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WAL DISNEY PRODUCTIONS MAR 20 19719

NOHICE OF ASNNUAL MEETING OF STOCKHOLDERS
To Be Held Februany 8, 1978

P e s o b mven that the Annual Meeting of Stochholdors of Walt Phisie s Pt fiom
will e el ot the ANAHEIN CONVYENTION CENTEI A0 WESE RATREE N AVE L AN
HEIM, CALIFORNIA, om0 Woelne wban . Febrmany K 1978 af two oichin k. PN Pacithie Stanaland

Lo B the porpose of considenimg and acting upon the following
I Flection of o Board of Directors of mne members for which the followimge e s
ment’™s o
CAROPINE THONETLE AHNIANSON
WL AN B ANDERS
ROY | DISNEDY
PHILIP M HEAWEEY
RONAILD W AMILIETR
RICHARD 1 MORROW
DONN B TATLM
I CARDON WAL KR
RAYMOND 1 WATSON, and
S other matters which may properiy come boh the mecting or . dadpourmnent o
whpomrnments thereod

Uhe stock transter books of the Compans swill mot be cloe i but o theroet i accendan
with the pronasions of i By 1 aws, the cdose of basiess on Decemba 12 1977 has been hived
as the record ddate tor the determnnmation ol stosch Bnldors comtled 1o nolic i, anad Loy vl i th

meciing

By oot ool the Boaed o et

FUTHER R OMAREK
Soorebans I opal

batiary O, [W7N




WALT DISNEY PRODUCTIONS MAR 30 1979

NOTICE OF ANNUAL MEFTING OF STOCKRHOLDERS
To Be Held Februany 8, 1978

TR 1 | h.l.l-:. isen thait the Anmual Meetiony of Stockbaolders ol Wkt Dhyan Pyoolin Bieng
will e held at the ANAHEINL CONYENTION CENTER, HOO WIS KNTEIE N AMVE L AN

HEIN, CALIFORNIA, o W aton, Pebrmay S, 1978 at two o'ddock BPPAL D Pacitic Standand

Lo, Bon the purpese of considenmy and acting upon the b oy
I Flection of @ Board of Directors of mine members tor which the tollowimge e nanage
menl s NONnees
CAROLINE LHFHONETIE AHINTANSON
WL T TAN B ANDE RSO
ROY F DISNEY
PHILIP N HEAWLEY
RONALDD W MILITR
RICHARD I MORROW
DONN B ITAILM
I CARDON WAL KER
RAYMOND T WATSON. and

Y oSuch other matters which may properly come ot the mecting o any adjouernnient an

adpouminments thereol

Uhe stock transter books of the Company will not be chos oG bat i oo thoeetoan avcondang
with the provisions ol the Byl aws, the close of business on December 120 1977 Tas been tiaed
i the record date tor the deternmmation of stochholders conntled 1o notice o and o sole at, th
medching

Ity ondkor of the Boand ot Thredtons

IUTHER R OANMAREK
Soviclan I‘_-.'..T

bantary 6, 197N




Shiaires ool € ostrnnraonn
Stowc b ool thie € oumpany

IMteutars Henehivaalle Tl
Sames of Nomances and St the ereatls o Inddueathy
Certan Other Taformaion Youar v Moy A N7
I Cardon Walker, (R v B LRk
Prosident and Clael T seoutive tiheer,
Walt Disney Productions'™
Ravmond 1.0 Watson, 1974 Nk

Prosadent, The Newpont
Doavclopment Coo cland developmenty,
and Director of Paoitn Mutoal 1k

Insuranee Co

()

Member of the Audit Commnties
Member of the Compensation Comnutiee.
Member of the Special Litigation Commnttee

This is 1670 of the Company's outstanding stock . bat does not include the tollowing holdings,
the Deneticial ownership of which shares M Rov B Disney disclames - 10 192 shates € 300
enened by s awite, Patncia Ann Disney . as her separate propers 222707 <hares ¢ T ) hweld
by ther childiens 282100 shares ¢ 9% ) owned by vight sepaate frusts o whih o cach
case. the Co- Frastees are Messts. Roy o Disney and Peter H Daaley chercmaties retored
to s U Messes Daisney and Daoley 70 aad TARER T shares (230 omnad by two Cabiformia
corporations. ST2 VS shares (10%) owned v Redma Incorporatad and 235852 shares
¢ 740 owned by Edna B Incorporated. 9370 of the voling st oot Rodng Incorporated
and 879 of the voting stock of Fdoa B Incorporated. respectively e osned byoeaeli
separate trusts of which. i cavh case, the Co-Trostees are Messis Disnes aid Danley In
Sddition. My and Mrs Disney are othicers and trastees of the Ry e s Tanuly Foundition
which owns 11,620 shares of the Company’s commuon stowk

Member of the Exccutive Comnntiee

This includes 43,821 shares hehd by Mo Saller and Mes Dane Disnes Maller, as i
community property, but does not mclude the follosing holdings, the benchical ownership
of which shares M Miller dischums. 300,744 shares (.97 ) vwied by s wile as her
sepatate property: any shares in which Mo Miller or ans of ther childicn huse o benchional
interest because of their interest an the trusts eatablished under the will of Walter T Dasnes,
cr TSOO8 shares held by or T the chiddeen ot Nioand Mis Ml




