


January 17, 2020

Letter from our Chairman and Chief Executive
Officer

Dear Fellow Shareholder,

| am pleased to invite you to our 2020 Annual Meeting
of shareholders, which will be held on Wednesday,
March 11, 2020, at 10:00 a.m. at the Duke Energy
Center for the Performing Arts in Raleigh, North
Carolina.

At the meeting, we will be electing nine members

of our Board of Directors. We will also be considering
ratification of the selection of

PricewaterhouseCoopers LLP as our independent
registered public accountants, an advisory vote to
approve executive compensation, an amendment to our
stock incentive plan and one shareholder proposal.

You may vote your shares using the Internet or the
telephone by following the instructions on page 73 of
the proxy statement. Of course, you may also vote by
returning a proxy card or voting instruction form if you
received a paper copy of this proxy statement.

If you wish to attend the meeting in person, you will
need to obtain an admission ticket in advance. You can
obtain a ticket by following the insiructions on page 74
of the proxy statement. If you cannot attend the
meeting, you can sfill listen to the meeting, which will
be webcast and available on our Investor Relations
website.

Thank you very much for your continued interest in The
Walt Disney Company.

Sincerely,

MsTT Gy

Robert A. Iger
Chairman and Chief Executive Officer

@ %" The @ALT‘@?SNEP Company
SV

Letter from our Lead Director

Dear Fellow Shareholder,

As independent Lead Director, | encourage you to read
our proxy statement, annual report and other proxy
materials. | am proud of the Company’s commitment to
thoughtful governance, as well as the highly qualified,
diverse group of Directors who make up our Board.
Our Directors bring their wealth and breadth of
experience to bear as they conduct the Board’s
governance and oversight functions.

Over the past year that oversight has involved the
Company’s key strategic initiatives, including the
acquisition of Twenty-First Century Fox, Inc. and
infegration of its operations, and the expansion of the
Company’s directto-consumer business with the launch
of Fisney+ and assumption of operating control of
Hulu.

In addition, over the past year we have continued, and
benefited from, our ongoing dialogue with
shareholders. | have had the opportunity to speak with
a number of you and learn more about your insights on
important topics such as succession planning,
compensation, corporate social responsibility and our
lobbying disclosure policy. The Board values this input
and considers it as part of our governance process. In
the proxy, you will see discussion of changes we have
macﬁe as a direct result of shareholder feedback. We
look forward to continuing our dialogue with
shareholders in fiscal 2020.

Sincerely,

G €]/

Susan E. Arnold
Lead Director
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The Walt Disney Company (500 South Buena Vista Street, Burbank, California 91521) is groviding you with this proxy statement relating

to its 2020 Annual Meeting of shareholders. We began mailing a notice on JonuarT/ 17,
this proxy statement and our annual report online, and we also began mailing a ful

020 containing instructions on how to access
set of the proxy materials o shareholders who had

previou\;{y requested delivery of the materials in paper copy. References to ““the Company”’, “Disney”” or “our” in this Proxy Statement refer
to The Walt Disney Company and, as applicable, its consolidated subsidiaries.
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For a reconciliation of income from continuing operations before income taxes to segment operating income, see
Annex A.

For a more detailed discussion of our fiscal 2019 performance, see our fiscal 2019 Annual Report on Form 10-K.

The Company’s longterm record of strong performance is reflected in a ten-year total shareholder return (TSR) that
outperformed the S&P 500 by 196 percentage points.
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Fiscal 2019 Shareholder Engagement

During fiscal 2019, members of management and the
Board continued their strong level of engagement with
shareholders. In light of investor feedback, the
Compensation Committee discussed with Mr. Iger, and
he agreed to, adjustments in Mr. Iger’s contractual
compensation on three separate occasions during and
following fiscal 2019. Generally, these adjustments
increased the rigor of Mr. Iger’s one time performance
award, reduced annual compensation opportunity and
eliminated a stay bonus.

Our Board and management have continued to engage
with shareholders to understand areas of concern for
executive compensation and to discuss those concerns
as part of its ongoing evaluation of compensation and
governance matters. A more detailed discussion of our

shareholder engagement and the changes made to

Mr. Iger’s compensation as a result thereof can be found
in the section of this proxy titled Compensation
Discussion and Analysis — Introduction — Shareholder
Engagement.

As a result of investor feedback, the Company also
significantly expanded its lobbying disclosure policy.
The Company’s enhanced policy, titled “Political Giving
and Participation in the Formulation of Public Policy in
the United States”” can be found at
https://www.thewaltdisneycompany.com/about/
#policies and is discussed in more detail in the section
of this proxy titled ltems to Be Voted On — Shareholder
Proposal — Board Recommendation.

Compensation Structure and Philosophy

The Compensation Committee firmly believes in pay for
performance. Again in fiscal 2019, over 90% of

M:r. Iger’s target annual total direct compensation
depended on the Company’s financial results and the
performance of Disney stock, creating close alignment
between his incentives and shareholder value creation.

Base salary is the only fixed element of Mr. Iger’s
annual compensation. Substantially all other annual
compensation breaks into the following performance-
based categories:

* A performance-based annual cash bonus
opportunity that is:

o 70% dependent on achievement of performance
against four financial measures (segment
operating income, EPS, aftertax free cash flow
and return on invested capital, each as adjusted),
all of which the Compensation Committee

believes drive long-term shareholder value
creation; and

o 30% dependent on the Compensation
Committee’s assessment of individual
contributions toward achievement of qualitative
goals tied to the Company's strategic priorities.
More detail regarding our strategic priorities can
be found in the section of this proxy titled
Compensation Discussion and Analysis — 2019
Compensation Decisions.

« An annual equity award, which for the Chief
Executive Officer, is comprised of 50% options and
50% performance-based units; the realized option
value depends on the performance of Disney stock,
and the realized performance-unit value depends
on three-year achievement of relative TSR and EPS
performance, as adjusted.

Fiscal 2019 Chief Executive Officer Compensation

Over the course of his tenure as Chief Executive Officer,
M:r. Iger has delivered spectacular financial performance
and created significant shareholder value, driven by key
strategic initiatives, transformative acquisitions and
exceptional execution.

Proxy Summary

Since fiscal 2005, Disney has achieved exceptional
financial performance highlighted by:
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This marked significant outperformance relative to the S&P 500, whose total returns increased 223% over this period:
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Compensation Committee Decisions Regarding

Mr. Iger’s Pay

Notwithstanding this track record of consistent strong
performance, in response to shareholder feedback
regarding the rigor of the performance criteria for

Mr. Iger’s one-time performance-based equity award and
the total amount of Mr. Iger’s annual compensation, the
Compensation Committee discussed with Mr. Iger, and
Mr. Iger agreed on three separate occasions, to reduce
for fiscal 2019 the compensation he would have
otherwise been entitled to under his employment contract
as follows:

Proxy Summary

S&P 500

November 2018:
« increased the rigor of Mr. Iger’s performance-based
award in connection with his employment extension
* limited Mr. Iger’s annual performance share unit
awards to 100% of target number of units if the
Company’s TSR over the relevant performance
period is negative

March 2019:

« eliminated an annual base salary increase of
$500,000 that would have gone into effect upon
the closing of the TFCF acquisition and thus
maintained Mr. Iger’s annual salary at
$3.0 million - Base salary remains only 9% of
Mr. Iger’s total annual compensation.



+ decreased by $5 million the annual target long-term
incentive award opportunity that would have been
made available to Mr. Iger under his employment
agreement for periods following the closing of the
TFCF acquisition

« decreased by $8 million the annual target bonus
opportunity that would have been made available to
M:r. Iger under his employment agreement for
periods following the closing of the TFCF acquisition

December 2019:

« eliminated a $5 million completion bonus Mr. Iger
would have been entitled to for having fulfilled his
commitment to complete the July 2, 2019 term of his
employment pursuant to the amendment to his
employment agreement dated March 22, 2017

Against the background of these changes, the
Compensation Committee awarded the following
compensation in fiscal 2019:

Salary: $3 million

Long-Term Incentive (Equity) Award: Mr. Iger’s
annual equity grant was set at target, or a grant date
value of $17.3 million, which was awarded

50% in stock options and 50% in performance-based
restricted stock units. In addition, pursuant to the terms of
his employment agreement, Mr. Iger received
performance-based restricted stock units and stock
options in connection with the close of the TFCF
acquisition on March 20, 2019, with a grant date value
of $2.4 million.

Non-Equity Incentive Plan Compensation

(Bonus): Mr. Iger’s performance-based cash bonus of
$21.75 million (compared to $18.0 million for fiscal
2018) reflects what the Committee believes was a year
of extraordinary accomplishment as a result of the
leadership Mr. Iger provided in closing and integrating
the TFCF acquisition and effecting the Company’s pursuit
of its transformative directto-consumer strategy.

These amounts do not represent all of Mr. Iger’s fiscal
2019 compensation; for a full description of Mr. Iger’s
fiscal 2019 compensation, see the Summary
Compensation Table. Additional details on our
compensation program and fiscal 2019 compensation
can be found in the section of this proxy statement titled
Executive Compensation.

Amended and Restated 2011 Plan

Equity incentives are an important part of designing
attractive compensation for our employees and recruits,
allowing us to attract and retain highly qualified team
members upon whom, in large measure, the future
growth and success of the Company depend. The
Amended and Restated Stock Incentive Plan (the 2011
Plan”) is scheduled to expire December 2020. In order
to

continue the practice of granting equity incentive
awards, the Board of Directors is seeking shareholder
approval of the amendment and restatement of the
2011 Plan to extend the term of the plan, increase
authorized shares under the plan and make additional
adjustments discussed in the section of this proxy
statement titled Items to Be Voted On — 2011 Plan.

Shareholder Proposal

In this year's proxy statement you will find one
shareholder proposal. The proposal requests the
Company to provide additional disclosure regarding its
political activities, including information regarding its
lobbying activities. After the proposal was submitted, the
Company significantly expanded its lobbying disclosure,
which can be found at
https://www.thewaltdisneycompany.com/about/#policies.

Following the expansion of our disclosure, the Company
has been recognized as one of the leaders for political
disclosure among S&P 500 companies. In 2019, the
Center for Political Accountability Zicklin Index of

Corporate Political Disclosure and Accountability, which
benchmarks the political disclosure and accountability
policies and practices of leading U.S. public companies,
recognized the quality of our disclosure and ranked the
Company among the First Tier of S&P 500 companies.
We don't believe devoting even further resources to this
disclosure would benefit shareholders. The Board
recommends that you vote against this proposal.

You can read our detailed position on this proposal in
the section of this proxy statement titled ltems to Be
Voted On - Shareholder Proposal — Board

Recommendation.

The Walt Disney Company Notice of 2020 Annual Meeting and Proxy Statement






M:r. Iger has served as Chairman since March of 2012,
when he assumed that position upon the retirement of
John Pepper who had previously served as Chairman. In
making Mr. Iger Chairman, the Board determined that
doing so would promote a number of important
objectives: it would add a substantial strategic
perspective to the Chairman position and put in place
an effective plan for the future transition of leadership
while at the same time providing important continuity to
Board leadership. 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 and the strategic vision and perspective he
would bring to the position of Chairman. The Board was
uniformly of the view that Mr. Iger would provide
excellent leadership of the Board in the performance of
its duties and that naming him as Chairman would serve
the best interests of shareholders.

Mr. Iger’s employment agreement provides that he will
serve as Chief Executive Officer and Chairman through
the end of its term. Each year, the independent members
of the Board determine whether to elect Mr. Iger
Chairman in accordance with the employment
agreement. In doing so, the Board considers whether
Mr. Iger’s continuing to serve as both Chairman and
Chief Executive Officer would be in the best interests of
shareholders. Based on the demonstrated success of this
structure to date, both in terms of the functioning of the
Board and the growth of the Company, and the
continued benefits of retaining Mr. Iger’s strategic
perspective in the position of Chairman, the Board has
concluded that Mr. Iger’s continuing service as
Chairman remains in the best interests of shareholders
and that, absent an unexpected change in
circumstances, he should continue to serve in the role
through the term of his agreement.

At the time Mr. Iger became Chairman, the Board
elected an independent Lead Director. The duties of the

The Walt Disney Company Notice of 2020 Annual Meeting and Proxy Statement
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independent Lead Director were expanded in
connection with the appointment of Mr. Iger as
Chairman, and were further expanded in 2013 based
on feedback from investors regarding Lead Director
duties. Susan Arnold was elected independent Lead
Director in March 2018. The duties of the Lead Director
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;
advise as to the scope, quality, quantity and
timeliness of information sent to the Board of
Directors;

in collaboration with the Chief Executive Officer
and Chairman, and with input from other members
of the Board, develop and have final authority to
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 annual 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 fo time delegate to assist the Board in the
fulfillment of its responsibilities.

