bylaws or otherwise, the Board is 
submitting the selection of PricewaterhouseCoopers LLP 
to our shareholders for ratification as a matter of good 
corporate practice. 

Representatives of PricewaterhouseCoopers LLP will be 
present at the annual meeting to respond to appropriate 
questions and to make such statements as they 
may desire.

The affirmative vote of the holders of a majority of shares 
represented in person or by proxy and entitled to vote on 
this item will be required for approval. Abstentions will 
be counted as represented and entitled to vote and will 
therefore have the effect of a negative vote.

The Board recommends that shareholders 
vote “FOR” ratification of the appointment of 
PricewaterhouseCoopers LLP as the Company’s 
independent registered public accountants for 
fiscal 2013.

In the event shareholders do not ratify the appointment, 
the appointment will be reconsidered by the Audit 
Committee and the Board. Even if the selection is ratified, 
the Audit Committee in its discretion may select a different 
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 and our shareholders.

 

Approval of Terms of the Amended and Restated 2002 Executive 
Performance Plan, as Amended

The Amended and Restated 2002 Executive Performance 
Plan (the 2002 Plan) is structured to satisfy the 
requirement for performance-based compensation within 
the meaning of Section 162(m) of the Internal Revenue 
Code and related IRS regulations and thus preserves the 
Company’s ability to deduct the compensation awarded 
under the plan. Applicable IRS regulations require 
shareholder approval of terms of the 2002 Plan no less 
than every five years. The Company’s shareholders 
approved the 2002 Plan in 2002, 2007, 2008 and 
2009. We are seeking approval of the 2002 Plan at this 
time, with the amendments noted below, to ensure that 
compensation within the parameters of the 2002 Plan 
remains deductible for the foreseeable future for federal 
income tax purposes under Section 162(m) of the Internal 
Revenue Code. The Board of Directors has approved the 
2002 Plan as amended.

Bonuses awarded under the 2002 Plan as currently 
in effect will be deductible if the aggregate amount of 
bonuses awarded in one year to all executives covered 
by the 2002 Plan does not exceed $55 million and the 
amount awarded to any one executive officer does not 

exceed $27.5 million. Section 162(m) does not, however, 
require both an aggregate and individual limit and the 
Board has determined that eliminating an aggregate 
limit while retaining individual limits would afford the 
Company needed flexibility to appoint additional covered 
executives, such as a chief operating officer or president. 
To achieve that flexibility, the Board proposes to amend 
the 2002 Plan to eliminate the aggregate limit, maintain 
the current individual limit of $27.5 million for only the 
chief executive officer, executive chairman, president 
and chief operating officer, and to limit awards to all 
other covered executives to $10 million. These individual 
limits are well within the range of limits imposed by 
Section 162(m) plans of the Media Industry Peers listed 
on page 21 of this proxy statement, none of which 
have aggregate limits. It should be emphasized that 
these individual limits are included in the 2002 Plan 
for the tax-related purpose of assuring compliance with 
Section 162(m) of the Internal Revenue Code and hence 
maintaining deductibility. The authorization limits do not 
create target bonuses for any individual or commit the 
Company to any particular level of bonus.
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Accordingly, the Board of Directors recommends that 
shareholders approve the terms of the 2002 Plan as 
amended. The affirmative vote of a majority of shares 
represented in person or by proxy and entitled to vote on 
this item will be required for approval of the terms of the 
2002 Plan. Abstentions will be counted as represented 
and entitled to vote and will therefore have the effect of 
a negative vote. Broker non-votes (as described under 
“Information About Voting and the Meeting — Voting”) 
will not be considered entitled to vote on this item, and 
therefore will not be counted in determining the number of 
shares necessary for approval.

The material terms of the 2002 Plan as proposed to be 
amended are described below, and the 2002 Plan as 
proposed to be amended is attached as Annex A to this 
proxy statement.

Eligibility. The 2002 Plan is available for performance 
awards made to key employees (including any officer) 
of the Company who are (or in the opinion of the 
Compensation Committee may during the performance 
period covered by an award become) a “covered 
employee” for purposes of Section 162(m). A “covered 
employee” generally includes the corporation’s chief 
executive officer and up to three other executive officers 
other than the chief financial officer who are among 
the five most highly compensated executive officers of 
the Company.

Business Criteria. The Compensation Committee 
administers the 2002 Plan and is charged with the 
responsibility for establishing specific targets for each 
participant in the 2002 Plan that will, if achieved, allow 
for deductibility. Concurrently with the selection of these 
targets, the Committee must establish an objective formula 
or standard for calculating the maximum bonus payable 
to each participating executive officer. The targets may 
be based on one or more of the following business 
criteria (which are defined in the 2002 Plan), or on any 
combination of them, on a consolidated basis, subject to 
adjustment as described below:

•	 Net income
•	 Return on equity 
•	 Return on assets 
•	 Earnings per share (diluted) 
•	 Cash flow 
•	 Aggregate segment operating margin 
•	 Financial statement objectives (including revenues) 
•	 EBITDA (net income before net interest, income taxes, 

and depreciation and amortization expense) 
•	 Total shareholder return 

The targets must be established while the performance 
relative to the target remains substantially uncertain within 
the meaning of Section 162(m). The measurement period 
can be as short as one fiscal year but can also be more 
than one fiscal year.

With respect to certain criteria, the 2002 Plan generally 
requires that adjustments be made when determining 
whether the applicable targets have been met so as to 
eliminate, in whole or in part, in any manner specified 
by the Committee at the time the targets are established, 
the gain, loss, income and/or expense resulting from the 
following items:

(1) changes in accounting principles that become 
effective during the performance period;

(2) extraordinary, unusual or infrequently occurring 
events reported in the Company’s public filings; 
and

(3) the disposition of a business, in whole or in part.

The Committee may, however, provide at the time 
the targets are established that one or more of these 
adjustments will not be made as to a specific award or 
awards. In addition, the Committee may determine at the 
time the targets are established that other adjustments 
will be made under the selected business criteria and 
applicable targets to take into account, in whole or in 
part, in any manner specified by the Committee, any one 
or more of the following:

(a) gain or loss from all or certain claims and/or 
litigation and insurance recoveries;

(b) the impact of impairment of tangible or 
intangible assets;

(c) restructuring activities reported in the Company’s 
public filings; and 

(d) the impact of investments or acquisitions.

Each of the adjustments described in this paragraph 
may relate to the Company as a whole or any part of 
the Company’s business or operations, as determined 
by the Committee at the time the performance targets 
are established. The adjustments are to be determined 
in accordance with generally accepted accounting 
principles and standards, unless another objective 
method of measurement is designated by the Committee. 
Finally, adjustments will be made as necessary to any 
criteria related to the Company’s stock to reflect changes 
in corporate capitalization, such as stock splits and 
certain reorganizations.

The Compensation Committee has established targets 
for determining deductibility for fiscal 2013 based upon 
adjusted net income.
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Maximums. Under the 2002 Plan as proposed to be 
amended, the maximum bonus for any single officer is 
$10 million, except that the maximum for an officer who 
is executive chairman, chief executive officer, president or 
chief operating officer is $27.5 million.

The Compensation Committee has the discretion to pay 
less than the maximum amount otherwise payable based 
on individual performance or other criteria the Committee 
determines appropriate. Annual bonuses are paid 
following the close of the fiscal year to which they relate, 
subject to certification by the Compensation Committee 
that the applicable criteria have been satisfied in whole 
or in part.

The maximum number of shares of restricted stock or 
restricted stock units that may be granted to any one 
participant under the 2002 Plan is 2.0 million in any 
year, subject to stock splits and certain other changes in 
corporate capitalization.

Amendment. The 2002 Plan may from time to time 
be amended, suspended or terminated, in whole or in 
part, by the Board of Directors or the Compensation 
Committee, but no amendment will be effective without 
Board and/or shareholder approval if such approval is 
required to satisfy the requirements of Section 162(m). 

Awards Under the 2002 Plan. The amount of annual 
bonuses to be paid and the amount of restricted stock or 
restricted stock units to be awarded in the future to the 
Company’s current and future executive officers under 
the 2002 Plan cannot be determined at this time, as 
actual amounts will be based on the discretion of the 
Compensation Committee in determining the awards and 
actual performance. The annual bonuses and restricted 
stock units awarded under the 2002 Plan with respect to 
fiscal 2012 to the five most highly compensated executive 
officers currently eligible under the 2002 Plan are set 
forth in the Summary Compensation Table and the Fiscal 
2012 Grants of Plan Based Awards table, respectively. 
The annual bonuses and restricted stock units awarded 
under the 2002 Plan with respect to fiscal 2012 to 
all executive officers as a group were $27,242,000 
and 372,030 units (having a grant date fair value of 
$16,965,272), respectively. Due to the performance test 
associated with a portion of the RSUs, the actual number 
of shares vesting could be different than the number 
awarded in 2012.

