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This is in response to your letter dated October 292013 concerning the

shareholder proposal submitted to Disney by William Steiner We also have received

letter on the proponents bebaif dated October 30 2013 Copies of all of the

coirespondence on Which this response is based will be made available on our website at

httirJ/wwwec.aov/divjsions/corpfin/ctnoaction/14a-shbn1 For your refbrence

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address
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December 62013

Response of the Office of Chief Counsel

Division of Cornoratlon Finance

Re The Walt Disney Company

Incoming letter dated October 29 2013

The proposal asks the board to adopt policy that in the event of change of

control there shall be no acceleration of vesting of any equity award granted to any

senior executive provided however that the boards compensation committee may

provide that any unvested award will vest on partial pro rata basis

We are unable to concur in your view that Disney may exclude portions of the

supporting statement under rule 14a-8i3 We arc unable to conclude that you have

demonstrated otjective1y that the portions of the supporting statement you reference are

materially false or misleading Accordingly we do not believe that Disney may omit

portions of the supporting statement from its proxy materials in reliance on

rule 14a-8iX3

Sincerely

l3rin Martin

Attorney-Advisor
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Via E-mail to shareholderproposalssec.gov

WILMERHALE

LiIHan Drown

202 663 6743

202 66383630

rnllan.brownwllrnomate.com

US Securities andExehange Commission

Division of Corporation Finance

Office of Chief Counsel

100 VStreet1 ..

Washington DC 2054

Re The Walt Disney Company
Exclusion of SharehOlder Proposal Submitted by William Steiner

Ladies and Gentlemen

We are writing on behalf of our client the Walt Disney Company the Company to inform

you of the Companys intention to exciudefrom its proxy statement and proxy to be filed and

distributed in connection with its 2014 annual meeting of shareholders the Proxy Materials

certain portions of shareholder proposal and statement in support thereof collectively the

Shareholder Proposal submitted by William Steiner the Proponent relating to limiting

acceleration of vesting of equity awards in the event ofa change in control

The Company respectfully róquests that the staff of the Division of Corporation Finance the

Staff of the Securities and Exchange Commission the Commission advise the Company

that it will not recommend any enforcement action to the Commission if the Company excludes

the below identified portions of the Shareholder Proposal from its Proxy Materials pursuant to

Rule 14a-8i3 on the basis that such statements are materially false and misleading in

violation Rule 4a-9

Pursuant to Exchange Act Rule 14a-8j as amended and Staff Legal Bulletin No .141

November 2008 SLB 14D the Company is submitting elecfronically to the Commission

this letter and the ShareholdŁrràposal and related correspondence attached as Exhibit tà this

letter and is concurrently sending copy to the Proponent no later than eighty calendar days

before the Company intends to file its definitive Proxy Materials with the Commission.

Wiliner Cutler Pickering Hale and Dorr au 1875 Pennsylvania Avenue NW Washingwn DC 20006.

Beijing Berlin Boston Brussels frankfurt London Los Angeles Mew York Oxford Palo Alto Waltham Washington

October29 4J3



WILMERHALE

October 29 2013

Page

Background

On September 17 2013 the Company received the Shareholder Proposal from the Proponent

requesting that the Company include in the Cornpanys Proxy Materials the following resolution

relating to limiting acceleration of vesting of equity awards in the event of change in control

Resolved Shareholders ask our board of directors to adopt policy

that in the event of change in control as defined under any

applicable employment agreement equity incentive plan or other

plan there shall beno accelerationof vesting of anyequityaward

granted to any senior executive provided however that our

boards Compensation ornüiittee may provide in an applicable

grant Or purchase agreement that any unvested award will vest on

partialpro rata basis upto thetime of the seniorexecutives

termination with such qualifications for an award as the

Committee may deteænine

For purposes of this Policy equity award means an award

granted under an equity incentive plan as defined in Item 402 of
the SECs Regulation SK which addresses executive pay Thi
resolution shall be implemented so as nOt affect any

contractual rights in existence on the date this proposal is adopted

The vesting of equity pay over period of time is intended to

promote long4erm improvements in perforrnanØe The link

between executive pay and long-term performance can be severed

if such pay is made on an accelerated schedule

The supporting statement included in the Shareholder Proposal states as follows

This proposal should also be more favorably evaluateddue to the

deficiencies in our companys corporate governance as reported in

2013

OMI Ratings an independent investment research firm rated our

company in governance and in executive pay Robert iger

received $40 million CEO pay was extreme relative to Disneys

peers Our CEO pension was also excessive relative to peers

Disney paid long-term incentives to our CEO for below-iedian

performance compared to peers Unvested equity pay would nOt
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lapse if our CEO were terminated Disney did not link