Shtes o L searmen
Stow b of the € oanpaans

Fhred s Hesiehonalls Ehand
Soames of MNormanees aml Simw Hhic I Meesthe om Fondaay ol
Corfam Eher Intonmeation Yt ol Sorvenibr W T
FooCardon Walker, 1) AT I
Prosadent and el Facoutive Ot
Woalt Disney Prodoctions'™?
Ravmond 1 Witson, 1974 LR

Prosudent. The Newpaont

Davelopment Co. ¢ Land development )
and Director of Pacilic Mutaal Tt

Insuranve Co

(5)

()

ahartinbh

Member of the Audit Commuttes
Member of the Compensation Comnuttee.
Member of the Specal Lingatnon Commttee

Fhis is 1.6 of the Company's outstanding stock . but does not include the tollowang holdings,
the beneticial ownership ot which shares M Rosv B Disney disclaims 1O TS2 shares 370
owned by his wite, Patncia Ann Disney s as her sepatate propuety, 222707 shares ¢ 70 hield
by therr childrens 282,100 shares ¢ 9% ) omned by et sepasaste nists ot which, e cach
cise. the Co-Trastees are Messis. Roy 1 Disnes and Petes 1L Dailes cherematter retered
Lo as “Messts Disoey and Dandey ™0 amd ZA8 87 shares 23500 owned by two Cablor
corporations SE2.088 slares Lo owned In Redna hu‘ulpnl'.:lul amd 235852 dhiares
(70 ) owned by Edna o Incorporated. 939 of the votng stock of Redna Fnwor porated
and 877 of the voting stoch of Fdna Fo lncorporated. respectinely omncd By el
separate trusts of which, i cach case, the Co-Trustees are Mesas Dhisies and Dales - In
addition. Mroand Mis Disney are othicers and trustees of the Ros Disnes Fanuly Fonndation
which owns 11,620 shares of the Company’s commuon stock

Member of the Exccutive Comnuttee

This includes 43821 shares held by Mo Miller and Mis Dune Disnes Miller, as tiicn
community property. but does not iclude the tollowang holdings, the beneticial ownership
of which shares Mo Miller disclaims 300,744 shares (.97 ) omned by hos wife as her
separate property. any shares in which Mec Miller or any of thear childien have o benetical
interest because of their interest in the trusts established under the will of Walter 1 Disnes,
ar 75,968 shares held by oor tor the vhnldren of Mreooand M Mhller




WALL DISNEY PRODUCTIONS
S0 South Buena Vista Street
Burbank, Calibornee 9152

PRONY STATEMENI

ANNUAL MEETING OF STOCRHOLDERS FEBRUARY K, 1978

Ihis statement is furnished i connection with the sohcitaton by the enmaecmont of Wl

Disney Productions (the “Company 71 ot provics trom holdorss ob commeaon st h tor bt Gl
the Anmal Mecting o Stochholders 1o be held February 8, 1978, at two occhonk m e ol i
Pacitic Standard Tine, at the Anahemm Comvention Center, 8600 Weat Katclle Ave & Naalion,
Calforma tor any sehpourmment o adpomnments thorcoby, for the puarps sel Torth me thy

accompany g notice of such mecting

Ondy stockholders o pecend at the dose of Bosamess o Deevmber 120 1977 waill be entnled

toovote at the mectimg and any adjournment or adjournments thereot

Fhis proay statement was imtalhy nenled toostockbolders onor about s 90 1975

I FLECTION OF DIRFCTORS

Provies i the enclmed Torm recenved e response to this solicitation: well beovoted i favor
ol the resclection, until the next Annual Mecting and until ther successors are clected. of the
present nine members of the Board ot Dircctons of the Compans, mamelv, Carohine Loonern
Ahmanson, William H, Anderson, Rov B Disnes, Plulip M Hasdes, Ronald MW ARler, Richiaed
I Morrow. Donn B, Tatum. b Cardon Walker and Ravmond T Watson The management has
e teason to belicve that any o the torczome nommees s not avanlable or swill not serve o clected,
but o any of them should become so utevsadable tooserve as a Diector, tull discretion s resenvad
to the persons named as proxies to voie for such other persons i man be nomimated

On December 12, 1977, the Company had outstanding 3171820 shares of commaon siwh,
cach share entuthng the holder thereo! 1o one vote on cach matier 1o be voted upon the
mwcethimg In connectnom with the clection ol Dircotors, vach stockholder critled 1o vote has
cumulatine votng pehts, which means that the total number o votes which he may cast tor the
clection of Directors shall equal the number of Directors 1o be elected multipbicd by the nambag
of shares held by lom, and the stvwch Bl s cast all of hes votes Tor one undedate Bow Thiroatan
of he may distibote s total vores anseme ol o s veral candulates, ax he osees it Howover, a
o b lialdor may oot cumulate s sotes for g cambidate unless the candidate’™s name has been
placed m nomination prior to the voling ind unless o stockholder has given notee at the mecting
prior to the votig ol hiv intention toocumubate his votes Hoans stowhholder gives such notiee,
A stockbolders may cumubate then votes