The Board recommends that shareholders vote 
“FOR” approval of the amended terms of the 
2002 Plan.

Advisory Vote on Executive Compensation

As we do each year, and as required by Section 14A 
of the Securities Exchange Act, we are seeking advisory 
shareholder approval of the compensation of named 
executive officers as disclosed in the section of this 
proxy statement titled “Executive Compensation.” 
Shareholders are being asked to vote on the following 
advisory resolution: 

Resolved, that the shareholders advise that they 
approve the compensation of the Company’s named 
executive officers, as disclosed pursuant to the 
compensation disclosure rules of the Securities and 
Exchange Commission (which disclosure shall include 
the Compensation Discussion and Analysis, the 
compensation tables, and any related material).

The compensation of our executive officers is based on 
a design that aims to align pay with both the attainment 
of annual operational and financial goals, which the 
Compensation Committee establishes, and sustained 
long-term value creation. The design of our compensation 
program is detailed in the Compensation Discussion 
and Analysis section of this proxy statement, and the 
decisions made by the Compensation Committee under 

that program for fiscal 2012 are summarized in the Proxy 
Statement Summary beginning on page 1 and described 
in detail in Compensation Discussion and Analysis 
beginning on page 19. Shareholders should read these 
sections before deciding how to vote on this proposal.

Although the vote is non-binding, the Board of Directors 
and the Compensation Committee will review the voting 
results in connection with their ongoing evaluation of the 
Company’s compensation program. Broker non-votes 
(as described under “Information About Voting and the 
Meeting — Voting”) are not entitled to vote on these 
proposals and will not be counted in evaluating the results 
of the vote.

The Board of Directors recommends a vote 
FOR advisory approval of the resolution set 
forth above. 
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Shareholder Proposals 

The Company has been notified that two shareholders 
of the Company intend to present proposals for 
consideration at the annual meeting. The shareholders 
making these proposals have presented the proposals 
and supporting statements set forth below, and we are 
presenting the proposals and the supporting statements 
as they were submitted to us. While we take issue with 
certain of the statements contained in the proposals and 
the supporting statements, we have limited our response 
to the most important points and have not attempted to 
address all the statements with which we disagree. The 
address and stock ownership of the proponents will be 
furnished by the Company’s Secretary to any person, 

orally or in writing as requested, promptly upon receipt of 
any oral or written request. 

The affirmative vote of the holders of a majority of shares 
represented in person or by proxy and entitled to vote 
on the proposal will be required for approval of the 
proposals. Abstentions will be counted as represented 
and entitled to vote and will have the effect of a negative 
vote on the proposals. Broker non-votes (as described 
under “Information About Voting and the Meeting — 
Voting”) will not be considered entitled to vote on these 
proposals and will not be counted in determining the 
number of shares necessary for approval of the proposal. 

Proposal 1 – Proxy Access 

Legal & General Investment Management, on behalf of its 
client Hermes Equity Ownership Services, has notified the 
Company that it intends to present the following proposal 
for consideration at the annual meeting:

RESOLVED: The shareholders of The Walt Disney 
Company (“Disney”) ask the board of directors to 
adopt a “proxy access” bylaw under which Disney 
shall include in any proxy materials prepared for 
a shareholder meeting at which directors are to be 
elected the name, the Disclosure and the Statement (as 
defined herein) of any person nominated for election 
to the board of directors by a shareholder or group 
thereof (the “Nominator”) that meets the criteria set 
out below, and Disney shall allow shareholders to 
vote on such nominee on Disney’s proxy card. The 
number of shareholder-nominated candidates in proxy 
materials shall not exceed 20% of the number of 
directors then serving. This bylaw should provide that a 
Nominator must:

(a) have beneficially owned 3% or more of Disney’s 
outstanding common stock continuously for at least 
three years before submitting the nomination;

(b) give Disney written notice within the time 
period identified in Disney’s bylaws of information 
that the bylaws and rules of the Securities & Exchange 
Commission require about (i) the nominee, including his 
or her consent to being named in the proxy materials 
and to serving, if elected; and (ii) the Nominator, 
including proof of ownership of the required shares (the 
”Disclosure”); and 

(c) certify that (i) it will assume liability 
stemming from any legal violation arising out of its 
communications with Disney shareholders, including 

the Disclosure and Statement; (ii) it will comply with 
all applicable laws if it uses soliciting material other 
than Disney’s proxy materials; and (c) to the best of 
its knowledge, the required shares were acquired in 
the ordinary course of business and not to change or 
influence control at Disney.

The Nominator may submit with the Disclosure a 
statement not exceeding 500 words in support of the 
nominee (the “Statement”). The board of directors shall 
adopt procedures for timely resolving disputes over 
whether notice of a nomination was timely, whether the 
Disclosure and Statement satisfy the bylaws and any 
applicable federal regulations, and the priority to be 
given to multiple nominations exceeding the 20% limit.

SUPPORTING STATEMENT: We question whether 
certain aspects of Disney’s corporate governance 
provides appropriate accountability to shareholders 
and believe that Disney should adopt “proxy access” 
whereby shareholders can more easily promote 
independent candidates for the board. Some of the 
reasons we advocate this option include:

•	 The Board’s recent decision to re-combine the roles 
of CEO and Chairman notwithstanding the Board’s 
2004 decision to split the two positions following 
a strong “no” vote by shareholders against 
Michael Eisner.

•	 Continued shareholder concerns about executive 
pay, witness last year’s 43% vote against Disney’s 
compensation practices, up from 2011.

•	 The Board can amend the bylaws without 
shareholder approval, while shareholders must 
obtain a majority of outstanding shares to amend 
the bylaws.
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Shareholders adopted similar proposals at several 
companies last year, and Hewlett-Packard this 
year is introducing a management proposal urging 
shareholders to vote for this reform. We recommend 
you vote “FOR” this proposal.

Board Recommendation

The Board recommends that you vote against this 
proposal because it advances a solution for a problem 
that does not exist at the Company, ignores the effective 
voice shareholders already have, and would introduce an 
unnecessary and potentially expensive and destabilizing 
dynamic into the Board election process. In the end, 
proxy access will only interfere with the Board’s ability to 
serve the long-term interest of all shareholders.

The Proposal is a solution in search of a problem that 
does not exist at this Company

The fundamental premise of the proposal is that 
accountability to shareholders may be lacking at the 
Company and that the proposed remedial measures 
are required to remedy that situation. But the Board 
believes that premise is simply not true. There is no lack of 
independent representation of shareholders on the Board. 
Indeed, today, ninety percent of the Board is made up of 
independent Directors. 

Nor can it be credibly maintained that shareholders 
lack access to make their views known to such Directors. 
The Company’s Bylaws and Corporate Governance 
Guidelines, and the Board’s practices, already 
incorporate many measures that the Board believes afford 
shareholders input on matters important to them. And 
established statutory and regulatory rules governing the 
Company and the proxy process only add other avenues 
of input and promote consideration of shareholder views. 
The measures include:

•	 A means for communicating directly with independent 
Directors (as described on pages 14 to 15 of this 
Proxy Statement)

•	 Review of correspondence from shareholders on 
matters relating to the business of the Board at 
regular meetings of the Governance and Nominating 
Committee

•	 An independent Lead Director whose duties include 
availability for consultation and direct communication 
with major shareholders (see page 10 of this proxy 
statement)

•	 Procedures for shareholders to propose Board 
nominees to the Governance and Nominating 
Committee, which the Committee considers on the 
same basis as proposed nominees from other sources 

•	 Bylaws allowing shareholders to directly nominate 
candidates for the Board of Directors 

•	 The opportunity for shareholders to solicit proxies for 
their nominees

•	 Shareholder proposal mechanisms under the 
Company’s bylaws and under proxy rules

•	 An annual advisory vote on executive compensation

Nor could it be credibly maintained that these tools have 
been ineffective to promote change. To the contrary, 
our shareholders have employed many of the measures 
described above to solicit Board action in recent years, 
and the Board has consistently responded to that input by 
taking actions in the best interest of all shareholders:

•	 In 1999, the Board declassified elections for 
Directors; each Director has stood for election 
annually since that time.