Continues on next page »
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Committees

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

Audit Committee

Safra A. Catz (Chair)
Francis A. deSouza
Michael B.G. Froman

Governance and Nominating Committee

Susan E. Arnold (Chair)
Maria Elena Lagomasino
Derica W. Rice

The functions of the Audit Committee are described below under the heading

" Audit Committee Report.”” The Audit Committee met eight times during fiscal
2019. 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 each of Ms. Catz and Mr. deSouza is qualified as an audit committee
financial expert 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 Mr. Froman is
financially literate within the meaning of the listing standards of the New York
Stock Exchange.

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 qnnuorreview
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, oversees the Board’s director education
practices and reviews the Company’s political contributions activity and policy. The
Committee met five times during fiscal 2019. 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
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Mary T. Barra
Maria Elena Lagomasino (Chair)
Mark G. Parker

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 2019, the
Compensation Committee met eleven times. All of the members of the 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.

Executive Committee

Susan E. Arnold (Chair)
Robert A. Iger

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

rarely takes action an

in fiscal 2019, 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 (a) risks
that relate to the key economic and market assumptions
that inform the Company’s business plans (including
significant transactions) and growth strategies, and

(b? significant operational risEs related to the conduct of
the Company’s day-to-day operations.

Risks relating to the market and economic assumptions
that inform the Company’s business plans and growth
strategies are specifically addressed with respect to each
business unit in connection with the Board's review of the
Company's five-year plan. The 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-goin
business operations are the subject of regularly scs:]heduled
reports fo either the full Board or one of its committees.
The Board acting through the Audit Committee reviews as
appropriate whether these reports 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 periodically reviews the
audit plan of the internal audit department, the
international labor standards compliance program, the
tax function, treasury operations, insurance, and the

Company'’s standards of business conduct compliance
program. In addition, the Audit Committee receives
regular reports from: corporate controllership and the
outside auditor on financial reporting matters; the internal
audit department about significant findings; and the
General Counsel regarding legal and regulatory risks.

The Board and Audit Committee receive reports on
information technology risks, including cybersecurity and
data security risks. Day to day management of data
security is currently the responsibility of a senior
executive position reporting directly to our Chief
Financial Officer. Day to day management of our data
privacy policies is currently overseen by a senior
executive who reports directly to our General Counsel.
The Audit Committee reviews cybersecurity and data
security risks and mitigation strategies with the Chief
Information Officer at least annually.

The Audit Committee reserves time at each meeting for
private sessions with the Chief Financial Officer, General
Counsel, head of the internal audit department and
outside auditors. The Compensation Committee
addresses risks arising out of the Company’s executive
compensation programs as described at page 24,
below. The operational risks periodically reviewed by
committees are also reviewed by the entire Board when
a committee or the Board determines this is appropriate.

The independent Lead Director promotes effective
communication and consideration of matters presenting
significant risks to the Company through her role in
developing the Board’s meeting agendas, advising
committee chairs, chairing meetings of the independent
Directors and facilitating communications between
independent Directors and the Chief Executive Officer.

Continues on next page »
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Management Succession Planning

The Board considers the selection, retention and
succession planning for the chief executive officer of the
Company to be its most important priority. The Board
reserves time at every regularly scheduled Board
meeting fo meet in executive session without the Chief
Executive Officer present during which it discusses
management succession as appropriate. The Board also
discusses management succession with the Chief
Executive Officer present at least once each year, and
more often as circumstances warrant. These discussions
include evaluation of potential internal candidates for
succession and focus on particular individuals as

appropriate. In the course of these discussions, the
Board identifies potential candidates and advises the
Chief Executive Officer of the exposure these candidates
should receive to maximize the ability of the Board to
evaluate the candidates’ qualifications. The Board also
evaluates the experience the candidates should gain to
develop their ability to succeed if they become Chief
Executive Officer. The Board is confident that effective
leadership of the Company would be assured and a
highly qualified successor to Mr. Iger can be selected
whenever one would need to be named.

Director Selection Process

Working closely with the full Board, the Governance
and Nominating Committee develops criteria for open
Board positions. In developing these criteria, the
Committee takes into account a variety of factors, which
may include: the current composition of the Board and
expected retirements from 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
Committee members, other Board members,
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;



« 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 inferest 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 branded franchises,
the creation of high-quality branded entertainment
products and services, addressing the impact of rapidly

Corporate Governance and Board Matters .

changing technology and the management of a multi-
national business. 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, financial
oversight and international business and governmental
issues. The background information on current nominees
beginning on page 57 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 respects 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 December
2019. During this review, the Board considered
transactions and relationships between the Company
and its subsidiaries and affiliates on the one hand and,
on the other hand, Directors, immediate family members
of Directors, or entities of which a Director or an
immediate family member is an executive officer,
general partner or significant equity holder. The Board
also considered whether there were any transactions or
relationships between any of these persons or entities
and any 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 serving in fiscal
2019 or nominated for election at the 2020 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 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 or organizations at which some
of our Directors or their immediate family members were
officers or employees during fiscal 2019. In each case,
the amount paid to or received from these companies or

Continues on next page »
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organizations in each of the last three years was below
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 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 Chair 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 specifically contemplated by the
Company'’s Certificate of Incorporation or Bylaws,
or any action approved by the Board 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 million
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

e 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.

Each of the investment management firms, Vanguard
Group, Inc. and Blackrock, Inc., through their affiliates,
held more than 5% of the Company’s shares during
fiscal 2019. Funds managed by affiliates of Vanguard
and Blackrock are included as investment options in
defined contribution plans offered to Company
employees. In addition, Blackrock manages investment
portfolios for the Company’s pension funds and provides
a risk analytics platform related to management of
investments in the pension funds. Vanguard and
Blackrock received fees of approximately $1 million and
$9.3 million, respectively, in fiscal 2019 based on the
amounts invested in funds managed by them, and
Blackrock received fees of approximately $300,000 for
the risk analytics platform. The ongoing relationships
were reviewed and approved by the Governance and
Nominating Committee under the Related Person
Transaction Approval Policy in December 2019.

Shareholder Communications

Generally. Shareholders may communicate with the
Company through its Transfer Agent, Computershare Trust
Company, N.A. (“Computershare”), by writing to Disney
Shareholder Services, c/o Computershare,

P.O. Box 505052, Louisville, KY 40233-5052, by calling
Disney Shareholder Services at 1-855-553-4763 or by

sending an e-mail fo
disneyshareholder@computershare.com. Additional
information about contacting the Company is available
on the Disney Shareholder Services website
(www.disneyshareholder.com) under the “Contact Us"

tab.



Shareholders and other persons interested in
communicating directly with the independent Lead
Director or with the non-management Directors as a
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
Comnmittee 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 the Secretary otherwise
determines requires their attention. The Governance and
Nominating Committee reviews summaries of all
correspondence from identified shareholders at the
regular meetings of the Committee. 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 2021 Proxy
Statement. To be eligible for inclusion in the proxy
statement for our 2021 Annual Meeting, shareholder
proposals must be received by the Company’s Secretary
no later than the close of business on September 19,
2020. 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 14c-8.

Corporate Governance and Board Matters .

Shareholder Director Nominations for Inclusion in 2021
Proxy Statement. Under our Bylaws, written notice of
shareholder nominations to the Board of Directors that
are to be included in the proxy statement pursuant to the
proxy access provisions in Article I, Section 11 of our
Bylaws must be delivered to the Company’s Secretary
not later than 120 nor earlier than 150 days prior to
the first anniversary of the preceding year’s annual
meeting. Accordingly any eligible shareholder who
wishes to have a nomination considered at the 2021
Annual Meeting and included in the Company’s proxy
statement must deliver a written notice (containing the
information specified in our Bylaws regarding the
shareholder and the proposed nominee) to the
Company's Secretary between October 12, 2020 and
November 11, 2020.

Shareholder Director Nomination and Other
Shareholder Proposals for Presentation at the 2021
Annual Meeting Not Included in 2021 Proxy Statement.
Under our Bylaws, written notice of shareholder
nominations to the Board of Directors or 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 later than 90 nor earlier 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 2021 Annual Meeting but not
included in the Company’s proxy statement 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 11, 2020 and December 11, 2020. SEC
rules permit management to vote proxies in its discretion
with respect to such matters if we advise shareholders
how management intends to vote.

Continues on next page »
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All Other Compensation. “All Other Compensation”
includes:

18

* Reimbursement of tax liabilities associated with the
product familiarization benefits. The value of the
product familiarization benefits themselves and
travel benefits are not included in the table as
permitted by SEC rules because the aggregate
incremental cost to the Company of providing these
benefits did not exceed $10,000 for any Director.
The reimbursement of associated tax liabilities was
less than $10,000 for each Director other than
Ms. Catz, Mr. Chen, Mr. deSouza and
Ms. Lagomasino for whom the reimbursement was
$16,983, $16,983, $16,983 and $10,338,
respectively.

« Interest earned on deferred cash compensation,
which was less than $10,000 for each Director.

« The matching charitable contribution of the
Company, which was $50,000 for Ms. Barra,
Ms. Catz and Mr. Chen, $59,000 for Mr. Froman,
$100,000 for Mr. Langhammer, and $25,000 for
Mr. Lewis. Matched amounts exceed $50,000 in a
fiscal year if contributions for separate calendar
years are made in the same fiscal year or if there
were delays in processing earlier year matches.















Material terms of the employment agreements with the
NEOs are reflected under “Fiscal 2019 Total Direct
Compensation,” above, and "'Benefits and Perquisites,”
2019 Compensation Decisions”’ and "’Compensation
Tables — Potential Payments and Rights on Termination
or Change in Control,"” below.

Benefits and Perquisites

The Company provides employees with benefits and
perquisites based on competitive market conditions. All
salaried employees, including the named executive
officers, receive the following benefits:

* health care coverage;

« life and disability insurance protection;

« reimbursement of certain educational expenses;

* access to favorably priced group insurance
coverage; and

« Company matching of gifts of up to $25,000 per
employee each calendar year to qualified charitable
organizations.

Officers at the vice president level and above, including
named executive officers, receive the following benefits:

« complimentary access to the Company’s theme parks
and some resort facilities;

« discounts on Company merchandise and resort
facilities;

« for officers at the vice president level and higher
before October 1, 2012, a fixed monthly payment
to offset the costs of owning and maintaining an
automobile;

o relocation assistance;

« eligibility for annual reimbursement of up to $1,000
for wellness-related purposes such as fitness,
nutrition and physical exams; 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 (and some other senior
executives) are also entitled to the following additional
benefits and perquisites: basic financial planning
services, enhanced excess liability coverage, increased
relocation assistance, an increased automobile benefit,
and a Company matching gift amount of $50,000.

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 may also have security expenses reimbursed and

Executive Compensation .

are permitted at times to use corporate aircraft for
personal fravel, in each case at the discretion of the

Chief Executive Officer.

For fiscal 2019, the Company paid a filing fee and
related legal fees incurred in connection with a filing by
M:r. Iger under the Hart-Scott-Rodino Antitrust
Improvements Act (HSR). The filing was required because
the dollar value of shares held by Mr. Iger exceeded
thresholds established under HSR, due to stock price
appreciation and the acquisition of shares under the
equity compensation program. The Committee considers
it appropriate to pay these expenses because they arose
as a result of the operation of the Company’s equity
compensation program.

Retirement Plans

Named executive officers participate in defined benefit
programs available to all of our salaried employees
hired prior to January 1, 2012 and defined contribution
retirement programs available to all of our salaried
employees.

Tax-qualified defined benefit and defined contribution
plans limit the benefit to participants whose
compensation or benefits would exceed maximums
imposed by applicable tax laws. To provide retirement
benefits commensurate with compensation levels, the
Company offers non-qualified plans to key salaried
employees, including the named executive officers, using
substantially the same formula for calculating benefits as
is used under the tax-qualified defined benefit plans on
compensation in excess of the compensation limitations
and maximum benefit accruals. The Company also offers
deferral of income in addition to that permitted under tax
qualified defined contribution plans.

Additional information regarding the terms of retirement
and deferred compensation programs for the named
executive officers is included in “Compensation Tables —
Pension Benefits'” and *’Compensation Tables — Fiscal

2019 Nonqualified Deferred Compensation Table.”

Changes for Fiscal 2020

After consideration of changes in the Company’s
business and shareholder feedback, the Compensation
Committee determined that for annual performance-
based restricted stock units granted in fiscal 2020, half
of the awards will vest based on three year average
return on invested capital in lieu of the relative EPS
standard used in fiscal 2019. The other half of annual
performance-based restricted stock units granted in fiscal
2020 will continue to vest based on total shareholder
return relative to the S&P 500.

Continues on next page »

The Walt Disney Company Notice of 2020 Annual Meeting and Proxy Statement 23



24

Risk Management Considerations

The Compensation Committee believes that the following
features of performance-based bonus and equity
programs appropriately incentivize the creation of
long-term shareholder value while discouraging behavior
that could lead to excessive risk:

« Financial Performance Measures. The financial
metrics used to defermine the amount of an
executive’s bonus are measures the Committee
believes drive long-term shareholder value. The
ranges set for these measures are intended to
reward success without encouraging excessive risk-
taking.

o Limit on Bonus. The overall bonus opportunity is not
expected to exceed two times the target amount, no
matter how much financial performance exceeds the
ranges established at the beginning of the fiscal
year.