Fh  Nolbisnsiunn wmalospnnpnbasser b sl comnsinioge e mediniiiecs naned Lo viection o '
[ LTI T

Lhe stotmation as o thar respective prncipal occupations and secunty holdimgs s
based upon information received from the nominees themselves
Shres oo L oaspnnim
Stowh o] the Ceanpuiny
I hiredton Benetiwialls ¢ bwrmeid
Somes of Nommees aml Sinee th Duccthy or Indnedtd
Cortian Other Information Y er

as o daomembee [

Caroline 1 conetti Ahmanson, 1975 None
Businesswoman, civie leader,
philanthropist and Chatrman of the Board
ol Dhrectors of the Tos Angeles Branch

of the Federal Reserve Bank of
San Franvisen! e h

William H. Anderson, [T
Producer,

33.2%9
Walt Disney Productions

Rov F. Disney,

IIHI‘ ql_‘.:'.luh
Producer

Philip M. Hawley, 1975
President and Director,
Carter Hawley Hale Stores, Ine
(el merchandising ), and Diccton

of Pacitic Telephone and Telegraph Co.,
Atlantic Richticld Co. and
Bankamerica Corp. (21

100

Ronald W. Miller, 196 AR
I xccutive Viee President —
Production and Creative AfTairs,

Walt Disney Productions'®?

Richard T. Morow,

1971
Viee President

.27
Cioneral Counsel,
Walt Disney Productions
Donn B, Tatuam, 196 SRR
Clunrman of the Board,

Woalt Disney Productions, and
Director of Umon (il Co.,
The Grevhound Corp. and
Bankamerica Corp. 1%




“olacaiw pill & shinriineni '

Stk of the U onguans

Iirectons Henetically Chaned,
Semes ool Sovipome e gl Sinee the Iyonecthy o Tondoreatly
€ owntornr UMb Dosdast ponaaltoriy Y et sl Maneinbe e 0147 7
. Cuandon Walker, 19600 IS 137
President and Chiet Eaccutive Otheer,
Walt Disney Productions'®
Ravmond 1. Watson, 174 Nuo

President. The Nowport
Devclopment Coo (Land development ),
and Director of Paaitic Mutual Life

Insurance Co. ' Han

(5

{6)

Moember of the Audit Committee.
Moember of the Compensation Comnutiee.
Member of the Spectal Litigation Committee.

This is 1.6 of the Company’s outstanding stock, but does not mclude the followine holdings,
the beneticial ownership of which shares Mro Roy FoDisney dischumss 1O3LTS2 shares €370
owned by his wile, Patricia Ann Disney, as her separate property, 222,707 shares « 7%0) held
by their children: 282,160 shares (.99 ) owned by cight separate trusts of swhich, e cach
case, the Co-Trustees are Messrs. Roy o Disaey and Peter Ho Dailey (herciatter referred
toas “Messes Disney and Dailey™ ) and 745,187 shares (239 ) omned by twe Calitornia
corporations: 512,335 shares (1.6% ) owned by Redna Incorporated and 235852 shines
(.77 ) owned by Edna . Incorporated. 937 of the voting stock of Redna Incorpogated
and 877 of the voting stock of Fdna o Incorporated. respectively, are owned by eight
separate trusts of which, i cach case, the Co-Trustees are Messes Disnes and Danles . In
addition, Mr. and Mrs. Disney are otheers and trustees of the Roy Disney Fannly Foundation
which owns 11,020 shares of the Company’s common stoch.

Momber of the xccutive Comnitice

This includes 43,821 shares held by Mro Miller and Mes Diane Disnes Mbillers as then
community property. but does not include the tollowing holdings, the benetical ownership
of which shares Mr. Miller disclaims: 300,744 shares (.97 ) omned by s wite as her
separite property, any shares in which Mrs. Miller or any of their children have a bencticral
iterest becanse of their mterest i the trusts established under the will of Walter 1o Disney.
or 73,9068 shares heled h\ or tor the chnldren o AMeooand Mies Al




(1) Mio Andoeas, who was 08 yoars obd s Caciobey 1E P08 b winald i il whe il
Company to continue his employment through October, 1975

(2) Does not include a refund Gincluding interest) under the Key Plan pand 1o Mo Disnes an the
amount ol $21,005,

(3) Pursuant to @ new Employmenmt Agicement between the Company amd Al Fatam, dated

v of Tamars 1o 19770 as amended June 7. 1977, provading Ton s coplosieat tog e teem
of iy years comme oy Davwary Lo P07 el codigs s TTLUTRUE o A A Mo Batom wlee
will be 65 vears old on January 4, 1978, s to be compensatad at the rate o8 S5 00K po
week, and s to acerue deferred compensation i the amount ol s annaly, whaich

v ter beprand to B o anomal anstalliment witl anteresd commeneings an the Lmuary Both

following his retirement and continuimg thocatter on i h Jamwary 10th for 10 sears. The
e Emplovment Apreement gl prosades thar be shall continue 1o Do clhigble to particapine