•	 In 2007, in response to a shareholder proposal, the 
Board adopted majority voting in uncontested Director 
elections, requiring Directors who fail to receive a 
majority of favorable votes to submit their resignation.

•	 In response to recent shareholder proposals (some 
before they were formally submitted), the Board and 
its Committees:

	 adopted a Bylaw imposing conditions on 
the repurchase of shares from significant 
shareholders;

	 adopted a Bylaw requiring either a shareholder 
vote or annual board review of any shareholder 
rights plans;

	 eliminated certain benefits payable to survivors 
of executives following the executive’s death; 
and

	 adopted annual disclosure of the Company’s 
political contributions.

•	 The Compensation Committee has responded to last 
year’s advisory vote on executive compensation with 
the extensive engagement and responsive measures 
described on pages 1 to 6 and 19 to 36 of this proxy 
statement.

The proponent suggests that the Board’s carefully 
considered decision to elect Mr. Iger Chairman somehow 
indicates the Board is not responsive to the interests of 
shareholders. But the Board elected Mr. Iger Chairman 
precisely because it determined that doing so was in the 
best interest of shareholders, for the reasons reiterated 
on pages 9 to 10 of this proxy statement. In addition, 
taking into account evolving best practices on the role 
of an independent Lead Director, the Board increased 
the responsibilities of the independent Lead Director 
in connection with the decision to elect Mr. Iger as 
Chairman. Also misplaced is the proponent’s suggestion 
that the voting requirements for Bylaw amendments are 
evidence that the Board is not responsive to shareholder 
interests. In fact, in response to a shareholder proposal, 
the Board recently lowered the required vote for 
Bylaw amendments.
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The Proposal interferes with effective corporate 
governance

Wholly apart from being unneeded at this Company, 
the Board believes that the proposal carries with it 
consequences that would be affirmatively harmful in the 
absence of any such demonstrated need. There are four 
that bear mention.

Expense and Distraction. Proxy access sets up a 
procedure that facilitates proxy contests that can be 
expensive and disruptive, and creates an uneven 
playing field in which the Company bears substantial 
expense while the shareholder nominee need expend 
little resources to promote its candidacy. The Company 
already bears the expense of filing and distributing proxy 
materials which would contain the shareholder nominee, 
and the Board is likely to feel compelled to undertake 
an additional and expensive campaign to inform 
shareholders of the reasons the shareholder nominee 
should not be elected. It is worth noting that the United 
States Court of Appeals for the District of Columbia 
overturned the SEC’s proxy access rule precisely because 
it determined that the SEC had not adequately assessed 
the expense and distraction proxy contests would entail.

In the absence of proxy access, the playing field is 
leveled, as the shareholder nominee would similarly 
need to undertake the expense of soliciting proxies on 
the nominee’s behalf. The desire to avoid this expense 
has sometimes been cited as a reason for proxy access, 
but there is no reason why shareholders holding 3% 
of the outstanding shares of the Company (which at 
today’s share price would constitute over $2.5 billion 
worth of shares) should not, if they have a legitimate 
interest in sitting on the Board, bear the expense of 
soliciting proxies.

Influence of Special Interests. Proxy access allows 
a shareholder (such as a labor union fund or public 
pension fund) with a special interest to use the proxy 
process to promote a specific agenda rather than the 
interests of all shareholders, creating the very real risk 
of politicizing the Board election process at virtually no 
cost to the proponent. The nomination of a candidate 
through the proxy access proposal would convert each 
such Board election into a contested contest in which 
the proposed Director nominee would only need to win 
on a plurality basis to be elected. Given this intersection 
between proxy access and plurality voting, at little or no 
cost to itself, a shareholder with an agenda to promote 
a narrow based interest need only gain the support of 
a limited number of shareholders who sympathize with 
that interest (or with an issue the shareholder sets up as 

a surrogate for its true underlying interest) to create a 
potentially destabilizing circumstance for the governance 
of the Company by nominating a candidate irrespective 
of whether they expect that candidate to win election to 
the Board. This is not in the best interests of shareholders 
as a whole. Indeed, the Circuit Court, in striking down 
the proxy access rule, cited the SEC’s failure to assess 
the risk of giving a new tool to special interests. To be 
sure, such a risk exists today under existing proxy rules. 
But history has shown that the associated expense that 
the challenger must bear serves as an important filter 
to limit such challenges to instances where there are 
significant enough underlying governance issues to 
warrant the challenge. The proposal would eliminate any 
such constraint.

Bypassing Current Protections. Proxy access would bypass  
the Board’s current process for identifying, screening and 
selecting Directors who meet the Board’s (and regulatory) 
independence requirements, eligibility requirements 
and experience profiles. To function optimally, any 
board should be comprised of directors with the set of 
complimentary skills and experiences needed to provide 
the appropriate oversight role for their company in light 
of the company’s strategic priorities and the scope and 
complexity of the company’s business. Boards also must 
carefully review the independence of potential nominees, 
which for the Company is a complex undertaking in 
light of the broad scope of the Company’s business and 
the resulting risk that nominees, their family members or 
affiliated entities may do business with the Company. 
To achieve these ends the Board has established the 
current process for nominating Directors (as described on 
pages 12 to 13 of this proxy statement). 

The Governance and Nominating Committee considers 
potential nominees identified by shareholders using the 
same criteria and process it uses for nominees identified 
by others. Proxy access bypasses this process by placing 
directly into nomination candidates who may fail to meet 
the independence or other qualifications established by 
the Board or who may fail to contribute to the mix of 
needed perspectives.

Board Disruption. The election of a shareholder 
nominee, particularly one representing a narrow interest, 
risks disrupting the Board and preventing the Board 
from effectively promoting the long-term interests of 
shareholders. A Director that does not fit into the mix 
of skills and experience the Board seeks would at best 
fail to contribute to the work of the Board and would at 
worst create tensions that disrupt the effective functioning 
of the Board, particularly if the Director advocates for 
narrow interests that are not shared by all shareholders. 
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Moreover, a Director elected by one shareholder group in 
one year may face successful opposition from a Director 
nominated by another shareholder group in a subsequent 
year, setting up ongoing instability on the Board. Our 
Company’s success in recent years has grown out of its 
consistent application of a successful strategy for long-
term value creation. Disruption of the Board’s functioning 
could disrupt the ongoing pursuit of this successful 
strategy, and put shareholder value at risk.

* * * *

The Board believes that the current measures the 
Company employs for the nomination and election 
of Directors have led to a Board that is responsive to 
shareholder input and consistently promotes a strategy 
of long-term value creation. There is no need to adopt a 
procedure that provides no additional benefit and creates 
a set of otherwise highly undesirable consequences.

Accordingly, the Board recommends that 
you vote “AGAINST” this proposal, and if 
the proposal is presented your proxy will be 
voted against this proposal unless you specify 
otherwise. 

Proposal 2 – Future Separation of Chairman and Chief Executive Officer 

Connecticut Retirement Plans and Trust Funds has notified 
the Company that it intends to present the following 
proposal for consideration at the annual meeting:

WHEREAS: In March 2004, the Board of Directors 
(the “Board”) of The Walt Disney Company (“Disney” 
or the “Company”) determined that it was in the best 
interest of the Company that the position of Chairman 
of the Board be held by a board member other than the 
Chief Executive Officer, and named George Mitchell 
board chair;

WHEREAS: In 2005, the Board revised its corporate 
governance guidelines regarding the position of 
Chairman of the Board;

WHEREAS: The guidelines currently state that:

The Chairman of the Board shall be an independent 
director unless the Board concludes that the best 
interests of shareholders would be otherwise 
better served;

WHEREAS: When George Mitchell retired from the 
Board in 2007, the board named independent board 
member John Pepper as Board Chair;

WHEREAS: In the fall of 2011 the Board decided it 
would be in the best interests of shareholders to name 
CEO Robert Iger as Board Chair when then Chair John 
Pepper retired at the 2012 annual meeting, and further, 
to contractually obligate the Company to retain Mr. Iger 
in that position until June 30, 2016;

WHEREAS: We believe that the role of the Chief 
Executive Officer and management is to run the 
business of the company and the role of the board of 
directors is to oversee management. We believe given 
these different roles and responsibilities, leadership 
of the board should be separate from leadership of 
management;

WHEREAS: We believe that it is in the best interests 
of the Company that the Chairman of the Board be an 
independent director, and not serve as CEO, except in 
extraordinary circumstances;

WHEREAS: We do not believe that Disney now 
confronts extraordinary circumstances with regard to 
the position of Board Chairman. Our company has 
thrived under the joint leadership of Robert Iger and 
independent Chair George Mitchell;

NOW THEREFORE BE IT RESOLVED: That Disney 
shareholders urge the Board to amend the Corporate 
Governance Guidelines to state that the CEO 
should only hold the position of Board Chairman in 
extraordinary circumstances, as determined by the 
Board in its sole discretion, and to limit the time of such 
service to no more than six months. Compliance with 
this guideline should be excused if no independent 
director is willing to serve as Chairman. This policy shall 
apply prospectively so as not to violate any Company 
contractual obligation at the time this resolution 
is adopted.
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Board Recommendation

The Board recommends that you vote against this 
proposal because it seeks to replace the current, clear 
and workable standard for electing a Chairman with 
a vague and unworkable standard. The proponent’s 
suggestion that the current standard led to a poor 
decision to elect Mr. Iger Chairman is unfounded.