« Equity Vesting Periods. Performance-based stock
units generally vest in three years. Time-based stock
units and options vest annually over four years and
options remain exercisable for 10 years. These
periods are designed to reward sustained
performance over several periods, rather than
performance in a single period.

« Equity Retention Guidelines. Named executive
officers are required to acquire within five years of
becoming an executive officer, and hold as long as
they are executive officers of the Company, shares
(including restricted stock units) having a value of at
least three times their base salary amounts, or five
times in the case of the Chief Executive Officer. If
these levels have not been reached, these officers
are required to retain ownership of shares
representing at least 75% of the net aftertax 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 3, 2020, each named executive officer
exceeded the minimum holding requirement on that
date.

» No Hedging or Pledging. The Company’s insider
trading compliance program prohibits members of
the Board of Directors, named executive officers and
all other employees subject to the Company’s insider
trading compliance program from entering info any
transaction designed to hedge, or having the effect
of hedging, the economic risk of owning the
Company's securities and prohibits these persons
from pledging Company securities.

« Clawback Policy. 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
infentional misconduct by the executive officer that
resulted in performance targets being achieved that
would not have been achieved absent such
misconduct. Under the Amended and Restated 2011
Stock Incentive Plan for which the Company seeks
approval at this meeting, equity clawbacks pursuant
to the plan would be expanded to permit clawback
where there is reputational or financial harm to the
Company, even in the absence of a restatement.

At the Compensation Committee’s request, management
conducted its annual assessment of the risk profile of our
compensation programs in December 2019. The
assessment 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 Pay Governance LLC, 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.

Other Considerations

Timing of Equity Awards

Equity awards are made on dates the Compensation
Committee meets. Committee meetings are normally
scheduled well in advance and are not scheduled with
an eye to announcements of material information
regarding the Company. The Committee may make an
award with an effective date in the future contingent on



commencement of employment, execution of a new
employment agreement or some other subsequent event,
or may act by unanimous written consent on the date of
such an event when the proposed issuances have been
reviewed by the Committee prior to the date of the event.

Extended Vesting of Equity Awards

Options and restricted stock units continue to vest
beyond retirement (and options remain exercisable) if
(1) they were awarded at least one year prior to the
date of an employee’s retirement and (2) the employee
was age 60 or older and had at least ten years of
service on the date such employee retired. In these
circumstances:

« Options continue to vest following retirement
according fo the original vesting schedule. They
remain exercisable for up to five years following
retirement. Options do not, however, remain
exercisable beyond the original expiration date of
the option.

* Restricted stock units continue to vest following
retirement according to the original vesting
schedule, but vesting remains subject to any
applicable performance conditions (except, in some
cases, the test to ensure that the compensation is
deductible pursuant to Section 162(m)).

The extended vesting and exercisability is not available
to certain employees outside the United States.

Options and restricted stock units awarded to executive
officers with employment agreements also continue to
vest (and options remain exercisable) beyond termination
of employment if the executive’s employment is
terminated by the Company without cause or by the
executive with good reason. In this case, options and
restricted stock units continue to vest (and options remain
exercisable) as though the executive remained employed
through the end of the stated term of the employment
agreement. If the executive would be age 60 or older
and have at least ten years of service as of the end of
the stated term of the employment agreement, the options
and restricted stock units awarded at least one year prior
to the end of the stated term of the agreement would
continue to vest (and options remain exercisable) beyond
the stated term of the employment agreement as
described above.

Deductibility of Compensation

For taxable years commencing after 2017,
Section 162(m) of the Internal Revenue Code generally
disallows a tax deduction to public corporations for
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compensation over $1 million paid to any person whose
compensation was required to be included in the
Company proxy statement for any fiscal year after 2016
because such person was either the Company’s Chief
Executive Officer or Chief Financial Officer or was one
the Company’s three other most highly compensated
executive officers for such fiscal year. Accordingly, to the
extent that compensation in excess of $1 million is
payable to any such person in any fiscal year after fiscal
2018, such excess amount is likely to be non-deductible
by the Company for federal income tax purposes.
However, Section 162(m) exempts qualifying
performance-based compensation paid after fiscal 2018
pursuant fo a binding written agreement in effect on
November 2, 2017. Thus, performance-based awards
that were outstanding on that date or awarded thereafter
pursuant to a binding written agreement can be exempt
from the deduction limit if applicable requirements are
met. Ms. McCarthy and Ms. Parker’s employment
contracts have been in place without amendment from

prior to November 2, 2017.

Awards to executive officers under the annual
performance-based bonus program and the longterm
incentive program that were (i) granted prior to
November 2, 2017 or (i) may continue to qualify for the
exemption because they are granted pursuant to a
binding written agreement in effect on such date, have
been or will be made payable or vest subject to
achievement of a performance test based on adjusted net
income in order to qualify for the exemption from

Section 162(m), to the extent available. If this test is
satisfied, the additional performance tests described in this
Compensation Discussion and Analysis are applied to
determine the actual payout of such bonuses and awards,
which in order to remain deductible may not be more
than the maximum level funded based on achievement of
the Section 162(m) test. 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 fiscal 2019, the adjusted net income target
was $6.3 billion, and the Company achieved adjusted
net income of $10.9 billion. Net income was adjusted to
account for the TFCF and Hulu transactions, Hulu gain,
restructuring and impairment charges, transaction
purchase accounting, discontinued operations and the tax
impacts and bond tender related to the TFCF acquisition.

Therefore, the Section 162(m) test was satisfied with
respect to bonuses earned in fiscal 2019 and restricted
stock units vesting based on fiscal 2019 results.

Continues on next page »
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General Industry Peers

The Committee believes that the features of the
Company's overall compensation structure, policies and
practices should normally be consistent for all executives.
Because the four distinct segments of operations span
multiple industries (Media Networks; Parks, Experiences
and Products; Studio Entertainment; and
Directto-Consumer & International), the Committee
believes that a consistent approach across the breadth of
the Company’s operations with respect to features of our
overall executive compensation structure is best achieved
by reference to a group of general industry peers that is
broader than the media industry peers.

The peer group used for establishing compensation
structure, policies and practices consists of companies
that have:

* A consumer orientation and/or strong brand
recognition;

« A global presence and operations;

 Annual revenue no less than 40% and no more than
two and a half times our annual revenue; and

* As a general matter, a market capitalization in the
range of approximately one-quarter to four times our
market capitalization;

* Plus companies that do not meet the revenue or
market cap test, but that are included in the peer
groups used by one or more of the media industry
peers.

The companies that met these criteria and were included
at the beginning of fiscal 2019 in our “General Industry
Peers”” group were:

e Accenture e Intel

« Alphabet « Johnson & Johnson
e Amazon.com e Microsoft

o AT&T e Oracle

« CBS * PepsiCo

¢ Procter & Gamble
e Time Warner
o 21¢ Century Fox

e Charter Communications
 Cisco Systems
e Coca-Cola

e Comcast e Verizon Communications
e Facebook ¢ Viacom
e IBM

Time Warner and 21¢ Century Fox were removed during
fiscal 2019 due to acquisitions.

Performance Peers

The overall financial performance of the Company is
driven by the sum of the individual performances of the
Company'’s four segments, each of which competes in
different sectors of the overall market. The Committee
believes that, given the span of the Company’s
businesses, the best measure of relative performance is
how the Company’s diverse businesses have fared in the
face of the economic trends that impact companies in the
overall market and that the best benchmark for
measuring such success is the Company’s relative
performance compared to that of the companies
comprising the S&P 500. Accordingly, the Committee —
like the other media companies and many other
businesses — has selected the S&P 500 to set the context
for evaluating the Company’s performance and to
measure relative performance for performance-based
restricted stock unit awards.

Changes for Fiscal 2020

Advised by its independent compensation consultants,
the Compensation Committee reviewed the criteria for
selecting members of the Company’s peer groups during
fiscal 2019 and, given both consolidation within the
media industry and the Company’s reorganization of
business segments to recognize the importance of our
directto-consumer strategy, made changes to the peer
group for fiscal 2020. For fiscal 2020, the Committee
expanded the Company’s media industry peer groups to
include more technology focused companies entering the
media industry, adding Alphabet, Amazon.com, Apple,
AT&T, Discovery, Facebook and Netflix to our media
industry peers, and retaining current peers, CBS,
Comcast and Viacom. As noted above, Time Warner
and 21¢ Century Fox were removed in 2019 due to
acquisitions. During fiscal 2020, CBS and Viacom
merged into ViacomCBS. Consistent with our practice,
our additional media industry peers will be included in
our general industry peer group as well. The Committee
also removed companies that no longer align with the
Company's core business from the general industry peer
group. These removals included Accenture, Coca-Cola,
Johnson & Johnson, PepsiCo and Procter & Gamble.

2019 Compensation Decisions

This section discusses the specific decisions made by the
Compensation Committee in fiscal 2019 or with respect
to fiscal 2019 compensation. These decisions were
made taking into consideration the results of the most
recent shareholder advisory votes on executive
compensation.



Employment Agreements

For Mr. Iger’s compensation, this section details three
distinct rounds of adjustments to reduce compensation or
increase the rigor of performance criteria following the
December 2017 amendment to Mr. Iger’s employment
agreement. This section also discusses an amendment to
Mr. Braverman’s employment agreement.

December 2017 Amendment to Mr. Iger’s Employment
Agreement

As discussed in the proxy statements for the Company’s
2018 and 2019 annual meetings, in December 2017,
in connection with the Company’s signing of a merger
agreement relating to the TFCF acquisition, the Board
and Mr. Iger agreed to extend to December 31, 2021
the period during which Mr. Iger would remain
employed with the Company and serve as Chairman
and Chief Executive Officer if the TFCF acquisition were
completed. This employment extension was entered into
following the Board's conclusion that Mr. Iger was the
best person to lead Disney through the acquisition and
infegration of TFCF. Pursuant fo the terms of the
agreement, in connection with this extension, Mr. Iger’s
base salary increased to $3.0 million effective

January 1, 2018 and would increase to $3.5 million, his
target annual incentive would increase to $20 million
and his annual target long-term incentive award would
increase to $25 million (with the potential payout on
performance units increased to 200% of target) when the
TFCF acquisition was completed. Mr. Iger also received
an award of 245,098 restricted stock units that vest over
four years regardless of whether the transaction was
completed. These terms were subsequently amended to
reflect changes following the investor engagement as
previously described under Compensation Discussion
and Analysis — Introduction — Shareholder Engagement
above.

At the time of his employment agreement extension,
M:r. Iger also received an award of 687,898
performance-based units that would vest on

December 31, 2021 if (1) the TFCF acquisition were
completed and (2) subject to satisfaction of a
performance-vesting requirement based on total
shareholder return of the Company’s common stock
relative to the total shareholder returns of the S&P 500.

November 2018 Amendment to Mr. Iger’s Employment
Agreement

On November 30, 2018, following extensive
engagement with investors regarding the terms of the
compensation received by Mr. Iger in connection with
the December 2017 extension of his employment
agreement, the Board and Mr. Iger agreed to increase
the rigor of the performance test relating to the
aforementioned performance-based award.

As originally awarded, 50% of the target number of units
would have been earned if the Company'’s total
shareholder return (“TSR") over the applicable
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performance period equaled the 25th percentile of the
total shareholder return of the companies in the S&P 500
Index (“Relative TSR"), with the target number of units
being earned at the 50th percentile, and a maximum of
150% of the target number of units being earned at the
75th percentile. As revised:

« No units will be earned if the Company’s Relative
TSR is less than or equal to the 25th percentile, the
level at which the target number of units is earned
has increased from the 50th percentile to the
65th percentile, and the maximum number of units
that can be earned (at the 75th percentile) has
decreased from 150% to 125%.

« The percentage of the target number of units earned
is determined by mathematical linear interpolation at
performance levels between the 25th and the
65th percentile (from 0% at the 25th to 100% at the
65th percentile), and between the 65th and the
75th percentile (from 100% at the 65th to 125% at
the 75th percentile).

In addition, if the Company’s TSR over the performance
period is negative, Mr. Iger may not earn more than
100% of the target number of units.

To maintain the initial negotiated value of the award as
of the time it was granted in light of more challenging
performance criteria that reduce the likelihood of earning
the units, the target number of units subject o the award
was increased to 937,599 units, as determined by
applying a Monte Carlo simulation and the price of the
Company’s common stock established for purposes of
applying the exchange ratio under the merger agreement
for the TFCF acquisition.

As a result of this amendment and the more rigorous
performance criteria, Mr. Iger will receive fewer shares
than under the original award if the Company’s Relative
TSR does not exceed the 60.5th percentile over the
performance period. For example:

* At the 25th percentile, Mr. Iger will receive no
shares versus 343,949 shares under the original
award, a reduction of 100%.

* At the 35th percentile, Mr. Iger will receive 234,400
shares versus 481,529 shares under the original
award, a reduction of 51%.

« At the 50th percentile, Mr. Iger will receive 585,999
shares versus 687,898 shares under the original
award, a reduction of 15%.