o e © oy v cimplovee bone b plaoee e bl e ks canrgrdeny
(41 Does not include deterred compen ation paid to Mo Walher on Januaay 2o D the fuagy
comof $142.570, purswnt w an Fmplovment Agrcement dated as of Janwary 1 1972, which

exprrcd on Lanuary 20 19770 Pursuant tooa nes Fonployment Agicoment boetween the
Company and Mo Wadker, dated o of Tanwary 31977, provading: o e mployment T

aterm of ten sears commencing Januars 301977 and endimy Januwary 2. 1970 M Walker,
who will be 62 years old on January 9, 1975 s 10 be conign mvitted at the rato of S0 et
week for the fiest five years and $2,000 por week for the second five vears cduringe which

peniod he s not required to be a full e cplinvee b, and he s fo be provided o STI0G

insurance policy on his hife. The new Fmplovment Agrecment alsor prosades thay he shall

continue 1o be chigible to participate an the Company™s vatious cmplove Bonetit plans

applicable to key cmployees.

Amounts teported herein as remuneration to the Otheer Darectors and the Coronp div
include the expenses of furmishing free admissons to the Company o parks aid atbiactions,
discounts on Company merchandise. Compans owncd o leased automebilos, booetits of w Supph
mental Medical and Group Term Life Insurance Plan covpenses of 340341 Lo the Giroapy aa
anmual physical examinations, or other expenses reimbused to s hopersonis whch ane belesed
o constitute ordimary and mcdental business oaponses, which are pand o rembarsed by the
Company e the mmterest ol attcacting and ety qualiticd personnel Pacilitating poby pottornbatn
and mimmizing the work-related expenses ancared bysuche porsons Phe Company docs ot
conider such employeee benefits to be excessive vr unusual

Key Plan

Dawrrange 1970 the Company adopted aonon gqualified and ntarmded ontethutery ko D oiplon
Pr bonrod Conmpeonsation and Retoement Plan (hesom actorpcd boeoas S the b Phoie 1 Pl b
Plan on November 30, 1977 covered 685 of the canployees of the Company and THIT TRTAT

and provides participating employees with pension benehits ab retiremeit As o November Yo 14977

S50 former L'Illlllu}t‘r\ {:m‘ludmg twor oflicers ) hid retired under the Koy Plan Ao cmprlonyen 1




Biele s b wsinne o geaikie ipesind an i By Plan 30 workly canmngs viual SIS or more, he s

conprt wndor e baar Labor Standards At as admimstrative, supervisory o professional and s
clissticd G a0 hey emplosee by the key Plan's adoomstoation commttee. Messes. Anderson,
Miller, Morrow, Fatam and Walker and nineteen other otheers are partiapating i the Rey
Plan, and at s presently ostimated that cach of them will recenve between S600 and $8,300 per
month under the Key Plan upon retiement at the notmal sctirement age as aresult of contributions
trom the cmplovee and the Company. Lhe Compamy's actuanally computed labiliry for 1977
for the hoy Pl was SEO36S00 mcluding amortization of actuarially computed past service
abality over o peried of 35 years,

iher Pension Plans

S TS the Company Das been o party to the contobutors. Motwon Prcture Indostey Ponsaon
Plan Messis Anderson, Sller. Stoorow Poatwne ol Woadbor ol T other oflioor sore v
toslsiatane frartonpants i the Didustes oo theeiedy Dhecomibn, 19277 Soee 19038 the prany has
Bt o o comtnbutons Pension Plans pomanty tor those employees who e not chgible o
participate e the Industiy: Plan The Company Pl are Tumdod by contoabuations e trosd
adoercred by oo bank Bo Pecember 19077 Gl <alaned cmplisees Cmcludmg those Toomentioened
abonv 1 who were then comtntbutimg parhiapants ane the Tndustes. Plin wore otberod the optiom o
ornny one ol the Company. Phoes el oot contabite tocthe Toddastey Pl oo comtibnings o
vl proarteopant o bl bl Bt Y PR | MUlor, Moo, Fatiin angd Walhor and
P ettt otheon o o boctod o pean the Conmprany Plan, resaltmg an sipmificant savings an contobutions
by the Company and such pariicipants  Teas prosenthc estimated that, upon rctnement TIIIRL
age, vach ob them wall pecenve borweon SRS Gnd SR por month ander the Industes Pl and
Phe Comngraney Pl combincd g thar Moo Anderson apon b retiecment will pevoane A5G pu
et eter e By Phan Sesoofhiee s oof the Connprany slue gt gt ] contiiiue o
pottropeate ey i Conmpany Plan, s presenthy estnated, waill cach recenve under such Plan