environmental or soôial performance to its executive incentive pay

Directors Aylwin Lewis Fred Langhammer John Chen and Susan

Arnold received more than 10% in negative votes Aylwin Lewis

and Orin Smith were negatively flagged by GM due to their

directorships at companies that filed for bankruptcy Halliburton

and Washington Mutual respectively We did not have an

Independent Lead Director There was not one non-executive

director whO had general epertiSe iiiriskmanagem ent

GM said..Disney cameunder investigation or had been subject to

fine settlement or conviction for engaging in anti-competitive

behavior such as price fixing bid rigging or rnonopolitic

practices and had been subject fin settlement Or conviction for

Foreign Corrupt Practices Act or other bribery or corruption

violations

There were consumer privacy violations and Disney had

workplace safety event Disney was not UN Global Compact

signatory and had not implemented OSHAS 18001 as its

occupational health and safety management system

There was potential stock dilution of 10% Disney had higher

shareholder class action litigation risk than 94% of all rated

companies There were related-party transactions

Returning to the core topic of this proposal from the context of

clearly improvable corporategovemance please vote to protect

shareholder value

Basis for Exclusion

We respectfully request that the Staff concur in our view that the supporting statement should be

excluded in its entirety as irrelevant with the exception of the second paragraph which relates to

executive compensation generally pursuant to Rule 14a-8i3 which provides that

shareholder proposal or portions thereof may be omitted from companys proxy statement if

the proposal or supporting statement is contrary to any of the Commissions proxy rules

including 14a-9 which prohibits materially false or misleading statements in proxy
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soliciting materials In the alternative we request that the Staff concur in our view that the

below identified portions of the Shareholder Proposal may be excluded on this same basis

Certain Portions of the Shareholder Proposal May Be ExclwledPursuant to Rule 14a-8i3
Because They Contain Mateiiaily False or Misleading Statements In Violation ofRule 14a-9

Under Rule 14a-8i3 company mayexclude all or portions of proposal or supporting

statement that are contrary toy of the Commissions proxy rules mcluding Rule 14a-9 which

prohibits materially false or misleading statements Specifically Rule 14a-9 provides that no

solicitation shall be made by means of any proxy statement containing anystatement.which at

the time and in light of the circumstances under which it is made is false or misleading with

respect to any material.fact or which omits to State any material fact necessary in order to make

the statements therein not false or misleading

As set out in Staff Legal Bulletin No 14B September 15 2004 SLB 14W exelusionof all

or part of propoal or supporting statement may be appropriate where the statements directly

or indirectly impugn character integrity or personal reputation or directly or indirectly make

charges concerning improper illegal or immoral conduct or asSociation Without facttal

foundation ii the company demonstrates objectively that afatual statement is materially false

or misleading or iii sbstÆntial portions of the supporting statement are irrelevant to

consideration fthe subject matter of the proposal such that there is strong likelihood that

reasonable shareholder wOuld be uncertain as to the matter on which he or she is being asked to

vote SLB14B was issued to address the increasing numbers of no-action requestsinwhich

companies sought no-action relief based on broad.range of deficiencies of varying degrees of

materiality within proposals supporting statement In issuing SLB 148 the Staff clarified its

position on the application of Rule l4a-8i3 with regard to false and misleading statements

and specified the circumstances under which relief would be appropriate Since publication of

SLB 14B.the Staff has selectively allowed the exclusion of proposals supporting statements Or

portions thereof on the basis that such proposals or supporting statements included materially

false or misleading statements We believe that the statements that we identify below fall

squarely within the circwnstances set oUt in SLI3 14B and in which the Staff now provides no

action relief

significant majority of the supporting statement included in the Shareholder Proposal is

comprised of assertions that are unrelated and irrelevant to the topic of the shareholder proposal

such that there is strong likelihood that reasonable shareholder would be uncertain as to the

matter on which he or she is being asked to vote The Shareholder Proposal relates to

accelerated vesting of equity awards ona change in control while only one paragraph of the

supporting statement relates to executive compensation at all albeit not to the.subjectofthe

Shareholder Proposal One paragraph relates todirectOr independence and expertise two
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paragraphs relate to alleged investigations proceedings and violations concerning the Company

and one relates to potential stock dilution class action litigation risk and related-party

transactions Even the Proponent acknowledges that the supporting statement is unrelatedto the

Shareholder Proposal by including the following sentence at the ónd of the supporting statement