* At the 60.5th percentile, Mr. Iger will receive shares
equivalent to the number he would have received
under the original award at the 60.5th percentile,
and at the 75th percentile and above will receive no
more than a 14% increase in achievable units
compared to the original award.
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The Board and Mr. Iger also agreed that annual
performance share unit awards granted to Mr. Iger
following the closing of the TFCF acquisition will include
the limitation to 100% of the target number of units if the
Company’s TSR over the relevant performance period is
negative.

March 2019 Amendment to Mr. Iger’s Employment
Agreement

In response fo further feedback from investors and shortly
before the Company’s annual meeting in March 2019,
the Company and Mr. Iger entered into an additional
amendment fo Mr. Iger’s employment agreement that was
focused on changes to Mr. Iger’s annual compensation.

These changes included:

» Reduced by $13.5 million the annual total
compensation opportunities that the Company would
have made available to Mr. Iger upon the closing of
the TFCF acquisition as follows:

o eliminated the annual base salary increase of
$0.5 million and thus maintained annual base
salary at $3.0 million;

o eliminated the annualized $8.0 million increase in
annual target bonus opportunity and thus
maintained annual target bonus opportunity at
$12.0 million; and

o decreased by $5.0 million the annual target
long-term incentive award opportunity for periods
following closing of the TFCF acquisition to
$20.0 million.

* Provided that the terms and conditions with respect to
the long-term performance awards are the same in all
material respects as the terms applicable to the
long-term awards granted to Mr. Iger for the 2017
fiscal year

e Eliminated the increase from 150% to 200% in the
maximum opportunity that would have taken effect at
closing of the TFCF acquisition with respect to
long-term performance awards subject to a total
shareholder return performance objective made to
Mtr. Iger in fiscal 2018 and subsequent fiscal years

December 2019 Bonus Elimination

The amendment dated March 22, 2017 to Mr. Iger’s
employment agreement provided that Mr. Iger would
receive a bonus of $5 million if he completed the term of
his employment through July 2, 2019. In response to
shareholder feedback regarding total compensation, the
Committee discussed with Mr. Iger, and Mr. Iger agreed
to the elimination of that $5 million bonus.

Amendment to Mr. Braverman’s Employment
Agreement

In December 2018, the Company and Mr. Braverman
entered info an amendment to Mr. Braverman'’s
employment agreement extending the term of

M:r. Braverman'’s employment from July 2, 2019 to
December 31, 2020. Additionally, the amendment
increased the target annual longterm equity incentive
award value from 225% to 300% of his annual base
salary as expected to be in effect at the end of the fiscal
year.

In October 2019, following the completion of fiscal
2019, the Company and Mr. Braverman entered into an
amendment fo Mr. Braverman’s employment agreement
extending the term of Mr. Braverman'’s employment from
December 31, 2020 to December 31, 2021.
Additionally, the amendment increased his annual base
salary to $1,750,000 effective September 26, 2019,
and thereafter, Mr. Braverman’s salary shall be
determined by the Company in its sole discretion but
shall not be less than $1,750,000. The amendment also
increased the target annual long-term equity incentive
award value from 300% to 350% of his annual base
salary.

Performance Goals

The Compensation Committee normally develops
performance goals for each fiscal year early in that year,
and evaluates performance against those goals after the
fiscal year has ended to arrive at its compensation
decisions.

Goals

Financial Performance

In November 2018, the Compensation Committee
reviewed the annual performance-based bonus program.
The Committee determined to retain the financial
measures and relative weights for calculating the portion
of the named executive officers’ bonuses that is based on
financial performance as follows:

« adjusted segment operating income (25.0%)
« adjusted EPS (28.6%)

« adjusted aftertax free cash flow (21.4%)

« adjusted return on invested capital (25.0%)

The Committee retained these measures and weightings,
which are unchanged from the previous fiscal year,
because it believes successful performance against these
measures promotes the creation of longterm shareholder
value.



The Committee also developed performance ranges for
each of the measures in November 2018. These ranges
are used to determine the multiplier that is applied to
70% of each named executive officer’s target bonus. The
overall financial performance multiple is equal to the
weighted average of the performance multiples for each
of the four measures. The performance multiple for each
measure is zero if performance is below the bottom of
the range and varies from 35% at the low end of the
range fo a maximum of 200% at the top end of the
range. The Committee believes the top of each range
represents extraordinary performance and the bottom
represents disappointing performance.

For fiscal 2019, the Committee increased the overall
level of the ranges for adjusted EPS, adjusted after-tax
free cash flow and adjusted return on invested capital to
provide incentives for overall growth. The Committee
recognized the significant investments in our
directto-consumer business, and therefore reduced the
overall level of the range for adjusted segment operating
income. The following table shows actual performance in
fiscal 2018 and the performance ranges chosen by the
Comnmittee for fiscal 2019 (dollars in millions except per
share amounts):

Fiscal 2019

Fiscal 2018 Performance

Actual Range

Adjusted Segment Operating Income* $15,919  $11,643-$16,089
Adjusted EPS* $6.48 $5.06-$7.35
Adjusted After-Tax Free Cash Flow** $9,327 $4,863-$12,821
Adjusted Return on Invested Capital™ 13.0% 11.3%-14.5%

*  For purposes of the annual performance-based bonuses, “adjusted
segment operating income” and adjusted EPS reflect the adjustments
described on page 32.

** For purposes of the annual performance-based bonuses, “adjusted
after-tax free cash flow” takes into account the adjustments described
on page 32 and was defined as cash provided by operations adjusted
for cash paid for restructuring costs and less investments in parks,
resorts and other properties, all on a consolidated basis.

*** For purposes of the annual performance-based bonuses, “adjusted
return on invested capital” takes into account the adjustments described
on page 32 and was defined as the aggregate adjusted segment
operating income less corporate and unallocated shared expenses (both
on an after-tax basis), divided by average net assets (including net
goodwill) and related impacts including, all on a consolidated basis.

Executive Compensation .

Other Performance Factors

The Committee also developed other performance factors
for the fiscal 2019 annual bonus in November 2018.
The Committee established the following factors based
on the recommendation of Mr. Iger and the strategic
obijectives of the Company:

« Achieve integration and synergy goals related to the
TFCF acquisition

* Expand our audience through innovative products
and high-quality branded content and storytelling

« Drive the successful development and growth of our
directto-consumer products

* Increase the diverse composition of our workforce,
with a focus on management and executives;
actively engage in creating a culture of inclusion
and expand inclusive content into the marketplace

Evaluating Performance

The Compensation Committee reviewed the overall
operating results of the Company in fiscal 2019,
evaluating them against the performance ranges
developed by the Committee early in the fiscal year,
prior to the closing of the TFCF and Hulu transactions.
The Committee made adjustments to financial
performance contemplated by the bonus plan design to
exclude non-recurring items. Specifically, the
Compensation Committee adjusted actual fiscal 2019
performance to exclude the impacts of the partial year
consolidation of TFCF and Hulu and related impacts
including non-recurring restructuring and impairment
charges, purchase accounting, tax impacts, the impact of
the bond tender related to the TFCF acquisition, the Hulu
gain and discontinued operations.

In its evaluation, the Committee took into account that
our named executive officers delivered strong adjusted
financial performance even while also presiding over the
transformational TFCF acquisition, which significantly
enhances the long-term prospects of the Company. This
performance contributed fo increases in adjusted EPS of
12% and adjusted aftertax free cash-flow of 8%. The
adjusted return on invested capital grew 150 basis
points, while adjusted segment operating income
declined by 4% due in part to the significant investments
in our directto-consumer business.

Continues on next page »
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The following charts illustrate actual performance in fiscal 2019 (as adjusted) compared to performance ranges with
respect to each of the relevant financial measures relative to prior year performance and the ranges developed at the
beginning of the fiscal year, as well as the resulting performance factor used in calculating the aggregate financial
performance goal multiple. Dollars in millions except per share amounts.
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Based on these results, the weighted financial
performance factor was 173% in fiscal 2019 compared
to a factor of 139% in fiscal 2018. Additional defail
regarding the performance of the Company is set forth in
the proxy statement summary beginning on page 1 and
our Annual Report on Form 10K for fiscal 2019.

With respect to the other performance factors, the
Committee recognized the overall early performance of
TFCF and Hulu. For information regarding the
contributions of these businesses, see our Annual Report
on Form 10K for fiscal 2019. The Committee took
favorably into account as part of its other performance
factor consideration the transformative accomplishments
of the named executive officers, including:

« executing the organizational changes made to
facilitate the Company’s directto-consumer strategy;

« closing and integrating the TFCF acquisition;

« management’s actions to meaningfully exceed the
Company's initial cost synergy commitment;

« the immediate impact TFCF’s assets are having on
our directto-consumer initiatives (including, for
example, the inclusion of National Geographic and
The Simpsons content on Disney+ and FX content on
Hulu); and

« the progress made in creating a strong creative
collaboration across the legacy Disney and TFCF
teams.

$14,000 18.0%
Top

$12,821

$13,000

16.0%
Top

$12,000 14.5%

«4— Actual FY2019 14.5%

$11,000 14.0%

$10,000 4— Actual FY2019 $10,070 4— Actual FY2018 13.0%

5 <— Actual FY2018 $9,327 12.0%
9,000

11.3%

$8,000 Threshold

10.0%
$7,000

8.0%
$6,000

$5,000
$4,863 6.0%

$4,000 Threshold

$3,000 4.0%
$2,000

$1,000

$0 0.0%

Adjusted After-Tax Free Cash Flow Adjusted Return on Invested Capital
Performance Factor = 131% Performance Factor = 198%

See tabular disclosure for each named executive officer
below under “Individual Compensation Decisions" for

additional information regarding key contributions and
accomplishments of each named executive officer.

Individual Compensation Decisions

Elimination of Mr. Iger’s $5 Million Completion Bonus

As described above, following our 2019 Annual
Meeting, the Compensation Committee continued to
consider shareholder feedback regarding Mr. Iger’s
executive compensation, particularly the quantum of his
overall compensation. Accordingly, in December 2019,
the Committee discussed with Mr. Iger, and Mr. Iger
agreed to the elimination of $5 million Mr. Iger would
have been paid for having fulfilled his commitment to
complete the July 2, 2019 term of his employment
pursuant to the amendment to his employment agreement
dated March 22, 2017.
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Compensation Tables

Fiscal 2019 Summary Compensation Table

The following table provides information concerning the total compensation earned in fiscal 2017 (except for

Ms. Mucha, who was not a named executive officer in that year), fiscal 2018 and fiscal 2019 by the chief executive
officer, the chief financial officer, and three other persons serving as executive officers at the end of fiscal 2019 who
were the most highly compensated executive officers of the Company in fiscal 2019. These five officers are referred to
as the named executive officers or NEOs in this proxy statement. Information regarding the amounts in each column
follows the table.

Change in
Pension Value
and

Non-Equity  Nonqualified
Incentive Deferred
Fiscal Option Plan Compensation All Other
Name and Principal Position Year Awards Compensation Earnings? Compensation

2019 $3,000,000 $10,072,895 $9,583,291 $21,750,000 $1,967,234 $1,144,342 $47,517,762

Robert A. Iger

Chairman and Chief Executive 2018 2,875,000 35,352,327 8,270,976 18,000,000 — 1,146,911 65,645,214

Officer 2017 2,500,000 8,984,191 8,298,322 15,200,000 = 1,301,167 36,283,680
2019 1,660,061 3,000,026 2,000,011 6,340,000 $639,894 79,888 13,719,880

Alan N. Braverman

Senior Executive Vice President, 2018 1,600,213 2,400,080 1,600,004 4,750,000 — 69,233 10,419,530

General Gounsel and Secretary 2017 1,565,000 1,878,142 1,252,020 3,600,000 56,359 05,038 8,447,459

T — 2019 1,800,000 3,300,064 2,200,026 6,520,000  $1,083,130 70,035 14,974,155

Senior Executive Vice President 2018 1,583,750 2,700,063 1,800,001 5,300,000 434,539 71,397 11,839,750

and Chief Financial Officer 2017 1,323,077 1,950,118 1,300,000 3,450,000 852,787 70,600 8,946,582
2019 1,041,717 2,040,137 1,360,025 2,680,000  $1,807,756 91,227 9,020,862

M. Jayne Parker

Senior Executive Vice President and 2018 996,938 1,950,105 1,300,022 2,100,000 380,524 80,456 6,808,045

Chief Human Resources Officer 2017 851,154 1,320,171 880,020 1,570,000 392,107 77412 5,000,564

_ 2019 1,161,840 1,560,075 1,040,017 2,630,000  $1,128,891 41,968 7,562,791
Zenia B. Mucha
Senior Executive Vice President and 2018 961,150 1,269,161 846,016 2,000,000 — 24,452  5100,779

Chief Communications Officer

' Stock awards for each fiscal year include awards subject to performance conditions that were valued based on the probability that performance targets will be
achieved. Assuming the highest level of performance conditions are achieved, the grant date stock awards values would be as follows:

Fiscal Year Mr. Iger  Mr. Braverman  Ms. McCarthy  Ms. Parker Ms. Mucha
2019 $ 14,375,162 $3,618,582 $3,980,490  $2,460,786  $1,881,722
2018 149,639,748 2,852,152 3,208,650 2,317,405 1,508,227
2017 12,447,500 2,240,131 2,325,983 1,574,625 —

2 As described more fully under “Change in Pension Value and Nonqualified Deferred Compensation Earnings” below, changes in pension value in 2019 were
driven largely by changes in the discount rate applied to calculate the present value of future pension payments. In fiscal 2018, the changes in pension value for
Mr. Iger, Mr. Braverman and Ms. Mucha were negative $833,295, $167,536 and $524,820. In fiscal 2017, the change in pension value for Mr. Iger was negative
$428,437.
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Salary.  This column sets forth the base salary earned
during each fiscal year.