Botweont 5005 amd SINS per month, upon retrement al notmal apee

Fmplovee Stock Owanership Plan

On June 7. 1977, ellective as of Octaber 1, 1975, the Board of Directors adopted and
approved the Fmplovee Stock Onncship Pl tor Sl sl Pmplovces The Pl was muads
proecabbe bl oy Rodietien Nt ool P s wlache allows the Company too clame o federal tax
vicdht amd comtnbute a0 cashe anount vyl e EN2xS A0l of the Compansy™s qualiicd capital
imvestiments for cach fiseal year, toward the purchase of the Compamy's conmon stock on the open
market tor the partcipating Plan members. Moses Andersons Miller, Morrow, Fatame and Walker
and twenty other ofhicers are participating i the Pl and theough Nenvember 30,0 1977 the <har
Allocated toocach of them tange fom tome tooan shoees The ket prce of the Comgrany &

comnmrenty ten oo Dhecamiber 300 P77 wes a bl of 40w i i low o 19 7w Dasad o sales on

e Sow Yook Stowh achange o that date
Stock Option Plans
Ihe Compamy™s Quahficd Stock Option Plan chereinatter referred 1o the 1967 Plan™),

winch was approved by the stochholders on Fobrwary 7, 1967, authonzed the prantimng of guahhed

0




Loable 1 Biwamne o geastic gpeiat an e oo Plan it b sockdy canmmges equal Y475 or more, he s
coeinpet andos the Fane Labor Standards At as admmistranve, supervisors o professional and s
chssiticdd o a0 hey emplosee by the Rey Phan's admistration: commuttee. Messis. Anderson,
NMiller, Morrow, Fatum and Walker and mimeteen other otheers are participating in the Koy
PLan. and ot s presently estimated that cach o them will recenve between S600 and SK300 per
month under the Kev Plan upon retiaement at the normal sctirement age as a result of contributions
tiom the vln[‘llu}cr aned the Compurny | he Company's actuanially computed balwlity tor 1977
for the Koy Phan was STO3GS00 moludimg amortization of actuanally Computed past serviee
Babihiny over a penod of 35 vears,

(Mher Pension Plans

S S the Company has been o panty toothe contibutors. Motion Pactore Industry Porson
Plan Messts Anderseon, Shillee, NMoveess Patom cond Walker g B oesthe e adlliors, swore v
toabitine proartaopants i 1 Ividstaey Phan ool Deccmban, 19070 Since 1908 the € LY AR AN has
aed ate van contnbutory Penvion Pl pomanly for those employees wha e not clygable o
participate e the Indusiry Plan The Company Plans e tunded by contnibintions too a0 o
acdimpnstered by e bank Fo December P07 lE lancd cmplosees Gmcluding those Too mentionad
abwrve b whe were then contabuting parbiapants an the Tndustes: Pl woere offored the opron ot
postnine one of the Compuy Plans ool oo o comtnbote e 1l Pt ten Pl o comitummnnge o
poovstbantone portiogant e the el Plan Mo Mallor, Meavow, Fatuim and Woalbor and
P et b othie e ns odoctod ton o the Compans Pling resulting an sigmbicant sivings i contnbuations
by the Company and such pariicipants. 1eoas presentiyv estimated that, upon secticment at notmal
ages cach of them wdl recenve bomweon SRS and A9 L por month under the Tndustiy P and
the € oangeany PLay combuncd amd that Ae Aadersons apen s retimemient swall vecome 25060 po
month wneder the Tonddastey Plan Sey oty ol the Cosmpany whae pariiopatod and contimae Lo
Pt el Cempany Plao, st s prosently estmated, will cach recene uder such Plan

Betweon 32205 amd 3385 por month, upon retirement at normal age.

Fmployee Stock Ownership Plan

On dune 7, 1977, effective as of October 1, 1975 the Board of Ducctors adopted and
approved the Emplovec Stock Omncrshup Pl tor Sabaned Fmplosees Fhe Plin was maade
precable by the bay Roeduetion Aot ot 1975 which allows the Company 1o cloame o federal tax
creait ond comtnibite o cash amount egqual to 1o 82853610 of the Company's quahiticd capital
mvestiments tor cach fiscal vear, toward the purchase of the Compamy’s common stk on the open
marhet tor the partucipating Plan members. Messes Anderson, Miller, Momrow, Fatum and Walker
and twenty other oflicers are participating an the Plan and through November 300 1977 the vhatres
allocated 1o cach of them range e tonr toosy shores The manhet poce of e Comgrany s
Commmestt steck o Decemibor 30 17 s a el of 30w and a low o 3978 Based onosales on

the SNew Yaouk Stock Dachange on that date

Stock Option Plans
Fhe Company™s Qualiticd Stock Option Plan (herematter referred to as the “1967 Plan®™),
which was approved by the stockholders on Februany 7, 1967, authonzed the pranting of gualitied

£}




stock apions o parchase shares of the Company’s common stock to hey oxcoatne, management
and creative porsonnel no Liter than December 270 19760 Under the 1967 PPlan, o masinam ol
LO6E 94 <haes wore avarlable tor esuwance upon evercee of sach options Options have boen
peantod mdor the 1967 Phin o ol sharcs avalable pursoamt therero Pacept for the dates o
adoption amd tormimation ot thy [oT Pl amd s hmtation to the erantme of it el <don b
vptien s abotiaed e the bteonal Rovenne Cande the 1900 Pian ls sulvdantiadhy the same
prosasions s the 1973 Stock Opnon Plan descnbed heremn As the 1967 Pl mcludes ananti-
dilution proviston providing tor the e of additional sharce at o cont e ot o stock
sphits and tenc b dividends occurmmg atto the options are pranted. hipmes amd prowes herem set
toath tor the 1907 PPlin have been adpostod Tor twaes Lo o, shing b splits n 1967 1971 amd 1973,
the Vo stock aivadomds pard me 1968 19700 amd 1907 and the 20 stock dividvids pand 1hanth