Returning tO the core topic of this proposal from the context of Our clearly improvable

corporate governance The Proponent does not link these items to the Shareholder Proposal but

merely states that the Shareholder Proposal should also be more favorably evaluated due the

deficiencies in companys corporate governance as reported in 2013 None of the alleged

deficiencies would be addressed by the Shareholder Proposal Therefore they are irrelevant and

misleading in addition to in eertain Instances being objectively false

The Proponerit should not be allowed to misuse the shareholder proposal process by raising

irrelevant false ad misleading matters regarding the Company thus providing .a public forum to

raise supposed grievances that boar no reasOnable relation to the subject matter of the

Shareholder Proposal Moreover the inclusion of these statements puts the Company in the

unfortunate position of eIther responding to these matters in the proxy statement adding further

disclosure that is irrelevant and distracting to shareholders or leaving the matters unchallenged

and thereby giving the false impression that the Company has no response to the criticisms raised

by the Proponent Exclusion of the irrelevant portions of the Shareholder Proposal would further

investor protection by focusing the disclosure On the most importart matters presented in the

proxy statement rather than burdening investors with lengthy and distractmg disclosures

While we believe that the supporting statement as whole is irrelevant to the topic of the

ShareholdOr Proposal and misuse of the supporting statement by the Proponent we are

particularly concerned about the statements discussed below which are objectively and

materially false or misleading and in certain instances make charges of improper illegal or

immoral conductor association without factual foundation Tp the extent that the Staff does not

concur that the supporting stitement may be excluded in its Łntiret other than the second

paragraph we ask that the Staff concur in exclusion of the following portions of the supporting

statement

Each of these Statements is unrelated and irrelOvant to the Shareholder ProposaL FOr example in

the first instance the sta ei cut relates to whether the Cornpany has an independent lead director

whereas the Shareholder Proposal relates tO accelerated vesting of equity award upon change

in control Merely stating that the composition of the board of directors is related to the

Shareholder Proposal because it relates to corporate governance deficiencies is insufficient to

render thO topic of this sentence relevant to the Shareholder Proposal at issue This and each of

the other portions of thesupporting statement identified below fails to discuss the meritsof the

Shareholder Proposal or to provide the Companys stockholders with any infonnation that would

aid them in deciding whether or not to vote in favor of the Shareholder Proposal If these
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statements are included in the Proxy Materials the Company believes there is strong likelihood

that reasonable shareholder would be uncertain as to the matter on which he or she is being

asked to vote

The Company not have an Independent Lead Director

This statement is objectively and materially false and misleading As diselosed in the

Companys 2013 defInitive proxy statement dated January 18 2013 the Companys board of

directors appointed Orin Smith as independent Lead Director and amended the Companys

Corporate Governance Guidelines accordingly There has been no time since the Board

appomted an Independent Chairman of the Board in March 2004 that the Board has not had

either an.independent chairman or an independent Lead Director

GMI said DLney had been subject to fine settlement or conviction for Foreign Corrupt

Practices Act or other bribery or corruption violations

This statement is objectively and materially false and misleading as the Company has not been

subject to any fine settlement or conviction for Foreign Corrupt Practices Act or any other

bribery or corruption violations at any time over at least the past five years As set out in SLB

14B this Statement violates Rule 14a-9 by implying that the Company has been found to have

been involved in very serious illegal activities without factual foundation

The Company had higher shareholder class action litigation risk than 94% of all rated

companies

This statement is vague and misleading as it does not provide any indication of the metric used

for determining shareholder class action litigation risk the identity of the rated companies or

the time period to which this alleged statistic relates Without context shareholders will be

unable to determine the credibility of the cited statistic or its relevance to the proposal on which

they are being asked to vote

There were related-party transactions

This statement is vague and isleadirig and impugns the character integrity and personal

reputation of the Companys management without factual foundation Not Only dOes it imply

that the Company has engaged in numerous related-party transactions but it also suggests that it

has done so recently and that there is something untoward about engaging in related-party

transactions none of which Is the case As disclosed iii the Companys 2013 definitive proxy

statement dated January 182013 during fiscal year 2012 there were no transactionsrequiting

disclosure with or withan immediate family member Of directors executive ofticers or persons
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who were the beneficial owners of more than 5% of the Companys outstaiiding shares during

the fiscal year The most recent related-party transactions involving the Company were

disclosed in the Companys 2012 definitive proxy statement and related to the Companys 2011

fiscal year which ended more than two years ago Moreover these transactions were approved

by the Companys Governance and Nominating Committee under its Related Person Transaction