The current Corporate Governance Guideline on 
Chairman selection is clear as to process and defines 
Board discretion using a well settled standard.

The Company’s Corporate Governance Guidelines 
currently provide: 

The Chairman of the Board shall be an independent 
director unless the Board concludes that the best 
interests of shareholders would be otherwise better 
served. In such circumstances the Board shall 
(a) provide a written statement in its next proxy 
materials discussing why the different arrangement is in 
the best interests of shareholders, and (b) designate one 
independent Director to serve as Lead Director, with the 
duties and responsibilities described below.

The Guidelines express a preference for an independent 
Chairman and hold the Board to a “best interests of 
shareholders” standard if it were to choose otherwise. 
That standard is based on well-established fiduciary 
principles, has a long and robust history of judicial 
interpretation and is well understood by shareholders 
and directors alike. Indeed, it is the standard to which 
the Board is held with respect to every other decision it 
makes. The standard thus gives the Board clear guidance 
for making leadership decisions and the requirement 
for a written statement of reasons gives shareholders 
the opportunity to review and evaluate the basis for the 
decision. Because the statement is included in the proxy 
statement, shareholders can evaluate the decision and its 
basis in the context of the next election of Directors.

In short, the Guidelines set a clear standard for electing a 
Chairman that is not independent, require that shareholders 
be informed of the reason for doing so, and ensure that 
independent leadership of the Board is maintained.

The proposal’s “extraordinary circumstances” standard is 
vague and unworkable.

The proposal asks that the Guidelines be amended to 
provide that the chief executive officer “should only 
hold the position of Board Chairman in extraordinary 
circumstances.” Whether this language is supposed to 
replace or be added to the current language, it will do 
nothing but confuse what is now clear. 

The phrase “extraordinary circumstances” has none of 
the legal history or interpretive guidance that informs 
the meaning of “best interests of shareholders.” There is 
no way to determine what type of circumstances would 
be deemed “extraordinary.” While the proposal permits 
the Board to determine the meaning of “extraordinary 
circumstances” in its sole discretion, that does not make 
the standard any clearer, and it does not prevent those 
who might disagree with the decision from claiming that 
Directors erred in exercising their discretion.

If the use of the phrase “extraordinary circumstances” 
does anything, it confounds the ability of Directors to fulfill 
their legal duty to act in the best interest of shareholders. 
By substituting “extraordinary circumstances” for 
(or adding it to) the current standard, the proposal 
suggests that circumstances may exist where the best 
interests of shareholders dictate election of a non-
independent Chairman, but the absence of extraordinary 
circumstances prevents Directors from doing so. The only 
way to reconcile the proposed standard with the legal 
duty that Directors would otherwise have is to conclude 
that “best interest of the shareholders” and “extraordinary 
circumstances” are one in the same, rendering the 
proposed change meaningless.

The proposal specifies that the chief executive officer’s 
service as chairman be limited to six months. This is also 
in tension with the Board’s established legal duties. If the 
Board determines that the best interests of shareholders 
require a non-independent Chairman for more than six 
months, the Board cannot comply with both the six-month 
limitation and its obligation to act in the best interest of 
shareholders. Indeed, this was precisely the situation 
faced by the Board in electing Mr. Iger Chairman. The 
Board determined that the best interest of shareholders 
was served by setting up a succession procedure that 
called for Mr. Iger serving as Chairman through the 
beginning of the next chief executive officer’s term. The 
proposed six-month limitation would have prevented the 
Board from adopting a course that it determined was in 
shareholders’ best interests.

The Board’s recent decision to elect Mr. Iger Chairman 
was in the best interest of shareholders.

At base, the proponent simply disagrees that the Board’s 
recent decision to appoint Mr. Iger Chairman was in the 
best interests of shareholders. But the proposal to change 
the standard prospectively, after the term of Mr. Iger’s 
current contract, does nothing to address the Board’s 
judgment in this case.

The Board articulated its basis for concluding that 
Mr. Iger’s election as Chairman was in the best interest 
of shareholders at the time the decision was made 
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and in last year’s proxy statement and has repeated it 
again at pages 9 to 10 of this proxy statement. While 
the proponent appears to disagree with the decision, it 
does not address – or even acknowledge – the rationale 
provided by the Board. It merely states its belief that 
“extraordinary circumstances” did not exist, without any 
support for the assertion. Indeed, with all due respect 
to the Proponent’s position on this, it is out of step with 
the mainstream of governance practices in large United 
States companies today. Recent studies have shown that 
only 11% of the largest 100 companies and only 23% of 
all S&P 500 companies have truly independent chairs.

Finally, in suggesting that Chair-CEO separation is almost 
always necessary for appropriate Board functioning, 
the proposal ignores the role our Guidelines give to 
an independent Lead Director. The responsibilities of 
the independent Lead Director include: presiding over 
meetings of independent Directors; communicating with 
the Chief Executive Officer on behalf of the independent 
Directors; approving meeting agendas and information 

sent to the Board; and leading the Board’s evaluation of 
the Chief Executive Officer. The duties of the independent 
Lead Director – a role the proponent does not even 
acknowledge – fully meet the need for independent 
leadership where appropriate.

* * * *

The Company’s Corporate Governance Guidelines 
contain a clear and workable standard and process 
for determining when the role of Chairman and Chief 
Executive Officer should be combined, and the Board 
has properly applied that standard. The proposal would 
only add unneeded and undesirable confusion to Board 
decision-making.

Accordingly, the Board recommends that 
you vote “AGAINST” this proposal, and if 
the proposal is presented your proxy will be 
voted against this proposal unless you specify 
otherwise.

Other Matters 

Management is not aware of any other matters that will 
be presented at the Annual Meeting, and Company 
Bylaws do not allow proposals to be presented at 
the meeting unless they were properly presented to 
the Company prior to December 14, 2012. However, 

if any other question that requires a vote is properly 
presented at the meeting, the proxy holders will vote as 
recommended by the Board or, if no recommendation is 
given, in their own discretion.
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The trustee will vote your shares in accordance with your 
duly executed instructions received by March 1, 2013. If 
you do not send instructions, an independent fiduciary 
has been selected to determine how to vote all shares 
for which the trustee does not receive timely instructions 
from participants. You may revoke previously given voting 
instructions by March 1, 2013, by either revising your 
instructions on line or by submitting to the trustee either 
a written notice of revocation or a properly completed 
and signed proxy card bearing a later date. Your voting 
instructions will be kept confidential by the trustee. 

Broker Voting. Under New York Stock Exchange Rules, 
the proposal to approve the appointment of independent 
auditors is considered a “discretionary” item. This means 
that brokerage firms may vote in their discretion on 
this matter on behalf of clients who have not furnished 
voting instructions at least 10 days before the date of 
the meeting. In contrast, the election of Directors, the 

approval of the 2002 Plan as amended, the advisory vote 
on executive compensation and the shareholder proposals 
are “non-discretionary” items. This means brokerage firms 
that have not received voting instructions from their clients 
on these proposals may not vote on them. These so-called 
“broker non-votes” will be included in the calculation 
of the number of votes considered to be present at the 
meeting for purposes of determining a quorum, but will 
not be considered in determining the number of votes 
necessary for approval and will have no effect on the 
outcome of the vote for Directors, the approval of the 
2002 Plan as amended, the advisory vote on executive 
compensation and the shareholder proposals. 

Results of Voting. We will post preliminary results of voting 
at the meeting on our Investor Relations website promptly 
after the meeting and file results with the Securities and 
Exchange Commission as required by applicable rules. 