[ 1l and 1975 respectingly,

On Sovember 30, 1977, none of the Otheer Diecters held any options under the 1967 Plan,
but on that date there were stll outstading options tor a total of 3054 shares at an option price
per share of S44.17 tor the Group. Dunng the penied commencing December 1, 14976, and ending
November 300 1977, there were no o optiions granted to, or exeraised by, any of the Otheer-
Dircctors or any of the Group under the 1967 Plan

On Fobruars 6, 1973 the Company's stochholders approsed the 1973 Stock Option Plan
(hereinatter reterred o as the 1975 Plan™y, which authonzes the gpranting of quahlicd and
non-qualiticd stock options 1o purchase shares of the Compamy's common stowk 1o hey executive,
management and creative personnel no Later than November 270 19820 The 1973 Plan provides
for the rsuance of SS3008 hares apon eaercrse of such options

Fhe 1973 Plan was adopted and submitted 1o the stockholdons tor thar approval i the hehiet
of the Compams Board of Directors that ot as an the best imterests of the Company and s
stochholders 1o secure to the Company the wdvantages of the meentine imherent i stock ownership
on the part of key exevutive, mamagement. amd creatine porsonned responsible for the continued
stceess ol the Conmpany and its subsadianies o te proside s hocmplosees with o propnctarny
interent i oand g sreater coteern tor the woltare of the Compans and ats sabsidianes, i order
to cany on the Companys tradition o quabinn tanaly entertamment Fhe Board of Dircctons
contemplated that through the adoption of the 1973 Plan the Company and s subsidianies would be
in i position to continue the use of valuable stock options as i important aspect of the Company's
cmplonee compensation program. therehs crabihing the Company better to compete with other
T eontme i bor the servaces ol personnel oo bea the Caoampany comtmucd prowth amd

L LU N

AL opuons under the 1973 Plan are granted by the Compensation Committee. which consists
of three or more persons appomted by the Board of Prirectors who are not chigible o partbicipate in
the 1973 Plan. The stock purchase price to he pand by cach patticipant apon exctose o an option
o eletermmed by the Compensation Compmtteoe amd as toguired by ahe 1978 Plan st not be
bowe than 10wy of the Lo oenhet value o the Company s commaoen stoch on the date on wlich

the option i respect theteot s grantad




capital g Under the “muommum ™ provisions of the Internal Revenie Cudean ophionee
whe exerenes a qualificd stock option may mcur o 1S tavon lus “ly proterence o, wlhich
includes (1) the excess of the L marhet value, at the time of exerame, of cach share as o wlach
a qualiicd stock option s excrased over ity oplion price. amd Gy one ladt the ameunt by whieh
an optionee’s apgresate net long teom capiral i cscoeds his et short toon waputal bo M atems
of Ly preterenne awome seduce dolbar tor dollar the amount of g taspaser s peasonial serviee i
which i~ ehgible tor the SO manimum rate. Nather the Company nor any of its subsadines e
alloowed a0 deduction Tor tederal mcome tax porposes withe respect to the prant o s giahibed
stoch options o the ssaance of amy shares pursoant o the exeranse theteod o a0 disposition
thereol under the arcumstances set forth above amd s considered 1o have recened only the eptien
prve tor shares issoacd pursoant o the cacrase of st hooptens - Uindor the Tay Retonm Aet ol
1976, all options seanted under the 1973 Plan which are excraned after May 200 19T whether
orginally granted as quabbicd or no-quahticd. widl be tved as nonguahified stock options

As the 1973 Plan also mcludes an antidilution provision providing o amones othee tlune
the issuance of additionad shares at o mee costoas a0 result of stoch dnvdonds ovvorme alio i
PPt are pranted . fieores amd posees Tierom sl forth to thie 1978 Plan have been adpusted T

e bongr ston bodividoads pand b T3 1977, respreatinely

By action of the Compensation Commitiee on Sovember 29,0 1977 nen dthilied options tor
13950 shares of the Compamy's common stock were pranted under the 1973 Pl aran
eactone price of 10075 o the Lar kel value of the Company's commoen stock on that dat
(SA0RT), 1o 469 of the Company's cxcontine, managcment and creating poesemncl  dncloded
sch prants were aphions Tor 66,300 chures 1o the Group  The tabie below sets torth antorntion
with respeet t cach o the Otheer Duectons and the Gaoup,an respect o the peral conuneneg
Deccmbar 11976 and ending November 30, 1977
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(Oher Transactions
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tiy I“"."',.l“ Cortoinn obone S asiie e syl thie o |flllp.ll1\"~ hve-ictwon, theatrwal mtion J e Bhas
fhins whie e commenced production duning 149
duning 1977 are herematter together retenred to s 1 P2 progam Pursuant 1o <nch

contracts, Mr. Courthand purchased o twe porcont €2y anterest e the fillimom the 1o TR