Approval Policy and related to ongoing transactions with entities related to FMR LLC an

institutional holder of the Companys shares whose ownership of shares from time to time

crosses the 5% threshold In addition the related-party transactions that the Company has

reported do not by any stretch constitute governance deficiencies The transactions reported by

the Company for fiscal 2011 were with large mutual fund company that holdssharesixr

multiple separately managed accounts that are aggregated pursuant to the Commissions

beneficial ownership rules Fromtime to time that shareholders aggregated shareholdings

exceed the 5% thieshold as happened in fiscal 2011 The transactions were all entered into on

an arms lenj basis on terms that were generally established when the holder was not 5%
holder and were approved by the independent directors comprising the Governance and

Nominating Conunittee The mere fact that the holder crossed the 5% ownership threshold in

some years does not render these transactions questionable in any way Therefore ifthe

statement is included in the Proxy Materials it would be misleading and confusing to

shareholders on multiple fronts including with regard to the significance of the Company having

had relatedparty transactions and of more concern by suggesting that the Company does not

deal in arms-length transactions to maximize value for its shareholders This indirectly impugns

the character integrity and personal reputation of the Companys management as it suggests that

management does not support good corporate governance and questions managements

independence and commitment to the Company without factual foundation

Each of the foregoing statements should be excluded from the Shareholder Proposal because if

included the Company would be compelled to refute each of the statements even though they

are not reasonably related to the subject matter of the Shareholder Proposal As noted above the

additional disclosure required to demonstrate that these statements are objectively false would

only add to the bulk of the disclosure provided to shareholders and distract from the matters

appropriately included in the proxy statement

As noted above since publication of SLB 14B the Staff has selectively allowed the exclusion of

proposals under similarcircumstances For example in Entergy Corporation February 14

2007 the Staff concurred in exclusion of proposal under Rule 14a-8i3 on the basisthat it

was materially false or misleading under Rule 14a-9 In that case the proposal called for vote

on an advisory management resolution toapprove the cOmpensation committee report The

company argued that the supporting statement made false assertions regarding the effect the

advisory vote.as well as about levels of executive compensation corporate governanc practices

and board committee participation made impugning statements concerning directOrs withOut
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factual foundation and alleged corporate governance deficiencies that were not relevant to the

substance of the proposal Similarly in Energy East Corporation February 122007 the Staff

concurred in exclusion under Rule 4a-8i3 of proposal calling for vote On an advisory

management resolution to approve the compensation committee report on the basis that it was

materially false or misleading under Rule 14a-9 In addition to arguing that the proposal was

false and misleading because the form of report referenced in the proposal would no longer be

included in the companys proxy statement the company also argued that the supporting

statement included materially false and misleading factual statements including with regard to

the level of CEO pay and whether the company had an independent lead director See als Bob

Evans Farms Inc June 26 2006 concurring in exclusion of portions of the supporting

statement of proposal to declassif the board on the basis that the excluded statements were
false and misleading ..

Rather than providing shareholders with information relevant to the topic of the Shareholder

Proposal the Proponent instead uses the supporting statement to mischaracterize the Companys

record on corporate governance Not only does the supporting statement include objectively and

materially false and misleading statements it also is sufficiently irrelevant to result in

shareholder confusion about what precisely they are voting on This is an inappropriate use of

the supporting statement and constitutes violation of Rule 14a-9

Conclusion

Based on the foregoing we respectfully request that the Staff concur that the Company may

exclude from its Proxy Materials the supporting statement in its entirety with the exception of

the second paragraph on the basis that these portions of the Shareholder Proposal are irrelevant

to the Shareholder Proposal and in certain instances are objectively and materially false and

misleading in violation of Rule 4a-9 Alternatively we request that the Staff concur in

óxclusiôn of the portions of the supporting statement identified above on the same basis

If the Staff has any questions regarding this request or requires additional information please

contact the undersigned at 202-663-6743 or at lillian.brown@wiltherhale.com would

appreciate your sending your response via e-mail to me at the above address as well

as to Roger Patterson Associate General Counsel and Assistant Secretary The Walt Disney

Company at Roger.Pattersondisney.com In addition should the Proponent choose to submit

any response or other correspondence to the Commission we request that the Proponent
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concurrently submit that response or other correspondence to the undersigned as required

pursuant to Rule 14a-8k and SLB 14D

Best regards

Lillian Brown

Enclosures

cc Roger Patterson

Associate General Counsel and Assistant Secretary

The Wait Disney Company

500 Buena Vista Street

Burbank CA 91521-0615

John Chevedden

FlSMA 0MB Memorandum M-07-1

William Steiner

FISMA 0MB Memorandum M-07-16
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william Steiner

FISMA 0MB Memorandum M.O716
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Rule 14a-8 Proposal September 172013
Proposal Limit Accelerated Executive Pay