Attendance at the Meeting 

If you plan to attend the meeting, you must be a holder 
of Company shares as of the Record Date of January 7, 
2013, and request an admission ticket in advance. Tickets 
will be issued to registered and beneficial owners and to 
one guest accompanying each registered or beneficial 
owner. You may request tickets by: 

•	 visiting www.proxyvote.com and following the 
instructions provided (you will need the 12 digit 
number included on your proxy card, voter instruction 
form or notice); 

•	 sending an e-mail to the Shareholder Services 
department at Corp.Shareholder.Services@Disney.
com providing the name under which you hold shares 
of record or the evidence described below of your 
beneficial ownership of shares and whether you are 
requesting one or two tickets; 

•	 sending a fax to (818) 553-7210 providing the 
name under which you hold shares of record or 
the evidence described below of your beneficial 
ownership of shares and whether you are requesting 
one or two tickets; 

•	 calling Shareholder Services at (818) 553-7200 and 
following the instructions provided; or 

•	 sending a request by mail to Shareholder Services, 
The Walt Disney Company, 500 S. Buena Vista 
St., MC 9722, Burbank, CA 91521 providing the 
name under which you hold shares of record or 
the evidence described below of your beneficial 
ownership of shares and whether you are requesting 
one or two tickets. 

Please note that if you hold your shares in “street name” 
(that is, through a broker or other nominee), you will 
need to send a written request for a ticket either by 
regular mail, fax or e-mail, along with proof of share 
ownership, such as a copy of the portion of your voting 
instruction form showing your name and address, a bank 
or brokerage firm account statement or a letter from the 
broker, trustee, bank or nominee holding your shares, 
confirming ownership. 

Requests for admission tickets will be processed in the 
order in which they are received and must be requested 
no later than March 1, 2013. Please note that seating is 
limited and requests for tickets will be accepted on a first-
come, first-served basis. On the day of the meeting, each 
shareholder will be required to present a valid picture 
identification such as a driver’s license or passport with 
their admission ticket and you may be denied admission 
if you do not. Seating will begin at 9:00 a.m. and the 
meeting will begin at 10:00 a.m. Cameras (including cell 
phones with photographic capabilities), recording devices 
and other electronic devices will not be permitted at the 
meeting. You will be required to enter through a security 
check point before being granted access to the meeting.

You can obtain directions to the meeting by visiting 
www.disney.com/annualmeeting2013 or by calling 
Shareholder Services at (818) 553-7200.
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Section 16(a) Beneficial Ownership Reporting Compliance 

Based upon a review of filings with the Securities and 
Exchange Commission and written representations that 
no other reports were required, we believe that all of our 
Directors and executive officers complied during fiscal 
2012 with the reporting requirements of Section 16(a) 

of the Securities Exchange Act of 1934, except that 
Ms. Parker, Mr. Rasulo and Brent Woodford each filed 
a report approximately one week late with respect to 
one transaction because of an error in notification of the 
vesting of an equity award. 

Electronic Availability of Proxy Statement and Annual Report 

As permitted by Securities and Exchange Commission 
rules, we are making this proxy statement and our 
annual report available to shareholders electronically 
via the Internet on the Company’s website at 
www.disney.com/investors. On January 18, 2013, we 
began mailing to our shareholders a notice containing 
instructions on how to access this proxy statement and our 
annual report and how to vote online. If you received that 
notice, you will not receive a printed copy of the proxy 
materials unless you request it by following the instructions 
for requesting such materials contained on the notice or 
set forth in the following paragraph. 

If you received a paper copy of this proxy statement 
by mail and you wish to receive a notice of availability 
of next year’s proxy statement either in paper form 
or electronically via e-mail, you can elect to receive 

a paper notice of availability by mail or an e-mail 
message that will provide a link to these documents 
on our website. By opting to receive the notice of 
availability and accessing your proxy materials online, 
you will save the Company the cost of producing and 
mailing documents to you, reduce the amount of mail 
you receive and help preserve environmental resources. 
Registered shareholders may elect to receive electronic 
proxy and annual report access or a paper notice of 
availability for future annual meetings by registering 
online at www.disney.com/investors. If you received 
electronic or paper notice of availability of these proxy 
materials and wish to receive paper delivery of a full set 
of future proxy materials, you may do so at the same 
location. Beneficial or “street name” shareholders who 
wish to elect one of these options may also do so at 
www.disney.com/investors. 

Mailings to Multiple Shareholders at the Same Address

The Company is required to provide an annual report 
and proxy statement or notice of availability of these 
materials to all shareholders of record. If you have more 
than one account in your name or at the same address 
as other shareholders, the Company or your broker may 
discontinue mailings of multiple copies. If you wish to 
receive separate mailings for multiple accounts at the 
same address, you should mark the box labeled “No” 
next to “Householding Election” on your proxy card. 
If you are voting by telephone or the Internet and you 
wish to receive multiple copies, you may notify us at the 
address and phone number at the end of the following 
paragraph if you are a shareholder of record or notify 
your broker if you hold through a broker. 

Once you have received notice from your broker or us 
that they or we will discontinue sending multiple copies 

to the same address, you will receive only one copy 
until you are notified otherwise or until you revoke your 
consent. If you received only one copy of this proxy 
statement and the annual report or notice of availability 
of these materials and wish to receive a separate copy 
for each shareholder at your household, or if, at any 
time, you wish to resume receiving separate proxy 
statements or annual reports or notices of availability, or 
if you are receiving multiple statements and reports and 
wish to receive only one, please notify your broker if 
your shares are held in a brokerage account or us if you 
hold registered shares. You can notify us by sending a 
written request to The Walt Disney Company, Shareholder 
Services, 500 South Buena Vista Street, MC 9722, 
Burbank, California 91521, or by calling Shareholder 
Services at (818) 553-7200 and we will promptly deliver 
additional materials as requested. 
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Other Information

The Walt Disney Company Notice of 2013 Annual Meeting and Proxy Statement

Proxy Solicitation Costs 

The proxies being solicited hereby are being solicited 
by the Board of Directors of the Company. The cost of 
soliciting proxies in the enclosed form will be borne by the 
Company. We have retained Phoenix Advisory Partners, 
LLC, 110 Wall Street, New York, New York 10005, to aid 
in the solicitation. For these and related advisory services, 
we will pay Phoenix a fee of $35,000 and reimburse 
each of them for certain out-of-pocket disbursements 

and expenses. Officers and regular employees of the 
Company may, but without compensation other than their 
regular compensation, solicit proxies by further mailing 
or personal conversations, or by telephone, facsimile 
or electronic means. We will, upon request, reimburse 
brokerage firms and others for their reasonable expenses 
in forwarding solicitation material to the beneficial owners 
of stock.
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“Aggregate Segment Operating Margin” with respect to any Performance Period means the aggregate of 
all segment operating income divided by the aggregate of all segment revenues, as reported in the Company’s 
consolidated financial statements for the applicable Performance Period. 

“Award” means an award under this Plan of a conditional opportunity to receive a Bonus if the applicable 
Performance Target(s) is (are) satisfied in the applicable Performance Period, or an award of Restricted Stock or 
Restricted Units the vesting of which will occur if the applicable Performance Target(s) is (are) satisfied in the applicable 
Performance Period. 

“Bonus” means a cash payment or a cash payment opportunity under the Plan, as the context requires. Bonus shall 
also include any Award in respect of which the final payment amount is determined based on a dollar amount, but the 
ultimate form of payment is in shares in accordance with Section 4.10. Notwithstanding the immediately preceding 
sentence, Bonus shall exclude any award of Restricted Stock or Restricted Units made pursuant to Section 5 hereof. 

“Business Criteria” means any one or any combination of Adjusted Aggregate Segment Operating Margin, Adjusted 
Cash Flow, Adjusted EBITDA, Adjusted EPS, Adjusted Financial Statement Objectives, Adjusted Net Income, Adjusted 
Return on Assets, Adjusted Return on Equity, Aggregate Segment Operating Margin, Cash Flow, EBITDA, EPS, Financial 
Statement Objectives, Net Income, Return on Assets, Return on Equity and Total Shareholder Return. 

“Cash Flow” with respect to any Performance Period means either operating cash flow, as reported in the 
Company’s consolidated financial statements related to the applicable Performance Period, or operating cash flow 
less investment in parks, resorts and other property, as specified by the Committee at the time Business Criteria and 
Performance Target(s) are established for the applicable Performance Period. 