Stock Awards.  This column sets forth the grant date fair
value of the restricted stock unit awards granted to the
named executive officers during each fiscal year as part
of the Company’s long-term incentive compensation
program. The grant date fair value of these awards was
calculated by multiplying the number of units awarded
by the average of the high and low trading price of the
Company’s common stock on the grant date, subject to
valuation adjustments for restricted stock unit awards
subject to vesting conditions other than the test to assure
deductibility under Section 162(m) of the Internal
Revenue Code. The valuation adjustments for
performance-based awards reflect the fact that the
number of shares received on vesting varies based on
the level of performance achieved and were determined
using a Monte Carlo simulation that determines the
probability that the performance targets will be
achieved. The grant date fair value of the restricted
stock unit awards granted during fiscal 2019 is also
included in the Fiscal 2019 Grants of Plan Based
Awards table on page 40.

Option Awards.  This column sets forth the grant date
fair value of options to purchase shares of the
Company’s common stock granted to the named
executive officers during each fiscal year. The grant-date
fair value of these options was calculated using a
binomial option pricing model. The assumptions used in
estimating the fair value of these options are set forth in
footnote 13 to the Company’s Audited Financial
Statements for fiscal 2019. The grant date fair value of
the options granted during fiscal 2019 is also included
in the Fiscal 2019 Grants of Plan Based Awards table
on page 40.

Non-Equity Incentive Plan Compensation. This column
sets forth the amount of compensation earned by the
named executive officers under the Company’s annual
performance-based bonus program during each fiscal
year. A description of the Company’s annual
performance-based bonus program is included in the
discussion of “Fiscal 2019 Total Direct Compensation”’
in the “Executive Compensation Program Structure”
section beginning on page 21, and the determination of
performance-based bonuses for fiscal 2019 is described
in the “2019 Compensation Decisions’ section of the
Compensation Discussion and Analysis beginning on
page 28.

Change in Pension Valve and Nonqualified Deferred
Compensation Earnings. This column reflects the
aggregate change in the actuarial present value of each
named executive officer’s accumulated benefits under all

defined benefit plans, including supplemental plans,
during each fiscal year. The amounts reported in this
column vary with a number of factors, including the
discount rate applied to determine the value of future
payment streams. The discount rate used pursuant to
pension accounting rules to calculate the present value
of future payments was 3.88% for fiscal 2017, 4.31%
for fiscal 2018 and 3.22% for fiscal 2019. Neither
increases nor decreases in pension value resulting from
changes in the discount rate result in any increase or
decrease in benefits payable to participants under the
plan. Pension values for some executive officers in fiscal
2018 increased despite the small increases in the
discount rate due to the effect of an additional year of
service and higher compensation levels. The decrease in
the discount rate in fiscal 2019 resulted in substantial
increases in the present value of future payments.

Mr. Iger, Ms. McCarthy, Ms. Parker and Ms. Mucha
were credited with earnings on deferred compensation
as disclosed below under “Fiscal 2019 Deferred
Compensation Table.” These earnings were at rates that
were not above market rates and therefore are not
reported in this column.

All Other Compensation.  This column sets forth all of
the compensation for each fiscal year that we could not
properly report in any other column of the table,
including:

« the incremental cost to the Company of perquisites
and other personal benefits;

« the amount of Company contributions to employee
savings plans;

« the dollar value of insurance premiums paid by the
Company with respect to excess liability insurance
for the named executive officers; and

« the dollar amount of matching charitable
contributions made to charities pursuant to the
Company'’s charitable gift matching program, which
is available to all regular US employees with at
least one year of service.

The dollar amount of matching charitable contributions
was, $50,000 for Mr. Iger, $20,343 for Mr. Braverman,
$50,000 for Ms. McCarthy, $49,500 for Ms. Parker and
$20,000 for Ms. Mucha.

In accordance with the SEC's interpretations of its rules,
this column also sets forth the incremental cost to the
Company of certain items that are provided to the
named executive officers for business purposes but
which may not be considered integrally related to his or
her duties.









Grant Date.  The Compensation Committee made the
annual grant of stock options and restricted stock unit
awards for fiscal 2019 on December 19, 2018.
Pursuant to the terms of his employment agreement, the
Compensation Committee awarded Mr. Iger
performance-based units and stock options in connection
with the close of the TFCF acquisition on March 21,
2019. The Compensation Committee approved awards

under the annual performance-based bonus program on
December 3, 2019.

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 as a
percentage of fiscal year-end salary, 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 is below the specified threshold levels, or
less than the calculated amounts if the Compensation
Committee otherwise decides to reduce the bonus. As
addressed in the discussion of 2019 Compensation
Decisions in the Compensation Discussion and Analysis,
the employment agreements of each executive officer
require that the target 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 2019 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 2019 that are subject to the fest 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 December 2018. The
units in row A for only Ms. McCarthy and Ms. Parker
are subject to the test to assure eligibility under

Section 162(m) in reliance on the special grandfather
rules for binding written agreements and the units in
row B are subject to this test (for only Ms. McCarthy
and Ms. Parker) as well as the performance fests

Executive Compensation .

described below (for all named executive officers). The
vesting dates for all of the outstanding restricted stock
unit awards held by the named executive officers as of
the end of fiscal 2019 are set forth in the Fiscal 2019
Outstanding Equity Awards at Fiscal Year-End table
below.

All units in Row A (plus any shares received as dividend
equivalents prior to vesting) vest if the Section 162(m)
test is met or is not applicable. This amount is shown in
the "“target’” column for Row A. None of the units vest if
the Section 162(m) test is applicable and is not met.

In the case of units in Row B, which are subject to both
the Section 162(m) test, where applicable, and the
performance fests, none of the units vest if the

Section 162(m) test is applicable and is not met and
units vest as follows if the Section 162(m) test is met.

Half of the units subject to the performance test are
subject to a total shareholder return test and half of the
units are subject to an EPS growth test. For each half:

* None of the units related to a measure vest if the
Company's total shareholder return or earnings per
share growth, respectively, is below the
25" percentile of the S&P 500 for that measure.

« If the Company’s total shareholder return or EPS
growth, respectively, is at or above the
25" percentile of the S&P 500 for the related
measure, the number of units related to that
measure that vest will vary from 50% of the target
number related to that measure (at the
25" percentile) to 150% of the target number
related to that measure (at or above the
75" percentile) (in each case, plus dividend
equivalent units).

For example, for the one-half of the grant subject to an
EPS growth test, and the other half separately subject to
a total shareholder return test, the total number of shares
vesting would equal:

o the number in the “threshold” column if the
Company is at the 25™ percentile for each test;

« the number in the “target”” column if the Company
is at the 50" percentile for each test; and

« the number in the “maximum’ column if the
Company is at or exceeds the 75™M percentile for
each test

(in each case, plus dividend equivalent units).
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EPS for the Company is adjusted (i) to exclude the effect
of extraordinary, unusual and/or nonrecurring items and
(ii) to reflect such other factors, as the Committee deems
appropriate fo fairly reflect EPS growth. Adjustments to
EPS from continuing operations of S&P 500 companies
will not normally be made because the Committee has
no reason to believe that the average of adjustments
across the S&P 500 companies would result in an
amount that is significantly different from the reported
amount.

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 December 2018. In addition, pursuant
to the terms of his employment agreement, the

Compensation Committee awarded Mr. Iger stock
options in connection with the close of the TFCF
acquisition on March 21, 2019. The vesting dates for
these options are set forth in the Fiscal 2019
Outstanding Equity Awards at Fiscal Year-End table
below. These options are scheduled to expire ten years
after the date of grant.

Exercise or Base Price of Option Awards; Grant Date
Closing Price of Shares Underlying Options. These
columns set forth the exercise price for each option
grant and the closing price of the Company’s common
stock on the date of grant. The exercise price is equal to
the average of the high and low trading price on the
grant date, which may be higher or lower than the
closing price on the grant date.

Grant Date Fair Value of Stock and Option Awards.
This column sets forth the grant date fair value of the
stock and option awards granted during fiscal 2019
calculated in accordance with applicable accounting
requirements. The grant date fair value of all restricted
stock unit awards and options is determined as
described on page 38, above.
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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.” The vesting of options held by the
named executive officers may be accelerated in the
circumstances described under Potential Payments and
Rights on Termination or Change in Control,” below.

Number; Market Value of Units of Stock That Have Not
Vested. These columns report the number and market
value, respectively, of shares underlying each grant of
restricted stock units to each officer that is not subject to
performance 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 28, 2019. The market value is equal to the
number of shares underlying the units times the closing
market price of the Company’s common stock on Friday,
September 27, 2019, 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.
Vesting of restricted stock units held by 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 December 21,
2016 are based on the actual number of shares that
vested based on the satisfaction of the related
performance test on November 21, 2019 (excluding
dividend equivalent units accruing after September 28,
2019). The number of shares includes dividend
equivalent units that have accrued for dividends payable
through September 28, 2019. 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 27, 2019, 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 December 17, 2015. The
remaining unexercisable options became exercisable
on December 17, 2019.

(B) Options granted December 21, 2016.
One-half of the remaining unexercisable options
became exercisable on December 21, 2019 and
one-half are scheduled to become exercisable on
December 21, 2020.

(C) Restricted stock units granted December 21,
2016. The number of units shown reflects the amount
that vested on December 21, 2019 based on the
level at which a total shareholder return, an EPS
growth test and the 162(m) test were satisfied.

(D) Restricted stock units granted December 13,
2017. One+hird of the remaining vested on
December 31, 2019 and one-third are scheduled to
vest on each of December 31, 2020 and 2021.

(E) Restricted stock units granted December 13,
2017. The units are scheduled to vest on
December 31, 2021 subject to satisfaction of a total
shareholder return, 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.

(F) Options granted December 19, 2017.
One-third of the remaining unexercisable options
became exercisable on December 19, 2019 and
one-third are scheduled to become exercisable on
each of December 19, 2020 and 2021.

(G) Restricted stock units granted December 19,
2017. The units are scheduled to vest on
December 19, 2020 subject to satisfaction of a total
shareholder return and earnings per share fest, 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 December 19, 2018.
One-fourth of the remaining unexercisable options
became exercisable on December 19, 2019 and
one-fourth are scheduled to become exercisable on
each of December 19, 2020, 2021 and 2022.

() Restricted stock units granted December 19,
2018. The units are scheduled to vest on
December 19, 2021 subject to satisfaction of a total
shareholder return and earnings per share fest, 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.



() Options granted March 21, 2019 following
the close of the TFCF transaction. One-fourth of the
remaining unexercisable options are became
exercisable on December 19, 2019 and one-fourth
are scheduled to become exercisable on each of
December 19, 2020, 2021 and 2022.

(K) Restricted stock units granted March 21,
2019 following the close of the TFCF transaction. The
units are scheduled to vest on December 19, 2021
subject to satisfaction of a total shareholder return
and earnings per share test, 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.

(L) Restricted stock units granted December 17,
2015. The units vested on December 17, 2019.

(M) Restricted stock units granted December 21,
2016 subject to performance tests. Approximately 64%
of the remaining units vested on December 21, 2019
based on the level at which a total shareholder return
and an earnings per share test were satisfied, 18% of
the units vested on December 21, 2019 and 18% of
the remaining units vest on December 21, 2020,
subject to determination that the test to assure eligibility
under Section 162(m) was satisfied.

(N) Restricted stock units granted December 19,
2017 subject to performance tests. Approximately
12% of the units vested on December 19, 2019 and
12% of the remaining units vest on each of
December 19, 2020 and 2021, in each case subject
to determination that the test to assure eligibility under
Section 162(m) was satisfied. 65% of the remaining
units vest December 19, 2020 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 and earnings
per share fest, 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.

Executive Compensation .

(O) Restricted stock units granted December 19,
2018. Onefourth of the remaining units vested on
December 19, 2019 and one-fourth are scheduled to
vest on each of December 19, 2020, 2021 and
2022.

(P) Restricted stock units granted December 19,
2018 subject to performance tests. 10% of the units
vested on December 19, 2019 and 10% of the
remaining units vest on each of December 19, 2020,
2021 and 2022, in each case subject to determination
that the test to assure eligibility under Section 162(m)
was satisfied. 59% of the remaining units vest
December 19, 2021 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 and earnings per share fest, 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.