Resolved Shareholders ask our board of directors to adopt policy
that in the event of change

in control as defined under any applicable employment agreement equity incentive plan Or

other plan there shall be no acceleration of vesting of any equity award granted to any senior

executive provided however that our boards Compensation Committee may provide

applicable grant or purchase agreement that any unvested award will vest on partial pro rala

basis up to the time of the senior executives termination with such qualifications for an award

as the COmmittee may determine

For purposes of this Policy equity award means an award granted under an óquity incentive

plan as defined in Item 402 ofthe SECs Regulation S-IC which addresses executive pay This

resolution shall be implemented so as not affect any contractual rights in existence on the date

this proposal is adopted

The vesting ofequity pay over period of time is intended to promote long-term improvements

in performance The link between executive pay and long-term performance can be severed if

such pay is made on an accelerated schedule

This proposal should also be more favorably evaluated due to the deficiencies in our companys

corporate governance as reported in 2013

3M1 Ratings an independent investment research firmrated our company in governanceand

in executive pay Robert Iger received $40 millionCEO pay was extreme relative to

Disneys peers Our CEO pension was also excessive relative to peers Disney paid long-term

incentives to our CEO for belOw-median performance compared to peers Unvested equity pay

would not lapse ifour CEO were terminated Disney did not link environmental or social

performance to its executive incentive pay

DirectorsAyiwin Lewis Fred Laughammer John Chen and Susan Arnold received more than

10% in negative votes Aylwin Lwis and Orin Smith were negatively flagged by 3M due to

their directorships at companies that filed for bankruptcy alliburton and Washington Mutual

respectlvely..We did not have an Independent Lead Director There was not one non-executive

director who had general expertise in risk management

GMI said Disney came under investigation or bad been subject to fine settlement or conviction

for engaging in anti-competitive behavior such as price fixing bid rigging or monopolistic

practices and had been subject to fine settlement or conviction for Foreign COrrupt Practices

Act or other bribery or rruptlon violations

There were consumer privacy violations and Disney had workplace safety event Disney was

not a.UN.Global Compact signatory and had not implemented OSHAS 8001 as itS occupational

health and safety management system

There was potential stock diluticn of 10% Disney had higher sharehlder class action

litigation risk than 94% of all rated companies There were related-party transactions

Returning to the core topic of this propsal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

Limit Accelerated Executive Pay Proposal



Notes

William Steiner FISMA 0MB Memorandum MO716 sponsored this proposal

Please note that the title ofthc proposal is part of the proposal

If the company thinks that any part ot the above proposal Other than the first line In brackets can

be omitted from proxy publication based on its own discretion please obtain written agreement

from the proponent

Number to be assigned by the company
AsteriSk to be removed for publicitien

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8lX3 In the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertiOns because those assertions may be

interpreted by shareholders In manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it Is appropriate under rule 14a-8 for companies to address

th0 objections In their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please ackiowledge this proposal promptly by emaiF-FIsMA 0MB Memorandum M.O716



The fsepCompany

Roger .1 Piterson

AockeCinosal toünsn

September24 201

VLOVERN1GRT COURIER

William S.teiner_

FISMA 0MB Memorandum M-07-16

Der Steiner

This1ctteraknowledgesthàt received on SeptetiTher 17 2013 yoUr letter dated September 11

2013 submitting proposal for consideration at the Companys 2014 annual meeting of

stockholders regarding acceleration of equity awards

Rule 14a-8b underthe Securities Exchange Act of 1934 as amended the Exchange Act
provides that shareholder proponent must submit sufficient proof of their continuous ownership

of at least $2000 in market value or 1% of companys shares entitled to vote on the proposal

for at least one year as of the Submission Date The Companys stock records do not indicate that

you are the record owner of sufficient shares to satisfy this requirement Therefore under Rule

14a.8b you must prove your eligibility by submitting written statement from the record

holder of your shares usually broker or bank verifying that as of September 172013 you

continuously held the requisite number of Company shares for at least one year As addressed by

the SEC staff in Staff Legal Bulletin 140 please note that if your shares are held by bank

broker or other securities intermediary that is Depositoiy Trust Company DTC participant or

an affiliate thereof proof of ownership from either that DTC participant or its affiliate llsatisfy

this requirement Alternatively ifyour shares are held by bank broker or other securities

intermediary that Is not DTC participant or an affiliate of DTC participant proof of ownership

must be provided by both the bank broker or other securities intermediary and the DTC

participant or an affiliate thereof that can verify the holdings of the bank broker or other

securities intermediary You can confirm whether particular bank broker or other securities

intermediary is DTC participant by checking DTCs participant fist which is available on the