“Code” means the Internal Revenue Code of 1986, as amended from time to time. 

“Committee” means the Compensation Committee of the Company’s Board of Directors or such other Committee 
as from time to time the Board of Directors may designate to administer the Plan in accordance with Section 3.1 and 
Section 162(m). 

“Company” means The Walt Disney Company, a Delaware corporation. 

“EBITDA” with respect to any Performance Period means Net Income before net interest, income tax, and 
depreciation and amortization expense, as reported in the Company’s consolidated financial statements related to the 
applicable Performance Period. 

 “EPS” with respect to any Performance Period means diluted earnings per share of the Company, as reported in the 
Company’s consolidated financial statements related to the applicable Performance Period. 

“Executive” means a key employee (including any officer) of the Company who is (or in the opinion of the Committee 
may during the applicable Performance Period become) a “covered employee” for purposes of Section 162(m). 

“Financial Statement Objectives” with respect to any Performance Period means a positive change in (A) one or 
more line items of the Company’s balance sheet or income statement (including revenues), in each case as specified by 
the Committee at the time Business Criteria and Performance Target(s) are established for the applicable Performance 
Period from (B) the corresponding line item or items of the Company’s balance sheet or income statement, as applicable, 
for the Year or Years or Performance Period immediately prior to the commencement of the applicable Performance 
Period, in each case as reported in the Company’s consolidated financial statements for the relevant period. 

“Net Income” with respect to any Performance Period means the consolidated net income of the Company, as 
reported in the consolidated financial statements of the Company related to the applicable Performance Period. 
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“Participant” means an Executive selected to participate in the Plan by the Committee. 

“Performance Period” means the Year or Years (or portions thereof) with respect to which the Performance Targets 
are set by the Committee. 

“Performance Target(s)” means the specific objective goal or goals that are timely set in writing by the Committee 
pursuant to Section 4.2 for each Participant for the applicable Performance Period in respect of any one or more of the 
Business Criteria. 

“Plan” means this Amended and Restated 2002 Executive Performance Plan, as amended from time to time. 

“Restricted Stock” means an Award of Shares under Section 5 that are nontransferable and subject to forfeiture 
conditions and other restrictions on ownership until specific vesting conditions established by the Committee under the 
Award are satisfied. 

“Restricted Unit” means an Award under Section 5 of notional units of measurement that are denominated in Shares, 
payable to the Participant in cash or in Shares upon the satisfaction of specific conditions established by the Committee 
under the Award. 

“Return on Assets” with respect to any Performance Period means Net Income divided by the average of the total 
assets of the Company for the Performance Period, as reported by the Company in its consolidated financial statements 
related to the applicable Performance Period. 

“Return on Equity” with respect to any Performance Period means Net Income divided by the average of the 
common shareholders equity of the Company for the Performance Period, as reported by the Company in its 
consolidated financial statements related to the applicable Performance Period. 

 “Section 162(m)” means Section 162(m) of the Code, and the regulations promulgated thereunder, all as amended 
from time to time. 

“Section 409A” means Section 409A of the Code, and the regulations and any interpretative guidance promulgated 
thereunder, all as amended from time to time. 

“Shares” means shares of common stock of the Company or any securities or property, including rights into which 
the same may be converted by operation of law or otherwise. 

“Stock Plan” means the Company’s Amended and Restated 1995 Stock Incentive Plan or Amended and Restated 
2005 Stock Incentive Plan, in each case as amended from time to time, or any other shareholder approved stock 
incentive plan of the Company. 

“Total Shareholder Return” with respect to any Performance Period means (i) the total return to shareholders of the 
Company or (ii) the average (which may be weighted or unweighted) of the total returns to shareholders in respect of 
any group of publicly traded companies (including the companies in any publicly reported index of publicly traded 
companies) as designated by the Committee, in each case determined on a consistent basis specified by the Committee 
at the time the Business Criteria and Performance Target(s) are established for the applicable Performance Period. 

“Year” means a fiscal year of the Company commencing on or after October 1, 2001. 
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Section 3. Administration of the Plan 
3.1 The Committee. The Plan shall be administered by a Committee consisting of at least three members of the Board 

of Directors of the Company, duly authorized by the Board of Directors of the Company to administer the Plan who are 
“outside directors” within the meaning of Section 162(m). 

3.2 Powers of the Committee. The Committee shall have the sole authority to establish and administer the Business 
Criteria and Performance Target(s) and the responsibility of determining from among the Executives those persons 
who will participate in and receive Awards under the Plan and, subject to the terms of the Plan, the amount or Shares 
under such Awards, and the time or times at which and the form and manner in which Awards will be paid (which may 
include elective or mandatory deferral alternatives) and shall otherwise be responsible for the administration of the 
Plan, in accordance with its terms. The Committee shall have the authority to construe and interpret the Plan (except as 
otherwise provided herein) and any agreement or other document relating to any Awards under the Plan, may adopt 
rules and regulations governing the administration of the Plan, and shall exercise all other duties and powers conferred 
on it by the Plan, or which are incidental or ancillary thereto. 

3.3 Requisite Action. A majority (but not fewer than two) of the members of the Committee shall constitute a quorum. 
The vote of a majority of those present at a meeting at which a quorum is present or the unanimous written consent of 
the Committee shall constitute action by the Committee. 

3.4 Express Authority (and Limitations on Authority) to Change Terms and Conditions of Awards; Acceleration 
or Deferral of Payment. Without limiting the Committee’s authority under other provisions of the Plan, but subject to 
any express limitations of the Plan and compliance with Section 162(m) and Section 409A, the Committee shall have 
the authority to accelerate payment of an Award (after the attainment of the applicable Performance Target(s)) that 
is not treated as deferred compensation subject to Section 409A and to waive restrictive conditions for an Award, 
in such circumstances as the Committee deems appropriate. In the case of any acceleration of an Award after the 
attainment of the applicable Performance Target(s), the amount payable shall be discounted to its present value using 
an interest rate equal to Moody’s Average Corporate Bond Yield for the month preceding the month in which such 
acceleration occurs (or such other rate of interest that is deemed to constitute a “reasonable rate of interest” for purposes 
of Section 162(m)). Any deferred payment shall also be subject to Section 4.9 and, if applicable, Section 4.10. In 
addition, and notwithstanding anything elsewhere in the Plan to the contrary, the Committee shall have the authority 
to provide under the terms of an Award that payment or vesting shall be accelerated upon the death or disability of 
a Participant, a change in control of the Company, or upon termination of the Participant’s employment without cause 
or as a constructive termination, as and in the manner provided by the Committee, and subject to such provision not 
causing the Award to fail to satisfy the requirements for performance-based compensation under Section 162(m) 
generally; provided, however, that to the extent any such award is deferred compensation subject to the provisions of 
Section 409A, no such acceleration shall occur unless it occurs pursuant to the terms of the Award as initially established 
(or as otherwise permitted under Section 409A) and the event upon which such acceleration occurs is a permissible 
distribution event under Section 409A. 

Section 4. Bonus Awards 
4.1 Provision for Bonus. Each Participant may receive a Bonus if the Performance Target(s) established by the 

Committee, relative to the applicable Business Criteria, are attained in the applicable Performance Period established 
by the Committee. The applicable Performance Period and Performance Target(s) shall be determined by the Committee 
consistent with the terms of the Plan and Section 162(m). Notwithstanding the fact that the Performance Target(s) 
have been attained, the Company may pay a Bonus of less than the amount determined by the formula or standard 
established pursuant to Section 4.2 or may pay no Bonus at all, unless the Committee otherwise expressly provides by 
written contract or other written commitment. 

4.2 Selection of Performance Target(s). The specific Performance Target(s) with respect to the Business Criteria 
must be established by the Committee in advance of the deadlines applicable under Section 162(m) and while the 
performance relating to the Performance Target(s) remains substantially uncertain within the meaning of Section 162(m). 
The Performance Target(s) with respect to any Performance Period may be established on a cumulative basis or in the 
alternative, and may be established on a stand-alone basis with respect to the Company or on a relative basis with 
respect to any peer companies or index selected by the Committee. At the time the Performance Target(s) are selected, 
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the Committee shall provide, in terms of an objective formula or standard for each Participant, and for any person who 
may become a Participant after the Performance Target(s) are set, the method of computing the specific amount that will 
represent the maximum amount of Bonus payable to the Participant if the Performance Target(s) are attained, subject to 
Sections 4.1, 4.3, 4.7, 6.1 and 6.7. The objective formula or standard shall preclude the use of discretion to increase the 
amount of any Bonus earned pursuant to the terms of the Award. 