(Q) Restricted stock units granted December 21,
2016. One-half of the remaining units vested on
December 21, 2019. The remaining units vest on
December 21, 2020.

(R) Restricted stock units granted December 21,
2016. The number of units shown reflects the amount
that vested on December 21, 2019 based on the level
at which a total shareholder return and an EPS growth
test were satisfied.

(S) Restricted stock units granted December 19,
2017. One-hird of the remaining units vested on
December 19, 2019 and one-third are scheduled to
vest on each of December 19, 2020 and
December 19, 2021.

(T) Restricted stock units granted December 19,
2017. The units are scheduled to vest on
December 19, 2020 subject to satisfaction of a total
shareholder return and earnings per share test, 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.
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Pension Benefits

The Company maintains a tax-qualified, noncontributory
retirement plan, called the Disney Salaried Pension Plan
D, for salaried employees who commenced employment
before January 1, 2012. Benefits are based on a
percentage of total average monthly compensation
multiplied by years of credited service. For service years
after 2012, average monthly compensation includes
overtime, commission and regular bonus and is
calculated based on the highest five consecutive years
of compensation during the ten-year period prior to
termination of employment or retirement, whichever is
earlier. For service years prior to 2012, average
monthly compensation considers only base salary,
benefits were based on a somewhat higher percentage
of average monthly compensation, and benefits included
a flat dollar amount based solely on years and hours of
service. Retirement benefits are non-forfeitable after
three years of vesting service (five years of vesting
service prior to 2012) or at age 65 after one year of
service. Actuarially reduced benefits are paid to
participants whose benefits are non-forfeitable and who
retire before age 65 but on or after age 55.

In calendar year 2019, the maximum compensation
limit under a tax-qualified plan was $280,000 and the
maximum annual benefit that may be accrued under a
tax-qualified defined benefit plan was $225,000. To
provide additional retirement benefits for key salaried
employees, the Company maintains a supplemental
nonqualified, unfunded plan, the Amended and Restated
Key Plan, which provides retirement benefits in excess of
the compensation limitations and maximum benefit
accruals under tax-qualified plans. Under this plan,
benefits are calculated in the same manner as under the
Disney Salaried Pension Plan D, including the
differences in benefit determination for years before and
after January 1, 2012, described above, except as
follows:

« starting on January 1, 2017, average annual
compensation used for calculating benefits under
the plans for any participant was capped at the
greater of $1,000,000 and the participant's
average annual compensation determined as of
January 1, 2017;

Executive Compensation .

* benefits for persons who were named executive
officers on January 1, 2012 are limited to the
amount the executive officer would have received
had the plan in effect prior to its January 1, 2012
amendment continued without change; and

Company employees (including three of the named
executive officers) who transferred to the Company from
ABC, Inc. after the Company’s acquisition of ABC are
also eligible to receive benefits under the Disney
Salaried Pension Plan A (formerly known as the

ABC, Inc. Retirement Plan) and a Benefits Equalization
Plan which, like the Amended and Restated Key Plan,
provides eligible participants retirement benefits in
excess of the compensation limits and maximum benefit
accruals that apply to tax-qualified plans. Mr. Iger,

Mr. Braverman and Ms. Mucha received credited years
of service under those plans for the years prior to the
Company'’s acquisitions of ABC, Inc. A term of the
1995 purchase agreement between ABC, Inc. and the
Company provides that employees transferring
employment to coverage under a Disney pension plan
will receive an additional benefit under Disney plans
equal to (a) the amount the employee would receive
under the Disney pension plans if all of the employee’s
ABC service were counted under the Disney pension
less (b) the combined benefits the employee receives
under the ABC plan (for service prior to the transfer)
and the Disney plan (for service after the transfer).

Mr. Iger, Mr. Braverman and Ms. Mucha transferred
from ABC, and each receives a pension benefit under
the Disney plans to bring the employee’s total benefit up
to the amount thethe employee would have received if
all the employee’s years of service had been credited
under the Disney plans. (The effect of these benefits is
reflected in the present value of benefits under the
Disney plans in the table below).

As of the end of fiscal 2019, Ms. McCarthy, Ms. Parker
and Ms. Mucha were eligible for early retirement and
M:r. Iger and Mr. Braverman were eligible for retirement.
The early retirement reduction is 50% at age 55,
decreasing to 0% at age 65.
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Fiscal 2019 Pension Benefits Table

The following table sets forth the present value of the accumulated pension benefits that each named executive officer
is eligible to receive under each of the plans described above.

Plan Name

Number of
Years of
Credited

Present Value of
Accumulated
Benefit at

Fiscal Year-End

Service at
Fiscal Year-End

Disney Salaried Pension Plan D 20 $1,702,129

Disney Amended and Restated Key Plan 20 14,424,257

Robert A. Iger Disney Salaried Pension Plan A 25 934,118
Benefit Equalization Plan of ABC, Inc. 25 7,374,860

Total $24,435,364

Disney Salaried Pension Plan D 17 $1,320,799

Disney Amended and Restated Key Plan 17 5,123,670

Alan N. Braverman Disney Salaried Pension Plan A 9 241,788
Benefit Equalization Plan of ABC, Inc. 9 1,348,033

Total $8,034,290

Disney Salaried Pension Plan D 20 $1,586,673

Christine M. McCarthy Disney Amended and Restated Key Plan 20 4,237,398
Total $5,824,071

Disney Salaried Pension Plan D 31 $2,062,261

M. Jayne Parker Disney Amended and Restated Key Plan 31 4,677,707
Total $6,739,968

Disney Salaried Pension Plan D 18 $1,419,251

Disney Amended and Restated Key Plan 18 3,545,021

Zenia B. Mucha Disney Salaried Pension Plan A 1 47,308
Benefit Equalization Plan of ABC, Inc. 1 73,416

Total $5,084,996

These present values assume that each named executive
retires at age 65 (or their age on September 28, 2019,
if older) for purposes of the Disney Salaried Pension
Plan D and the Amended and Restated Key Plan and
age 62 (or their age on September 28, 2019, if older)
for purposes of the Disney Salaried Pension Plan A, and
the Amended and Restated Benefit Equalization Plan of
ABC, Inc. Age 65 is the normal retirement age under
each of the plans and is also the age at which
unreduced benefits are payable, except the earliest age
at which unreduced benefits are payable under the ABC
plans is age 62 for service years prior to 2012. The
values also assume a straight life-annuity payment for an
unmarried participant. Participants may elect other
actuarially reduced forms of payment, such as joint and
survivor benefits and payment of benefits for a period
certain irrespective of the death of the participant. The
present values were calculated using the 3.22% discount
rate assumption set forth in footnote 11 to the
Company’s Audited Financial Statements for fiscal 2019
and using actuarial factors including RP2014 annuitant
mortality table, projected back to 2006 using the
MP-2014 projection scale, and generationally with a
modified version of the MP-2018 scale for males and
females. The present values reported in the table are not
available as lump sum payments under the plans.

Fiscal 2019 Nonqualified Deferred
Compensation Table

Under the Company’s Non-Qualified Deferred
Compensation Plan, U.S.-based executives at the level of
Senior Vice President or above may defer a portion of
their compensation and applicable taxes with an
opportunity to earn a tax-deferred return on the deferred
amounts. The plan gives eligible executives the
opportunity to defer up to 50% of their base salary and
up to 100% of their annual performance-based bonus
award until retirement or termination of employment or,
at the executive’s election, until an earlier date at least
five years following the date the compensation is
earned. The Company also has the option to make a
contribution into an executive’s deferred compensation
account on terms and subject to any conditions (such as
vesting conditions) the Company chooses. Amounts in
an executive’s deferred account earn a return based on
the executive’s election among a series of mutual funds
designated by the Company, which are generally the
same funds available under the Company’s qualified
deferred compensation plans. Returns on the funds
available for the deferred account ranged from 1.69%
to 29.3% for the year ended September 28, 2019.



The deferred amounts and any deemed earnings on the
amounts are not actual investments and are obligations
of the Company. Ms. McCarthy and Ms. Parker each
participated in this plan in fiscal 2019, and each of
their contributions and aggregate earnings during the
fiscal year and aggregate balance at the end of the
fiscal year are reflected in the table below. Their
contributions represent deferred salary (in the case of
Ms. McCarthy) in the amount of $898,529 and bonus
(in the cases of Ms. McCarthy and Ms. Parker) in the
amounts of $6,229,645 and $2,587,068, respectively,
and both are included in the amounts reported for
salary and bonus in the Summary Compensation Table.
Ms. Mucha earned a return on amounts contributed in
prior fiscal years, but did not make a contribution in
fiscal 2019.

From 2000 through 2005, $500,000 per year of

Mr. Iger’s annual base salary was deferred. The
following table sets forth the earnings on the deferred
amount in fiscal 2019 and the aggregate balance of
M:r. Iger’s deferral account, including accumulated
earnings, as of September 28, 2019. Mr. Iger’s
employment agreement provides that the deferred
compensation will be paid, together with interest at the
applicable federal rate for mid-term treasuries, reset
annually, no later than 30 days after he is no longer
subject to the provisions of Section 162(m) of the
Internal Revenue Code (or at such later date as is
necessary to avoid the imposition of an additional tax
on Mr. Iger under Section 409A of the Internal Revenue
Code). The interest rate is adjusted annually in March
and the weighted average interest rate for fiscal 2019
was 2.582%. There were no additions during the fiscal
year to the deferred amount by either the Company or
M:r. Iger other than these earnings and no withdrawals
during the fiscal year.

Executive Aggregate Aggregate

Contributions Earnings Balance at

in Last in Last Last Fiscal

Fiscal Year  Fiscal Year Year-End

Robert A. Iger — $110,725  $ 4,399,624
Christine M. McCarthy $7,128,174 1,133,120 25,308,851
M. Jayne Parker 2,587,068 725,377 7,836,127
Zenia B. Mucha — 34,863 3,741,458

Contributions by Ms. McCarthy and Ms. Parker include
deferral of non-equity incentive plan awards earned with
respect to fiscal 2019 but which would have been
payable after the end of the fiscal year. Because these
deferrals did not occur until after the end of the fiscal
year, no earnings on these amounts are included in the
column for Aggregate Earnings in Last Fiscal Year and
these amounts are not included in the Aggregate
Balance at Last Fiscal Year-End.

Executive Compensation .

Because the earnings accrued under these programs
were not ““above market’” or preferential, these amounts
are not reported in the Fiscal 2019 Summary
Compensation Table. A portion of the aggregate
balances at last fiscal year end were however included
in the Summary Compensation Table since fiscal year
2017, as follows:

Amount Included in Summary
Compensation Table

Non-Equity
Salary Incentive Plan Total
Robert A. Iger 2019 — — —
2018 — — —
2017 — — —
Christine M. McCarthy 2019 $898,529 —  $898,529

2018 766,442
2017 659,615

$5,116,217 5,882,659
3,324,826 3,984,441

M. Jayne Parker 2019 — — —
2018 — 2,006,481 2,006,481
2017 — 1,613,037 1,513,037
Zenia B. Mucha 2019 — — —
2018 —_ —_ —

Potential Payments and Rights on
Termination or Change in Control

Our named exectutive officers may receive compensation
in connection with termination of their employment. This
compensation is payable pursuant to (a) the terms of
compensation plans applicable by their terms to all
participating employees and (b) the terms of
employment agreements with each of our named
executive officers. We have entered into employment
agreements with named executive officers that end on
the following dates: December 31, 2021 for Mr. Iger,
December 31, 2021 for Mr. Braverman, June 30, 2021
for Ms. McCarthy, June 30, 2021 for Ms. Parker and
December 31, 2021 for Ms. Mucha.

The termination provisions serve a variety of purposes
including: providing the benefits of equity incentive
plans to the executive and the executive’s family in case
of death or disability; defining when the executive may
be terminated with cause and receive no further
compensation; and clearly defining rights in the event of
a termination in other circumstances. The availability,
nature and amount of compensation on termination
differ depending on whether employment terminates
because of:

« death or disability;

« the Company’s termination of the executive pursuant
to the Company’s termination right or the
executive’s decision to terminate because of action
the Company takes or fails to take;

« the Company’s termination of the executive for
cause; or

« expiration of an employment agreement, retirement
or other voluntary termination.
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The compensation that each of our named executive
officers may receive under each of these termination
circumstances is described below.

It is important fo note that the amounts of compensation
set forth in the tables below are based on the specific
assumptions noted and do not predict the actual
compensation that our named executive officers would
receive. Actual compensation received would be a
function of a number of factors that are unknowable at
this time, including: the date of the executive's
termination of employment; the executive’s base salary
at the time of termination; the executive’s age and
service with the Company at the time of termination;
and, because many elements of the compensation are
performance-based pursuant to the Company’s
compensation philosophy described in Compensation
Discussion and Analysis, above, the future performance
of the Company.