Internet at http//www.dtcc.com/downoads/membership/directories/dtc/alpha.pdf You should be

able to determine who the DTC participant is by asking your bank broker or other securities

intermediary
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To rerned this defeCt you must siAbmit suicient pr fofyowownersitip Of IJie requisite number

ofcompanysharesduthigtbetime perkd ofoneyea preceding and in iudlng Septeniber17

2013 The SECs rules require that any response to be postmarked or transmitted electronicaUy no

later thai 14 calendar days from the date you receive this letter Plee address any spouse to

meat the address on the front of this letter with copy to teat RogerPattersonbisney.com

If you have any questions regarding the fbregoing please let me kuow For your reference

enclose copy ofRule 14a-8

Sincerely yours

Roger atteion

cc John Chevedden by e-mafl4qISMA 0MB Memorandum M-O7-16



24O.14a8 Shareholder proposals

This section addresses when company must include shareholders proposal in Its proxy

statement and kientify the proposal in Its form of proxy when the company holds an annual or special

meeting of shareholders In summary in order to have your shareholder proposal included on

cornpanys proxy card and Included along with any supporting statement in It proxy statement you must

be eligible and foflow certain procedures Under few specific circumstances the company is permitted

to exclude your proposal but only after submitting its reasons to the CommissionWe structured this

section in question-and-answer format so-that it Is easier to understand The references to you are to

shareholder seeking to Submit the proposal

Question What Is proposal shareholder proposal Is your recommendation or requirement

that the company andFor its board of dirbctors take action which you intend to present at meeting of the

companys shareholders Your proposal should state as dearly as possible the course of action that you

behave the company shoUld follow If your proposal is placed on the companys proxy card the company

must also provide in the form of proxy means for shareholders to specify by boxes choice between

Unless otherwise mdicated thaword2proposa1asJJsethfLthis- -- --

section refers both to your proposal and to your corresponding statement in support of your proposal if

any

Question Who Is eligible to submit proposal and how do demonstrate to the company that

am elIgible In order to be eligible to submit proposal you must have continuously held at least

$2000 in market value or 1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the proposaL You must continue to hold those

securities through the date of the meeting

if you are the registered holder of your securities which means that your name appears in the

companys recQrds as shareholder the company can verify your eligibility on its own afthough you will

still have to provide the company with written statement that you intend to continue to hold the

securities through the date of the meeting of shareholdeit However if like many shareholders you are

not regIstered holder the company likely does not-know that you are shareholder or how many
shares you own In thIs case at the Urns you submit your proposal you must prove your eligibility

to the

company in one of two ways

The first way is to submit to the company written statement from the record holder of your

securities usually broker or bank verifying that at the time you submitted your proposal you

continuously held the securities for at least one year You must also Include your own written statement

that you intend to continue to hold the securities through the date of the meeting of shareholders or

ii The second way to prove ownership applies only if you have filed Schedule 3D 240.1 3d-

101 Schedule 3G 240.13d-1 02 Form 249.103 of this chapter Form 249.104 of this

chapter and/or Form 249.105 of this chapter or amendments to those documents or updated

forms reflecting your ownership of the shares as of or before the date on which the one-year eligibility

period begins If you have filed one of these documents with the SEC you may demonstrate your

fgibiFity by submitting to the company

copy of the schedule and/or form and any subsequent amendments reporting change in

your ownership level

Your written statement that you continuously held the required number of shares for the one-

year period as of the date of the statement and



Your written statement that you Intend to continue ownership of the shares through the date of

the companys annual or special meeting

Question How many proposals may submit Each shareholder may submit no more than one

proposal to company for particular shareholders meeting

Question 4How long can my proposal be The proposal Including any accompanying

supporting statement may not exceed 500 words

Quesf Ion What is the deadline for submitting proposal If you are submitting your

PfCPO$ for the companys annual meeting you can Inmost cases find the deadline in last years proxy

statement However if thecompany ad not hold an annual meeting last year çr has changed the date of

its meeting for this year more than 30 days from last years meeting you can usually find the deadline in

one of the companys quarledy reports nFörm10-Q 249.308a of this chapter or In shareholder

reports of lnve3imeot.companies under 270.30d-1 of this chapter of the Investment Company Act.of