4.3 Maximum Annual Bonuses. Notwithstanding any other provision hereof, no Executive serving as the Company’s 
executive Chairman of the Board of Directors, Chief Executive Officer, President or Chief Operating Officer (whether or 
not also serving in any other capacity) shall receive a Bonus under the Plan for any one year in excess of $27.5 million 
and no other Executive shall receive a Bonus under the Plan for any one year in excess of $10 million. The foregoing 
limits shall be subject to adjustments consistent with Section 3.4 in the event of acceleration or deferral.

4.4 Selection of Participants. For each Performance Period, the Committee shall determine, at the time the Business 
Criteria and the Performance Target(s) are set, those Executives who will participate in the Plan. 

4.5 Effect of Mid-Year Commencement of Service; Termination of Employment. To the extent compatible with 
Sections 4.2 and 6.7, if an Executive commences service as an employee after the adoption of the Plan and the 
Performance Target(s) are established for a Performance Period, the Committee may grant such Executive a Bonus that 
is proportionately adjusted based on the period of actual service during the Year; provided that the amount of any 
Bonus paid to such person shall not exceed that proportionate amount of the applicable maximum individual bonus 
that could have been payable under Section 4.3, with such pro-ration based on such person’s actual service as an 
employee during such Year. If during any Year an Executive is promoted to, or demoted from, a position such that the 
maximum bonus that would be applicable to such Executive under Section 4.3 would change as a result of such action, 
the amount of any Bonus paid to such person shall not exceed the sum of the proportionate amounts of the applicable 
maximum individual bonus that could have been payable for such Year under Section 4.3 in respect of the different 
positions, with such pro-ration based on the Executive’s period of service in the positions that establish a different 
applicable maximum bonus. In the event of the termination of employment of a Participant prior to the payment of a 
Bonus, the Participant shall not be entitled to any payment in respect of the Bonus, unless otherwise expressly provided 
by the terms of the Awards or other written contract with the Company. Except as otherwise provided in this Section 4.5, 
the general rules of the Plan shall apply in determining the Bonus payable to any Executive who has a change in status 
during such Year. 

4.6 Adjustments. To preserve the intended incentives and benefits of an Award based on Adjusted Aggregate 
Segment Operating Margin, Adjusted Cash Flow, Adjusted EBITDA, Adjusted EPS, Adjusted Financial Statement 
Objectives, Adjusted Net Income, Adjusted Return on Assets or Adjusted Return on Equity, the Committee shall apply 
the objective formula or standard with respect to the applicable Performance Target in a manner that shall eliminate, in 
whole or in part, in such manner as is specified by the Committee, the effects of the following : (i) the gain, loss, income 
or expense resulting from changes in accounting principles that become effective during the Performance Period; (ii) the 
gain, loss, income or expense reported by the Company in its public filings with respect to the Performance Period 
that are extraordinary or unusual in nature or infrequent in occurrence, and (iii) the gains or losses resulting from, and 
the direct expenses incurred in connection with, the disposition of a business, in whole or in part. The Committee may, 
however, provide at the time the Performance Targets are established that one or more of the foregoing adjustments 
will not be made as to a specific Award. In addition, the Committee may determine at the time the Performance 
Targets are established that other adjustments shall apply to the objective formula or standard with respect to the 
applicable Performance Target to take into account, in whole or in part, in any manner specified by the Committee, 
any one or more of the following with respect to the Performance Period: (a) gain or loss from all or certain claims 
and/or litigation and all or certain insurance recoveries relating to claims or litigation, (b) the impact of impairment of 
tangible or intangible assets, (c) the impact of restructuring activities, including but not limited to reductions in force, 
that are reported in the Company’s public filings covering the Performance Period and (d) the impact of investments or 
acquisitions made during the year or, to the extent provided by the Committee, any prior year. Each of the adjustments 
described in this Section 4.6 may relate to the Company as a whole or any part of the Company’s business or 
operations, as determined by the Committee at the time the Performance Targets are established. The adjustments are 
to be determined in accordance with generally accepted accounting principles and standards, unless another objective 
method of measurement is designated by the Committee. In addition to the foregoing, the Committee shall adjust any 
Business Criteria, Performance Targets or other features of an Award that relate to or are wholly or partially based 
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on the number of, or the value of, any Shares, to reflect a change in the Company’s capitalization, such as a stock 
split or dividend, or a corporate transaction, such as a merger, consolidation, separation (including a spin-off or other 
distribution of stock or property), or a reorganization of the Company. 

4.7 Committee Discretion to Determine Bonuses. The Committee has the sole discretion to determine the standard 
or formula pursuant to which each Participant’s Bonus shall be calculated (in accordance with Sections 4.1 and 4.2), 
whether all or any portion of the amount so calculated will be paid, and the specific amount (if any) to be paid to 
each Participant, subject in all cases to the terms, conditions and limits of the Plan and of any other written commitment 
authorized by the Committee. To this same extent, the Committee may at any time establish (and, once established, 
rescind, waive or amend) additional conditions and terms of payment of Bonuses (including but not limited to the 
achievement of other financial, strategic or individual goals, which may be objective or subjective) as it may deem 
desirable in carrying out the purposes of the Plan and may take into account such other factors as it deems appropriate 
in administering any aspect of the Plan. Except as provided in Section 3.4, the Committee may not, however, increase 
the maximum amount permitted to be paid to any individual under Section 4.2, 4.3, 4.4 or 4.5 of the Plan or award a 
Bonus under this Plan if the applicable Performance Target(s) have not been satisfied. 

4.8 Committee Certification. No Executive shall receive any payment under the Plan unless the Committee has 
certified, by resolution or other appropriate action in writing, that the amount thereof has been accurately determined in 
accordance with the terms, conditions and limits of the Plan and that the Performance Target(s) and any other material 
terms previously established by the Committee or set forth in the Plan were in fact satisfied. Unless the Committee is 
otherwise prevented from doing so under circumstances where such a delay would be permitted under Section 409A, 
in the case of any award the payment of which is designed to be treated as a short-term deferral within the meaning 
of Section 409A of the Code, the Committee shall use its reasonable best commercial efforts to meet to consider 
certification of the attainment of the Performance Target(s) to permit the payment of any amount determined to be 
payable within the requisite period to qualify as such a short-term deferral. 

4.9 Time of Payment; Deferred Amounts. Any Bonuses granted by the Committee under the Plan shall be paid 
as soon as practicable following the Committee’s determinations under this Section 4 and the certification of the 
Committee’s findings under Section 4.8, but in the case of any Bonuses designed not to be deferred compensation within 
the meaning of Section 409A of the Code, not later than the latest date at which such Bonuses would still qualify for the 
exemption from Section 409A applicable to short-term deferrals. Any such payment shall be in cash or cash equivalent 
or in such other form of equal value on such payment date (including Shares or share equivalents as contemplated 
by Section 4.10) as the Committee may approve or require, subject to applicable withholding requirements and, if 
applicable, Section 4.10. Notwithstanding the foregoing, the Committee, in its sole discretion (but subject to compliance 
with Section 162(m) and the applicable provisions of Section 409A and to any prior written commitments and to 
any conditions consistent with Sections 3.4, 4.3, 4.10 and 6.7 that it deems appropriate), may defer the payout or 
vesting of any Bonus and/or provide to Participants the opportunity to elect to defer the payment of any Bonus under 
a nonqualified deferred compensation plan and as contemplated by Section 4.10. Any action by the Committee or 
any election made by an Executive to defer payment of any Bonus shall be made not later than the date(s) required to 
avoid the acceleration of income and the imposition of an additional rate of tax under Section 409A. In the case of 
any deferred payment of a Bonus after the attainment of the applicable Performance Target(s), any amount in excess 
of the amount otherwise payable shall be based on either Moody’s Average Corporate Bond Yield (or such other rate 
of interest that is deemed to constitute a “reasonable rate of interest” for purposes of Section 162(m)) over the deferral 
period or the return over the deferral period of one or more predetermined actual investments (including Shares) such 
that the amount payable at the later date will be based upon actual returns, including any decrease or increase in 
the value of the investment(s), unless the alternative deferred payment is otherwise exempt from the limitations under 
Section 162(m). 