Moreover, the option and restricted stock unit
acceleration amounts in case of a termination without
cause or by the executive for good reason assume that
these awards immediately accelerate, which is not the
case in the absence of a change in control. Rather,
options and units continue to vest over time and in most
cases are subject to the same performance measures
that apply if there had been no termination. (The
performance measures do not apply to vesting of
restricted stock unit awards when termination is due to
death or disability, and the test to assure deductibility
under Section 162(m) does not apply if it is not
necessary to preserve deductibility).

In addition, although the descriptions and amounts
below are based on existing agreements, in connection
with a particular termination of employment the
Company and the named executive officer may mutually
agree on severance terms that vary from those provided
in his or her pre-existing agreement.

In each of the circumstances described below, our
named executive officers are eligible to receive earned,
unpaid salary through the date of termination and
benefits that are unconditionally accrued as of the date
of termination pursuant to policies applicable to all
employees. This includes the deferred compensation and
earnings on these deferred amounts as described under
“Deferred Compensation,” above. This earned
compensation is not described or quantified below
because these amounts represent earned, vested benefits
that are not contingent on the termination of
employment, but we do describe and quantify benefits
that continue beyond the date of termination that are in
addition to those provided for in the applicable benefit
plans. The executive’s accrued benefits include the
pension benefits described under “Pension Benefits,”

above, which become payable to all participants who
have reached retirement age. Because they have
reached early retirement or retirement age under the
plans, each executive officer would have been eligible
to receive these benefits if their employment had
terminated at the end of fiscal 2019. Because the
pension benefits do not differ from those described
above under “Pension Benefits” except in ways that are
equally applicable to all salaried employees, the nature
and amount of their pension benefits are not described
or quantified below.

Death and Disability

The employment agreement of each named executive
officer provides for payment of any unpaid bonus for
any fiscal year that had been completed at the time of
the executive’s death or termination of employment due
to disability. The amount of the bonus will be determined
by the Compensation Committee using the same criteria
used for determining a bonus as if the executive
remained employed.

In addition to the compensation and rights in
employment agreements, the 2011 Stock Incentive Plan
and award agreements thereunder provide that all
options awarded to a participant (including the named
executive officers) become fully exercisable upon the
death or disability of the participant and remain
exercisable for 18 months in the case of death and

12 months in the case of disability (or 18 months in the
case of participants who are eligible for immediate
retirement benefits or 36 to 60 months, depending on
the original grant date, in the case of participants who
would at the time of termination due to disability be
over 60 years of age and have more than 10 years of
service and where the options have been outstanding
for one year at such time), and if the performance
measurement has not been made at the time of
disability, all restricted stock units awarded to the
participant under the 2011 Stock Incentive Plan will, to
the extent the units had not previously been forfeited,
fully vest and become payable upon the death or
disability of the participant. If a performance
measurement has been made at the time of death or
disability with respect to restricted stock units, the
restricted stock units will vest and accelerate based on
the performance measurement.

The following table sets forth the value of the estimated
payments and benefits each of our named executive
officers would have received under our compensation
plans and their employment agreements if their
employment had terminated at the close of business on
the last day of fiscal 2019 as a result of death or
disability. The value of option acceleration is equal to
the difference between the $129.96 closing market
price of shares of the Company’s common stock



on September 27, 2019 (the last trading day in fiscal
2019) and the weighted average exercise price of
options with an exercise price less than the market price
times the number of shares subject to such options that
would accelerate as a result of termination. The value of
restricted stock unit acceleration is equal to the $129.96
closing market price of shares of the Company’s
common stock on September 27, 2019 multiplied by the
number of units that would accelerate as a result of
termination, which, for performance-based units, is
equal to the target number of units.

Restricted

Cash Option Stock Unit

Payment’ Acceleration Acceleration

Robert A. Iger $21,750,000 $15,823,556 $179,697,076

Alan N. Braverman 6,340,000 2,908,842 7,832,643
Christine M.

McCarthy 6,520,000 3,172,000 8,551,905

M. Jayne Parker 2,680,000 2,099,951 5,688,065

Zenia B. Mucha 2,630,000 1,634,391 4,344,680

' This amount is equal to the bonus awarded to the named executive
officers with respect to fiscal 2019 and set forth in the “Non-Equity
Incentive Plan Compensation” column of the Fiscal 2019 Summary
Compensation Table.

Termination Pursuant to Company Termination Right
Other than for Cause or by Executive for Good Reason

The employment agreement of each named executive
officer provides that the executive officer will receive a
bonus for any fiscal year that had been completed at
the time of termination of employment if the executive
officer’s employment is terminated by the Company
pursuant to the Company’s termination right other than
for cause (as described below) or by the named
executive officer with good reason (as described below).
The amount of the bonus will be determined by the
Compensation Committee using the same criteria used
for determining a bonus if the executive remained
employed.

In addition, each named executive officer’s employment
agreement provides that the named executive officer will
receive the following compensation and rights
conditioned on the named executive officer executing a
mutual release of liability and (except in the case of

Mr. Iger) agreeing to provide the Company with
consulting services for a period of six months after his or
her termination (or, if less, for the remaining term of his
or her employment agreement):

* 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
the named executive officer remained employed

Executive Compensation .

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 scheduled expiration date of his
employment set forth in the employment agreement.

e In the case of the named executive officers other

than Mr. Iger, if the consulting agreement was
terminated other than as a result of the named
executive officer’s 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 scheduled
expiration date of employment set forth in the
employment agreement.

* A bonus for the year in which the named executive

officer is terminated equal to a pro-rata portion of a
target bonus amount determined in accordance with
the employment agreement.

« All options that had vested as of the termination

date or were scheduled to vest no later than three
months after the original contract termination date
will remain or become exercisable as though the
named executive officer were employed until that
date. The options will remain exercisable until the
earlier of (a) the scheduled expiration date of the
options and (b) three months after the scheduled
expiration date of the named executive officer’s
employment as set forth in the employment
agreement. In addition, as is true for all employees,
options awarded at least one year before
termination will continue to vest and will remain
exercisable until the earlier of the expiration date of
the option and five years after the termination date
if the officer would have attained age 60 and have
completed more than 10 years of service as of that
date. Pursuant to employment agreements with each
of the named executive officers, the termination
date for these purposes will be deemed to be the
contract termination date set forth in the
employment agreement. For any employee that is
eligible for immediate retirement benefits, options
awarded within, but less than, one year of
termination will vest to the extent they are
scheduled to vest within three months of termination
and will remain exercisable for 18 months
following termination. In addition, any options
granted to Mr. Iger less than one year prior to the
date of termination will continue to vest and remain
exercisable until the expiration date of the option.
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o All restricted stock units that were scheduled to vest
prior to the contract termination date set forth in the
employment agreement will vest as though the
named executive officer were employed until that
date to the extent applicable performance tests are
met (but 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 is true for all employees,
restricted stock units awarded at least one year
before termination will continue to vest through the
end of the vesting schedule to the extent applicable
performance criteria are met if the officer would be
over 60 years of age and have more than 10 years
of service as of the termination date. Pursuant to
employment agreements with each of the named
executive officers, the termination date for these
purposes will be deemed to be the contract
termination date set forth in the employment
agreement. Any restricted stock units awarded to
M:r. Iger less than one year prior to the date of
termination will continue to vest according to their
original terms to the extent applicable performance
criteria are met.

The employment agreements provide that the Company
has the right to terminate the named executive officer’s
employment subject o 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.”

The employment agreements provide that a named
executive officer can terminate his or her employment
"for good reason’’ following notice 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) o reduction in the named executive
officer’s base salary, annual target bonus
opportunity or (where applicable) annual target
long-term incentive award opportunity;

(i) the removal of the named executive officer
from his or her position (including in the case of
M:r. 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 the named
executive officer’s duties and responsibilities;

(iv) the assignment to the named executive
officer of duties that are materially inconsistent with
his or her position or duties or that materially
impair his or her ability to function in his or her
office;

(v) relocation of the named executive officer’s
principal office to a location that is more than 50
miles outside of the greater Los Angeles area and,
in the case of Mr. Iger, that is also more than 50
miles from Manhattan; or

(vi) a material breach of any material
provision of the named executive officer’s
employment agreement by the Company.

A named executive officer (or any employee holding
equity awards) can also terminate “for good reason”’
after a change in control (as defined in the 2011 Stock
Incentive Plan) if, within 12 months following the change
in control, a ““triggering event”’ occurs, and in that case
the 2011 Stock Incentive Plan provides that any
outstanding options, restricted stock units, performance-
based restricted stock units or other plan awards will
generally become fully vested and, in certain cases,
paid to the plan participant. A triggering event is
defined to include: (a) a termination of employment by
the Company other than for death, disability or
“cause;"” or (b) a termination of employment by the
participant following a reduction in position, pay or
other “constructive termination.” Under the 2011 Stock
Incentive Plan “cause’” has the same meaning as in the
named executive officer’s employment agreement, as
defined below under ““Termination for Cause”’. Any such
payments that become subject to the excess parachute
tax rules may be reduced in certain circumstances.

Each named executive officer’s employment agreement
specifies that any compensation resulting from
subsequent employment will not be offset against
amounts described above.

The following table provides a quantification of benefits
(as calculated in the following paragraph) each of the
named executive officers would have received if their
employment had been terminated at the end of fiscal
2019 (under their employment agreements as in effect
at that time) by the Company pursuant to its termination
right or by the executive with good reason.

The “option valuation” amount is (a) the difference
between the $129.96 closing market price of shares of
the Company’s common stock on September 27, 2019
and the weighted average exercise price of options with
an exercise price less than the market price times



(b) the number of options with inthe-money exercise
prices that would become exercisable despite the
termination. The “restricted stock unit valuation” amount
is the $129.96 closing market price on September 27,
2019 times the target number of units that could vest.
However, as described above, options do not become
immediately exercisable and restricted stock units do not
immediately vest (and would eventually vest only to the
extent applicable performance conditions are met)
absent a change in control. The actual value realized
from the exercise of the options and the vesting of
restricted stock units may therefore be more or less than
the amount shown below depending on changes in the
market price of the Company’s common stock and the
satisfaction of applicable performance tests.

Restricted
Cash Option Stock Unit
Payment’ Valuation Valuation

Robert A. Iger

No change in control $28,557,692 $15,823,556 $179,697,076

Change in control 28,657,692 15,823,556 179,697,076

Alan N. Braverman

No change in control 10,311,154 2,908,842 7,832,643

Change in control 10,311,154 2,908,842 7,832,643
Christine M. McCarthy

No change in control 9,690,769 3,172,000 8,551,905

Change in control 9,690,769 3,172,000 8,551,905
M. Jayne Parker

No change in control 4,537,477 2,099,951 5,688,065

Change in control 4,537,477 2,099,951 5,688,065
Zenia B. Mucha

No change in control 5,266,483 1,634,391 4,344,680

Change in control 5,266,483 1,634,391 4,344,680

' This amount is equal to the bonus awarded to the named executive
officers with respect to fiscal 2019 and set forth in the “Non-Equity
Incentive Plan Compensation” column of the Summary Compensation
Table, plus the lump sum payments based on salary through the end of
the employment term as described above.

Termination for Cause

Each named executive officer’'s employment agreement
provides that, if his or her employment is terminated by
the Company for cause, the named executive officer 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; (i) gross neglect,
willful malfeasance or willful gross misconduct in
connection with his employment which has had a

Executive Compensation .

material adverse effect on the business of the Company,
unless he reasonably believed in good faith that such
act or non-act was in, or not opposed fo, 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 fo non-competition during
the term of employment and protection of the
Company's confidential information.

“Termination for Cause’’ is defined in Mr. Braverman's,
Ms. McCarthy’s, Ms. Parker’s and Ms. Mucha's
employment agreements 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 (including continued vesting of
restricted stock units and vesting and exercisability of
options awarded more than one year prior to retirement
if they are over 60 years of age with over 10 years of
service) if the named executive officer’'s 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.

Following the termination of Mr. Iger’s employment at
the expiration date, to enable the Company to have
access to Mr. Iger’s unique skills, knowledge and
experience with regard to the media and entertainment
business, Mr. Iger would serve as a consultant to the
Company for a period of five years. In this capacity,
Mr. Iger would provide assistance, up to certain
specified monthly and annual maximum time
commitments, on such matters as his successor as Chief
Executive Officer may request from time to time. In
consideration of his consulting services, Mr. Iger will
receive a quarterly fee of $500,000 for each of the
quarters of this five-year period. For the five years

Continues on next page »
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following termination of employment, the Company
would also provide Mr. Iger with the same security
services (other than the personal use of a Company
provided or leased aircraff) as it has made available to
him as Chief Executive Officer.

If Mr. Iger’s employment terminates prior to the
expiration date other than due to his voluntary
resignation or a termination by the Company for cause,
the Company will be obligated to provide him the
compensation described above, and Mr. Iger’s
consulting obligations to the Company will commence at
the date of such termination.

Mr. Braverman, Ms. McCarthy, Ms. Parker and

Ms. Mucha’s employment agreements each provide that
the Chief Executive Officer will recommend to the
Compensation Committee an annual cash bonus for the
fiscal year in which their respective employment
agreements end based on the executive's contributions
during that fiscal year.