1940 In order to avoid controversy shareholders should submit their proposals by means including

electronic means that permit them to prove the date of delivery

The deadline is calculated In the following manner if the proposal Is submitted for regularly

scheduled annual meeting The proposal must be received at the companys principal executive offices

not less than 120 calendar dalrs before the date ofthe companys proxy statement released to

shareholders in connection with the previous years annual meeting However if the company did not hold

an annual meeting the prevIous year or lf.the date of this years annual meeting has been changed by

more then 30 days from the date of the previOus years meeting then the deadline is reasonable time

before the company begins to print end send its proxy materials

It you are submitting your proposal for meeting of shareholders other than regularly

scheduled annual meeting the deadline is reasonable time before the company begins to print and

send its
proxy materials

Question What if fail to follow one of the eligibility or procedural requirements explained in

answers to Questions through 401 this section The company may exclude your proposal but only

after it has notified you of the problem end you have failed adequately to correct it Within 14 calendar

days of receiving your proposal the company must notify you In writing of any procedural or eligibility

deficiencies as well as of the time frame for your response Your response must be postmarked or

transmitted electronically no later than 14.days from the date youreceived the companys notification

company need not provide you such notice of deficiency if the deficiency canflot be remedied such as if

you fall to submit proposal by the companys properly determined deadline If the company Intends to
exclude the proposal it will later have to make submission under 240.14a-8 and provide you with

copy under Question 10 below 240.14a-OQ

If you fail in your promise to hold the required number of securities through the date of the

meeting of shareholders then the company will be permitted to exclude all of your proposals from its

proxy materials for any meeting held In the following two calendar years

Question Who has the burden of persuading the Commission or Its staff that my proposal can

be excluded Except as otherwise noted the burden is on the company to demonstrate that it is entitled

to exclude proposal

Question Must appear pereonaUy at the shareholders meeting to present the proposal

Either you or your representative who is qualified under state law to present the proposal on your behalf

must attend the meeting to present the proposal Whether you attend the meeting yourself or send

qualified representative to the meeting in your piece you should make sure that you or your



representative follow the proper state law procedures for attending the meeting andor presenting your

proposal

If the company holds its shareholder meeting in whole pr in part via electronic media and the

company permits you or your representative to present your proposal via such media then you may

appear through electronic media rather than traveling to the meeting to appear In person

If you or your qualified representative fail to appear and present the proposal without good

cause the company will be permitted to.exclude aN of your proposals from its proxy materials for any

meetings held in the follOwing two calendar years

Question If have complied with the procedural requirements on what other bases may

company rely to exalude my proposal Improper under state law If the proposal is not proper

subject for action by shaehotdets under the laws of the jurisdIction Of the companys oanL2ation

NOTE rOPMNWWHJ1 Depending on the subject matter some proposals are not considered proper under

state law.if they Would be binding on the company Pt approved by shareholders In rroqejience mbst proposals

law Accordingly we will assume that proposal drafted as recommendation or suggestion Is proper unless the

oompeny demonstrates otherwise

V1aUon of law If the prcpoeaJ would It Implemented caus the company to violate any state

federal or tóelgn law to which It Is subject

NOTE TO PARAORAPH 12 Wewtfl not apply this bans for exclusion to permit exclusion of proposal on

grounds that It would violate foreign law compliance with the foreign law would rasuft ma violation of any state or

federal law

Violation of proxy ivies If the proposal or supporting statement is contrary to any of the

Commissions proxy rules Including 240 14a-9 which prohibits materially false or misleading

statements in proxy soliciting materials

Personal gnevence special interest if the proposal relates to the redress of personal claim or

grievance agaInst the company or any other person or if it is designed to result in benefit to you or to

further a.personal Interest which Is not shared by the other shareholders at large

Relevance If the proposaL relates to operations which account for less than percent of the

companys total assets at the end of its most recent fiscal year and for less than percent of its net

earnings and gross salesfor its most recent fiscal year and Is not otherwise significantly related to the

companys business

Absence of power/authority If the company would lack the power or authority to implement the

proposal

Management ibnctions If the proposal deals with matter relating to the companys ordinary

business ooerations

DIrector elections If the proposal

Would dlsquahfy nominee who Is standing for.election

if Would remove director from office before his or her term expired



iiiQuestions the competence business judgment or character of one or more nominees or

directors

Iv Seeks to Include specific lndMdual In the companys proxy materials for election to the board

of directors or

Otherwise could affect the outcome of the upcoming election directors

ConflIcts with companyts proposal the proposal directly conflicts with one of the companys
own proposals to be submitted to shareholders at the same meeting

NoTE PAMGfAPfl companys submission to the Commission under this section should specify the

points of conflict with the companys proposal

10 Substanhlally Implemented If th company has already substantially implemented the proposal

_NOrETO.PAMesAPtI ilUA5p Jnegtudaai pc2eel tO
vote or seek future advtsoiyvcles to approve the compensatiOn xecidlve5 as disclosed pursuant to Kern 402 of