4.10 Share Payouts of Bonus. Any Shares payable under a Bonus shall be pursuant to a combined Award under 
the Plan and the Stock Plan. The number of Shares or stock units (or similar deferred award representing a right to 
receive Shares) awarded in lieu of all or any portion of a Bonus shall be equal to the largest whole number of Shares 
which have an aggregate fair market value no greater than the amount of cash otherwise payable as of the date the 
cash payment of the Bonus would have been made. For this purpose, “fair market value” shall mean the average of 
the high and low prices of the Shares on such date. Any such Shares, stock units (or similar rights) shall thereafter 
be subject to adjustments for changes in corporate capitalization as provided in the Stock Plan. Dividend equivalent 
rights thereafter earned may be accrued and payable in additional stock units, cash or Shares or any combination 
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thereof, as determined by the Committee at or prior to the time at which an Executive attains a legally binding right 
to the underlying Award. Notwithstanding anything else in this Section 4.10 to the contrary, any election to defer the 
time at which any payment is made in respect of any Bonus shall be intended to satisfy the applicable requirements of 
Section 409A, including, but not limited to, the provisions related to the timing of initial deferral elections (including the 
special rules in respect of performance-based compensation) and any subsequent deferral elections. 

Section 5. Restricted Stock and Units 
5.1. Awards. The Committee may grant Awards under the Plan in the form of Restricted Stock or Restricted Units, 

which shall become vested or payable based upon the achievement of Performance Target(s) established by the 
Committee and upon the continued employment of the Participant for such period or periods as the Committee shall 
specify. The selection of Participants, Business Criteria, Performance Targets and Performance Period and other terms 
and conditions of the Award shall be established and administered by the Committee on the same basis as provided 
for Bonus Awards under Section 4 hereof (other than Sections 4.3 and 4.4 hereof), except as the context otherwise 
requires. Any Shares subject to a Restricted Stock Award or distributed to a Participant under a Restricted Unit Award 
shall be pursuant to a combined Award under the Plan and Stock Plan, and shall be subject to adjustments for changes 
in corporate capitalization as provided in the Stock Plan. Unless otherwise provided by the Committee, any dividends, 
distributions and equivalent rights payable with respect to Restricted Stock or Restricted Units shall be subject to the 
same vesting or payment conditions established pursuant to the Award. Notwithstanding the fact that Performance 
Targets have been attained with respect to any Award in the form of Restricted Stock or Restricted Units, the Committee 
may reduce the amount vesting or payable, or eliminate vesting or payment, unless the Committee otherwise expressly 
provides by written contract or other written commitment. 

5.2 Maximum Awards. The maximum number of Shares or share units that may be subject to Restricted Stock and/
or Restricted Units granted to any one Participant during any single Year shall be limited to 2,000,000 Shares, subject to 
adjustment to reflect changes in corporate capitalization in the same manner as provided in the Stock Plan. An Award of 
Restricted Stock or Restricted Units shall not affect the Participant’s maximum Bonus Award under Sections 4.3 and 4.4, 
and the provisions of Sections 4.3 and 4.4 shall not apply to Awards under this Section 5. 

Section 6. General Provisions 
6.1 No Right to Awards or Continued Employment. Neither the establishment of the Plan nor the provision for or 

payment of any amounts hereunder nor any action of the Company (including, for purposes of this Section 6.1, any 
predecessor or subsidiary), the Board of Directors of the Company or the Committee in respect of the Plan shall be held 
or construed to confer upon any person any legal right to receive, or any interest in, an Award or any other benefit 
under the Plan, or any legal right to be continued in the employ of the Company. The Company expressly reserves 
any and all rights to discharge an Executive in its sole discretion, without liability of any person, entity or governing 
body under the Plan or otherwise. Nothing in this Section 6.1, however, is intended to adversely affect any express 
independent right of any person under a separate employment agreement. Notwithstanding any other provision hereof 
and notwithstanding the fact that the Performance Target(s) have been attained and/or the individual maximum amounts 
hereunder have been calculated, the Company shall have no obligation to pay any Bonus hereunder nor to pay the 
maximum amount so calculated or any prorated amount based on service during the period, unless the Committee 
otherwise expressly provides by written contract or other written commitment. 

6.2 Discretion of Company, Board of Directors and Committee. Any decision made or action taken by the Company 
or by the Board of Directors of the Company or by the Committee arising out of or in connection with the creation, 
amendment, construction, administration, interpretation and effect of the Plan shall be within the absolute discretion of 
such entity and shall be conclusive and binding upon all persons. No member of the Committee shall have any liability 
for actions taken or omitted under the Plan by the member or any other person. 

6.3 No Funding of Plan. The Company shall not be required to fund or otherwise segregate any cash or any other 
assets which may at any time be paid to Participants under the Plan. The Plan shall constitute an “unfunded” plan of 
the Company. The Company shall not, by any provisions of the Plan, be deemed to be a trustee of any property, and 
any rights of any Participant or former Participant shall be no greater than those of a general unsecured creditor or 
shareholder of the Company, as the case may be. 
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6.4 Non-Transferability of Benefits and Interests. Except as expressly provided by the Committee, no benefit 
payable under the Plan shall be subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge, 
encumbrance or charge, and any such attempted action shall be void and no such benefit shall be in any manner 
liable for or subject to debts, contracts, liabilities, engagements or torts of any Participant or former Participant. This 
Section 6.4 shall not apply to an assignment of a contingency or payment due (i) after the death of a Participant to 
the deceased Participant’s legal representative or beneficiary or (ii) after the disability of a Participant to the disabled 
Participant’s personal representative. 

6.5 Law to Govern. All questions pertaining to the construction, regulation, validity and effect of the provisions of the 
Plan shall be determined in accordance with the laws of the State of California. 

6.6 Non-Exclusivity. The Plan does not limit the authority of the Company, the Board or the Committee, or any 
subsidiary of the Company to grant awards or authorize any other compensation to any person under any other plan or 
authority, including, without limitation, the issuance of restricted stock or restricted stock units or any other awards under 
the Stock Plan. 

6.7 Section 162(m) Conditions; Bifurcation of Plan. It is the intent of the Company that the Plan and Awards made 
hereunder satisfy and be interpreted in a manner, that, in the case of Participants who are persons whose compensation 
is subject to Section 162(m), satisfies any applicable requirements as performance-based compensation. Any provision, 
application or interpretation of the Plan inconsistent with this intent to satisfy the standards in Section 162(m) of the 
Code shall be disregarded. As and to the extent provided under Section 162(m), the material terms of the performance 
criteria under the Plan must be re-approved by the Company’s shareholders no later than the 2018 annual meeting 
of shareholders if the Company intends that the Plan continue to meet the requirements for “performance-based 
compensation” under Section 162(m) for Awards made following the date of such annual meeting. Notwithstanding 
anything to the contrary in the Plan, the provisions of the Plan may at any time be bifurcated by the Board or the 
Committee in any manner so that certain provisions of the Plan or any Bonus intended (or required in order) to satisfy 
the applicable requirements of Section 162(m) are only applicable to persons whose compensation is subject to 
Section 162(m). 

Section 7. Amendments, Suspension or Termination of Plan 
The Board of Directors or the Committee may from time to time amend, suspend or terminate in whole or in part, 

and if suspended or terminated, may reinstate, any or all of the provisions of the Plan. Notwithstanding the foregoing, 
no amendment shall be effective without Board of Directors and/or shareholder approval if such approval is necessary 
to comply with the applicable provisions of Section 162(m). To the extent applicable, it is intended that the Plan and all 
Awards hereunder comply with the requirements of Section 409A of the Code, and the Plan and all award agreements 
shall be interpreted and applied by the Committee in a manner consistent with this intent in order to avoid the imposition 
of any additional tax under Section 409A of the Code. In the event that any provision of the Plan or an award 
agreement is determined by the Committee to not comply with the applicable requirements of Section 409A of the 
Code, the Committee shall have the authority to take such actions and to make such changes to the Plan or an award 
agreement as the Committee deems necessary to comply with such requirements, provided that no such action shall 
adversely affect any outstanding Award without the consent of the affected Participant. Notwithstanding the foregoing 
or anything elsewhere in the Plan or an award agreement to the contrary, if a Participant is a “specified employee” as 
defined in Section 409A of the Code at the time of termination of Service with respect to an Award, then solely to the 
extent necessary to avoid the imposition of any additional tax under Section 409A of the Code in respect of Awards 
that are deferred compensation for purposes of such Section 409A, the commencement of any payments or benefits 
under the Award shall be deferred until the date that is six months following the Participant’s separation from service (or 
such other period as required to comply with Section 409A). 

       
    