1 -y

AME o such motiwy et Bl e il

I}I'Ihllll't'll ll\ T i womsedderation ol s paviment o thoe Caompamy ot o e N T )
||I ”“. I"l“l“l{t"“] costs 'lli”l'tl il s p]”, ]u.uln [TPRLL wllv. ki el AY ' whalle s vnd Moalkaoy
cach purchased a twer pereent £80 8t o a1 e i comsideration of e paconiend

fev thee € pmmasgennns sof ans cagaen ot o itage ol the production conts of the 1977 progeon A
provscmanni g sl e, without the pasment o addional conadoration, N Connthand
acyuited such additional anterests anc the Bl produced by b as o will entitle: hime to recene
an additonal two pescent £ of the net geceapts from such Bl and Messess Miller and 8o
cach acgmeed such addinonal mterests i the 1977 program s sall entitle cach of tham o focane

an additional two pereent (2900 of the net recapts from the 1977 program.

The 1977 program consists of CAT FROM OUTER SPACE, BLOODSHY and NORTH
AVENUE IRREGUILARS, cach produced by Moo Midler, and RETURN FROAM WO H
MOUNTAIN, produced by Mr Courthand. Mo Andenon did not produce any Tne action theaingl
motion pictures dunng 1977

This motion picture il participation program wis anaugorated by the Tae Walt. Dines n
(963 with the mtentton of establishing and mantimige tor the future scars a weam ob Croatine
people for the Company. Walt Disney selected the tinve otgul participants Cncluding thy !
the 1977 Participants, other than Mro Courtland y as hey crcative employees of the o,
to be given participation contracts entithing them cach to purchase o participation mterest an th
Company’s live-action theatrical motion picture fidms 1o be produced dunmg that vear o
accomplishing this, Mr. Disney as g third party stgnatony o cach of the participation conta
relinguished in favor of such participants an cquivalent parcaataee of Ty onn Eaccutine Produocers
right 1o purchase up to 25 of cach such nlm Cprovided by his cinplosment contract of Januars |
1961). The program was continued cach year thereatter undee Moo Disney™s direction. Afier T
death, this policy was reafliomed and the participation program was continued foomsune stiony
leadership in film production through the team cllorts ol such participants o to provide an
incentive to continue with the Company i hey leadershup positions Accondmgly, the progoam
of participation contracts has continucd cach sear thereafter through 1977 and will be continucd
in 197K,

The Company’s management beheves that the program is accomplishing its objectives based
on its successful record during the fifteen sears of its operation, o which penod S5 theatical filins
have been included in the program 82 of such SN films have been released as of the cod ot 1977
prmlucing S32R,. 734,024 of Company revenues eress pevenues alter deducting direct distnibution
and marketing costs, but betore deductions for production costs, gencral adnmunistratne cypenses
taxes and interest ). The 1977 portion of such Company rovenues was S4LISETTE - Phe tollowany
table shows, for the 1977 participants and all other participants an the progeam e e s
invested by them during 1977 i the inal production costs of the 100 e and il produog

1)




o POrchise coram it b i g ol the Company’s hive-action, theatocal motva pocton

s which commenced production dunmg 1977 AN of such mation: pctine il e i el
duning 1977 are herematier together reterred 1o sty D et Porsiant 1o sueh
contracts, Mr. Courthand purclined o twor porcent €20 3 mterest e the il the 1o warew ey
]H'lhlllll‘d by b e comalderation of his [riviment to the € oppany ot an grevs olow '

of the production costs Gireet costs plis prodin tnen crebe adt et A0 AR ot Wtk
L'H.t‘l'l I“"l’h-'“l'!l HIASAE LR L RALLLN B boaentos o ol 100 TR Y T 1] conideration ol i e nt
fov Pl € mmguanny ced s aboit e cnbagee ol the production costs ol the 1977 e i 1

P et el conitnacts, without the payment ol dditiomal comadorstion, S Connland
acquited such additional terests e the i produced by b as wall ennitle b 1o recen
an additonal two percont €290 of the net recepts trom such Bl and NMessiss Miller and W o0
cach acgquired such addional imterests mthe 1977 program as will entitle cach ot them to rocone

an additional two percent (290 ) of the net recapts trom the 1977 program.

The 1977 program consists of ( AT FROA OUTER SEACE, BLOODSHY and N
AVENUE IRREGULARS, cach produced by Moo Ahller, and RETURN FRON WO H
MOUNTAIN, produced by Mr. Courtland. Moo Anderson did not produce any hive action theatncal
motion pictures dunng 1977

This motion picture hilm particapation program was inaugotated by the e Walt Disocs an
1963 with the intention of establishing and mantiaming tor the tuture years o team ol croatine
people for the Company, Walt Diney selected the five ongmal participants Gncluding three o
the 1977 Participants, other than Mro Courthand) s ey creative emplosees of the Conpars
to be given participation contracts entithng them cach to purchase a participation interest i the
Company’s live-action theatrical motion picture films to be produced dunimg that vear I
accomplishing this, Mr. Disney as a third party signatory to cach of the pawticipation contraces
relinguished in favor of such participants an cquivalent percentape of his own Executive Producer's
right 1o purchase up to 25 of cach such il Cprovided by s conplosment contract ot January |
1961). The program was continucd cach scar thereatter under Mo Disney’s direcnion Al hus
death, this policy was reattirmed and the participation program was contiued tooansure strony
leadership in film production through the team ctlorts of such pasticipants and too proviede an
incentive to continue with the Company in key leadership postions. Accordingly, the program
of participation contracts has continued cach yoar thereafter thiough 1977 and will be continued
in 1978,