RegiMtlon 84 229.402 ci this chapter ci any auoceçearte Item 402 sayenpay vote or that relates to the

eenCY at say-on-pay votes provided ItiMinihe most recant shareholder vote raqa.d by 240 14a-21 of this

chapter sIngle year ia one two or thre years received approval of mojarlly of votes cast on the matter and

the company has adopted policy on the frequency of say-on-pay vOtee that is cansistant with the chOice Of the

mBomity of votes cast In the most recent shareholder vote required by 240.14-21b of this chapter

11 DuplIcation It the proposal substantially duplicates another proposal previously submItted to

the company by another proponent that Will be Included in the companys proxy materials for the same

meeting

12 Resubmlsskint ft the proposal deals with substantially the same subject matter as another

proposal or proposals that has ci have been previously included in the companys proxy materials within

the preceding calendar years company may exclude it from its prosy materials for any meeting held

within calender years of the last time It was included If the proposal received

Less than 3% of the vote If proposed once within the preceding calendar years

ii Less than 6% of the vote on its last submission to shareholders if proposed twice previously

Within the preceding calendar years or

in Le8s than 10% of the vote on its last submission to shareholders if proposed three times or more

previously within the preceding calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stock

dividends

Question 10 What procedures must the company follow it It intends to exclude my proposal

If the company intends to exclude proposal from its proxy matertats it must file its reasons with the

COmmission flO later than 80 calendar days before it files its definitive proxy statement and fom of proxy

with the Commission The company must sknutteneously provide you with copy of its submission The

Commission staff may permit the company to make Its submission later than 80 days before the company
files its definitive proxy statement and form of proxy if the company demonstrates good cause for missing

the deadline

The company mast file six paper copies of the foIlowing



The proposal

ii An explanation of why the company believes that It may exclude the proposal which should if

possible refer to the most recent applicable authority such as prior Division letters issued under the rule

and

iii suppodlng opinion of counsel when such reasons are based on matters of state or foreIgn law

Question 11 May submit my own statement to the Commission responding to the companys

arguments

Yes you may submit response but it Is not requIred You should try to submit any response to us

with copy to the company as soon as possible after the company makes Its submission This way the

Commission staff will have time to coneldet fully your submission before it issues its response You

should submit six paper copIes of your response

Question .i2 ff.thecompanyinctudea.mysharehoderproposaldnitiproxy materials what

information about me must it include along with the proposal itself

The companys proxy statement must Include your name and address as well as the number of

the companys voting securities that you hold However instead of providing that irdormatton the

company may Instead Indud statement that It will provide the information Ip shareholders promptly

upon receiving an oral or written request

The company is not responsible for the contents of your proposal or supporting statement

Queist Ion 13 What can do It the company Indudes In Its proxy statement reasons why It

believes shareholders should not vote In favor of my proposal arid disagree with some of its

statements

The company may elect to include in its proxy statement reasons why it believes shareholders

should vote against your proposal The company is allowed to make arguments reflecting its own point of

view just as you may express your own point of view in your proposals supporting statement

However It you.betieve that the companys opposition to your proposal contains materially false

misleading statements thatmay violate out anti4raud rule 240 14a-9 you should prompfly send to

the Commission staff and the company tatter explaining the reasons for your view along with copy of

the companys statements opposing your proposaL To the extent possible your letter should include

specific factual information demonstrating the inaccuracy of the companys claims Time permitting you

maywish to try to work out your differences with the company by yourself before contacting the

Commission staff

We require the company to send you copy of its statements opposing your proposal before it

sends its proxy materials so that you may bring to our attention any materially false or misleading

statements under the following timeframes

If our no-action response requires that you make revisions to your proposal or supporting

statement as condrhon to raquuing the company to include It in proxy materials then the company
must provide you with copy of its opposition statements no later than calendar days after the company

receives copy of your revised proposal or



In all other case thacompany mm tprOvide you with copy bY its opposition sttements no

later than 30 calendar days before Its files definitive copies of its proxy statement and form of proxy under

240.14a-6
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The...1pCornPanY

Roger i.Patterson

Goumel

October 2013

VIA OVERNIGHT COURIER

WU1arn Steiner

FISMA 0MB Memorandum M-O7-16

Dà.Mr.Sner

This letter acknowledges that we received on October 32013 lettei dated October 2013 from

TS.Mneritrade.conflnning your ownership.of shares of common stock The Walt Disney

Company

We have floW cOnfirmed that .you.rneet the eligibility requirements for submitting proposal set

forth in Rule I4a8ato We will review the proposal with the Board of Directors Which will

determine its response to the proposal If the proposal is included in the proxy statement for the

2014 Annual Meeting our shareholder services department will be in tOuch with you regarding

the logistics for presenting the proposal closer to the time of the annual meeting

Si cerely yours1

Rog .tterson

cc JohnCheveddenby e-mail tFISMA 0MB Memorandum MO7.16
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