The Company’s management believes that the program s accomplishing its objectives hased
on its successful record during the fifteen years of its operation, in which period S8 theatocal films
have been included in the program. 52 of such SN films have been released as of the end o 1937
producing $328,734,024 of Company revenues (pross resenues atter deducting direet distribution
and marketing costs, but before dedactions for production costs, gencral admumstrative exponses
taxes and interest). The 1977 portion of such Company rovenues was S ISET771 The tollowany
table shows, for the 1977 participants and all other participants e the propram the aimenns
invested by them during 1977 o the final production costs of the 1976 program and bl prodag-
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and vear, Rethaw pasd to the Company 325,000 tor rental of ollice space and cyupment
: frabnn I

COALL OTHER MATTERS WHICH MAY PROPERLY COME BETORT THE NMEFTING

Aw of the date of this proay statement, the management knows ot e Business that will In
prescmted tor constderation at the mecting pther than that whisch has been sctorrod tooabove Al
o other business, it sy, that may properly come betore the meeting. it s mtended that proa,
in the enclosed form will be voted i respect thercof i accordance wath the pudpement of the person
or persons voting the proxics,

3 ADDHITONAL INFORMATION

Lhe Board of Directors has selected the accounting fim of Poce Waterhonse & Cooto sonve
as independent auditors of the Company for the 1978 fiscal year Poce Waterhoose & Cov has
served as the Company’s independent auditors sinee the Company’s imcorporation an 1938 Rupre-
sentatives of Price Waterhouse & Co. are oapected to be present at the Annual Meenng and
available to respond to appropriate questions and miay mahe such statements s thes may desire

I he enclosed proxy is revocable at any time before it is oxercised. A prosy niay be resohed
by hling with the Secretary - Legal of the Company revobmyg mstrument or o Jduly execated proas
bearing a later date. The powers of the proas holders will be suspended if the person eaccuting
the prosy attends the meeting in person and so reqguests.

Ihe <hares represented by provies recaved by the manazement will be voted gt the mocting,

or any adpournment thereol, i accordance with the speaihications niule

Ihe cost of solicining proxies in the enclosed form will be borne by the Company o Ofhicers
and regular cmplovees of the Company. mas. but without: compensation: other than thewr reyulan
compensation, solicit proxies by further madimg. personal comersations. o by telephone o tele-
craph. he Company will, upon request.reiniburse broherage fims and others tor thor reasonable
capenses i torwarding solicitation matesial o the henchoal owners ol Stow b

"-} order of the Bouirnd of Directons

FLUTHIER IONMARR
Secretary 1 cpal

Jameis O, 197K




e 0 b e 80, ol the armeant o i b oereec e vaptb cscevaddige aoopeohiosd i A duning

cand voan Retlaw pand to the Company SI8000 tor rental of otlice space amd ciuipment

AL OTHER MATTERS WHICTE MAY PROPERLY COME BETORD THE MEETING

Ax of the date of this proay statement. the managenient knows ot no Busaness that wall b

prosonted bor consaderaton o the mectmye other than that which bas been setonnad o aboy A
tor other bustness, 11 any, that may properly come betore the mectinge b s ant nded that prosaes
i the enclosed torm will be voted i respect thercol in accordance with the judemoent of the peeon
or persons voting the proxies.

3 ADDITIONAL INFORMATION

Lhe Bourd of Directors has selected the accounting tium of Poce Waterhouse & oo to sorve
as independent auditors of the Company for the 1978 Bscal sears Proce Waterhoose & Coo s
served s the Company’s independent auditors since the Company's icorporation i 19N Repre
wentatives of Price Waterhouse & Co, e expected 1o be present at the Annual Meenmg and
available 1o respond to appropriate questions and may make such statements as they may desire.

Ihe enclosed proxy is revocable at any time before it s exercsed. A\ prosy nay be revohbed
by hibing with the Secretarny Legal of the Company @ revoking anstrument o aduly executed proay
bearing @ later date. The powers of the proay holders will be sospended ot the person excecuting
the proxy attends the mecting in person and so reguests.

Ihe <hares represented by provies received by the mamigement will be voted at the meeting,

or any adjournment thereof, i accordance with the specications made

Lhe cost of soliciting proxies in the enclosed form will be borne by the Company. Othicers
and revular emplosees of the Company may. but without compensation other than thewr regulin
compensation. solicit proxies by fugther mailing, personal conversations, or by telephone o twle-
craph. The Company will, upon request, reimburse brokerage lirms and others tor thar reasonable

cxpenses in fomwarding solicitation matcried to the benchicil owners of stock

By order of the Board of Directons

FUTHER R OMARR

Secretars Legal

Lanuary 6. 1978
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GENERAL INSTRUCTIONS (Continued)
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ELECTR Z PLANT IN SERVICE (Continued)
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