As in the case of a termination under the Company’s
termination right other than for cause or the executive’s
right to ferminate for good reason, vested options and
restricted stock units will remain exercisable for

18 months for executives eligible to receive retirement
benefits, and options and restricted stock units
outstanding for at least one year will continue to vest,
and options will remain exercisable, for up to three or
five years (depending on the original grant date) if the
named executive officer was age 60 or greater and had
at least ten years of service at the date of retirement. In
addition, if Mr. Iger retires at December 31, 2021 all
options and restricted stock units awarded to him after
June 30, 2016 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.

Pay Ratio

In accordance with SEC rules, we are providing the
ratio of the annual total compensation of our Chairman
and Chief Executive Officer to the annual total

compensation of the Company’s median employee. The
ratio is a reasonable estimate calculated in a manner
consistent with SEC rules and the methodology
described below.

Per SEC rules, the Company is permitted to use the
same median employee as was used in fiscal 2018.
Given the acquisition of TFCF, we conducted an analysis
and confirmed last year’s median employee remained
appropriate for fiscal 2019. Increases at the median
were due to investments the Company made in our
employees in fiscal 2019, which included broad-based
salary increases and enhancements in employee
benefits.

Our methodology to determine the median employee is
consistent with last year. We reviewed the annual base
salary of the global workforce as of the last business
day of the fiscal year, September 27, 2019. Due to
population size, we identified a band of employees with
a base salary that approximates the median base salary
for the Company. The median base salary reflects a
workforce with large populations of seasonal, parttime
and international employees working in multiple, distinct
operating segments. We calculated the median
employee’s total annual compensation for fiscal 2019
(which consisted of base salary, overtime pay, bonus
and the Company’s contribution to health insurance
premiums) and ensured the median employee’s
compensation did not contain distortive compensation
features (e.g., abnormal amounts of overtime, special
premium pay or commissions/tips, etc.).

The median Disney employee works in a fulltime hourly
role in Parks and has been with the Company for over
five years. For fiscal 2019, the median employee's total
annual compensation increased to $52,184, largely
due to the broad-based salary increase the Company
provided in fiscal 2019. Mr. Iger’s total annual
compensation, including the Company’s contribution to
health insurance premiums (which is not included in the
Summary Compensation Table in this proxy statement),
was $47,525,560, and the ratio of these amounts was
911:1.









ltems to Be

Voted On

Election of Directors

The current term of office of all of the Company’s
Directors expires at the 2020 Annual Meeting. The
Board proposes that the following directors be elected
for a term of one year and until their successors are duly
elected and qualified. Each of the nominees has
consented to serve if elected. If any of them becomes
unavailable to serve as a Director before the 2020
Annual Meeting, the Board may designate a substitute
nominee. In that case, the persons named as proxies
will vote for the substitute nominee designated by the
Board.

Directors are elected by a majority of votes cast unless
the election is contested, in which case Directors are
elected by a plurality of votes cast. A majority of votes
cast means that the number of shares voted ““for”” a
Director exceeds the number of votes cast “against”” the
Director; abstentions are not counted either “for”” or
"“against”. If an incumbent Director in an uncontested
election does not receive a majority of votes cast for his
or her election, the Director is required to submit a letter
of resignation to the Board of Directors for consideration

by the Governance and Nominating Committee. The
Governance and Nominating Committee is required to
promptly assess the appropriateness of such nominee
continuing to serve as a Director and recommend to the
Board the action to be taken with respect to the
tendered resignation. The Board is required to determine
whether to accept or reject the resignation, or what
other action should be taken, within 90 days of the date
of the certification of election results. Brokers holding
shares beneficially owned by their clients do not have
the ability to cast votes with respect to the election of
Directors unless they have received instructions from the
beneficial owner of the shares. It is therefore important
that you provide instructions to your broker if your
shares are held by a broker so that your vote with
respect to Directors is counted.

The Board recommends a vote ““FOR’’ each of
the persons nominated by the Board.

SUSAN E. ARNOLD
OPERATING EXECUTIVE,
THE CARLYLE GROUP

company board experience. At Procter & Gamble,
Ms. Arnold was a senior executive responsible for

2013- @ Operating executive
FRESENT | THE CARLYLE GROUP
(an equity investment firm)

2007- @ President —

Ms. Arnold, 65, contributes to the mix of 2009 | Global Business Units
experience and qualifications the Board seeks to P T SRS
maintain primarily through her experience as an 2006 @ Vice Chair of Beauty and
executive of Procter & Gamble and her other public Health
PROCTER & GAMBLE

2004- @ Vice Chair of Beauty

2007-PRESENT, The Walt Disney
Company Board of Directors

2013-2017, NBTY, Inc. Board of
Directors

2008-2016, McDonald’s
Corporation Board of Directors

major consumer brands in a large, complex
retailing and global brand management company.
As a result of this experience, Ms. Arnold brings to
our Board in-depth knowledge of brand
management and marketing, environmental
sustainability, product development, international
consumer markets, finance and executive
management, including executive compensation
and management leadership.

2006

2002-
2004

PROCTER & GAMBLE

President, Global Personal
Beauty Care and Global
Feminine Care

PROCTER & GAMBLE

Continues on next page P
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2017-PRESENT, The Walt Disney

Company Board of Directors

2014-PRESENT, General Motors

Board of Directors

2011-2017, General Dynamics

Corporation Board of Directors

MARY T. BARRA

CHAIRMAN AND CHIEF EXECUTIVE
OFFICER, GENERAL MOTORS
COMPANY

Ms. Barra, 58, confributes to the mix of experience
and qualifications the Board seeks to maintain
primarily through her experience as a leader of the
General Motors Company and her other public
company board experience. In her roles at General
Motors, Ms. Barra has been responsible for
overseeing and managing executive teams and a
sizeable worldwide work force, with an emphasis
on development and marketing of technology
based consumer facing products and on human
resources. As a result of this experience, Ms. Barra
brings to our Board an understanding of worldwide
consumer markets, changing technology and the
challenges and risks facing large public companies
with complex global operations.

2016- ¢

PRESENT

2014- ©
2016

2013-
2014 T

2011- @
2013

2009- @
2011

2008- ®
2009

Chairman and
Chief Executive Officer
GENERAL MOTORS COMPANY

Chief Executive Officer
GENERAL MOTORS COMPANY

Executive Vice President,
Global Product
Development, Purchasing
and Supply Chain
GENERAL MOTORS COMPANY

Senior Vice President,
Global Product
Development

GENERAL MOTORS COMPANY

Vice President, Global
Human Resources
GENERAL MOTORS COMPANY

Vice President, Global
Manufacturing Engineering

GENERAL MOTORS CORPORATION

2018-PRESENT, The Walt Disney

Company Board of Directors

2001-PRESENT, Oracle

Corporation Board of Directors

2008-2015, HSBC Holdings
Board of Directors

SAFRA A. CATZ
CHIEF EXECUTIVE OFFICER, ORACILE
CORPORATION

Ms. Catz, 58, contfributes to the mix of experience
and qualifications the Board seeks to maintain
primarily through her experience as both a chief
executive and chief financial officer of Oracle. At
Oracle, Ms. Catz has been responsible for
leadership of a complex, global technology
company, with an emphasis on acquisition strategy
and integration of acquired companies, and also
led Oracle’s financial function, which has a
complexity and breadth comparable to that of the
Company. As a result of this experience, Ms. Catz
brings to our Board valuable insights regarding the
management of a complex, global organization
with particular insights in acquisitions, experience
in a wide range of financial and accounting
matters, and an understanding of the rapidly
changing technological landscape that affects our
businesses including the protection of electronically
stored data.

2014- @

PRESENT

2011- ¢
2014

2008- @
2011

2005- ¢
2008

2004- @
2005

1999- @
2004

Chief Executive Officer
ORACLE CORPORATION

President and
Chief Financial Officer
ORACLE CORPORATION

President
ORACLE CORPORATION

President and
Chief Financial Officer
ORACLE CORPORATION

President
ORACLE CORPORATION

Various positions
ORACLE CORPORATION



ltems to Be Voted On .

FRANCIS A. DESOUZA
PRESIDENT AND CHIEF EXECUTIVE
OFFICER, ILLUMINA, INC.

2016- @

PRESENT

President and Chief
Executive Officer

ILLUMINA, INC.

(a biotechnology company)

Mr. deSouza, 49, contributes to the mix of 2013- @ President
3 ok 2016 ILLUMINA, INC.
experience and qualifications the Board seeks to
maintain primarily through his experience as Chief 2011 ¢ President, Products and
Executive Officer of Illumina, his prior experience at 2013 | Services
Symantec and other technology companies. At SYW“;;EC CORPORATION
lllumina, Symantec, and the other companies where (a cybersecurity company)
2018-PRESENT, The Wait Disney N€ has worked, Mr. deSouza has overseen growth  5009. ¢ Senior Vice President,
Company Board of Directors and maturation of technology businesses and 2011 | Enterprise Security Group
gained in depth experience in the management of SYMANTEC CORPORATION
e e technology oriented businesses, includin
Boanliar:Dimean b gy busi e rost] ff?f Prior @ Founder of various
cybersecurity businesses. As a result of this technology businesses
2014-2016, Cltrix Systems, Inc.  experjence, Mr. deSouza brings to our Board an
Board of Directors : : 8
understanding of the risks and opportunities
involved in the development of diverse and
changing businesses and extensive insight info
technological developments that affect our business,
including cybersecurity matters.
MICHAEL B.G. FROMAN T P B i
VICE CHAIRMAN AND PRESIDENT, Fresidant; SIniegic Crost
STRATEGIC GROWTH,
MASTERCARD INCORPORATED 2013- | United States Trade
2017 @ Representative
Mr. Froman, 57, contributes to the mix of P A O A I THE
experience and qualifications the Board seeks to
maintain primarily through his experience in 2009- | Assistant to the President
international affairs in both the public and private 2013 @ and Deputy National Security
sector, his background in finance, and his é\g\é::r:]:grggﬁr;atwnal
2018-PRESENT, The Walt Disney  ©€XPerience in managing large and complex global EXECUTIVE OFFICE OF THE
Company Board of Directors businesses. As a result, he brings to our board PRESIDENT
SRR s extensive knowledge of the international markets in _— o i
i ; : S S : - arious positions
Fellow of the Council on Foreign ~ Which we parhapcte,.fclctors affecting international 700 (inclu dingoghief S i
Relations trade, finance, executive management, and @ Officer of Citilnsurance and

balancing risks and opportunities in a dynamic
marketplace, all of which support our strategic
focus on innovation in changing markets and
global growth.

The Walt Disney Company Notice of 2020 Annual Meeting and Proxy Statement

Chief Operating Officer of
alternative investments
business)
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2000-PRESENT, The Walt Disney

Company Board of Directors

2011-2019, Apple Inc. Board of

Directors

ROBERT A. IGER

CHAIRMAN AND CHIEF EXECUTIVE
OFFICER, THE WALT DISNEY
COMPANY

M:r. Iger, 68, 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 40 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. The Company
has agreed in Mr. Iger’s employment agreement to
nominate him for reelection 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.

2012- @

PRESENT

2005- @
2012

2000- @
2005

1999- @
2000

1999- @
2000

1994- @
1999

1993- @
1994

1974- @
1993

Chairman and Chief
Executive Officer
THE WALT DISNEY COMPANY

President and Chief
Executive Officer
THE WALT DISNEY COMPANY

President and Chief
Operating Officer
THE WALT DISNEY COMPANY

President
WALT DISNEY INTERNATIONAL

Chairman
ABC GROUP

President and Chief
Operating Officer
ABC, INC.

President

ABC NETWORK TELEVISION
GROUP

Various positions
ABC, INC.
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2015-PRESENT, The Walt Disney
Company Board of Directors

2019-PRESENT, Lead
Independent Director, The
Coca-Cola Company

2008-PRESENT, The Coca-Cola
Company Board of Directors

2001-2016, Avon Products, Inc.
Board of Directors

2007-2015, Trustee of the
National Geographic Society

2003-2006, The Coca-Cola
Company Board of Directors

Member, Council on Foreign
Relations

Founder, Institute for the
Fiduclary Standard

MARIA ELENA LAGOMASINO
CHIEF EXECUTIVE OFFICER AND MANAGING
PARTNER,

WE FAMILY OFFICES

Ms. Lagomasino, 70, contfributes to the mix of
experience and qualifications the Board seeks to
maintain primarily through her experience in
leading a variety of firms in the wealth
management industry and her experience on other
public company boards. In leading firms in the
wealth management industry, she has gained a
deep understanding of finance, investment and
capital markets and experience in leading complex
organizations and in evaluating the strategies of
businesses in a variety of industries with varying
size and complexity. Her experience at JP Morgan
Private Bank included management of that firm'’s
international operations and this experience
contributes an understanding of conducting
business internationally, particularly in Latin
America. Through her service on other public
company boards, she brings to our Board extensive
experience with and a keen understanding of
global brands as well as her ability to use her
experience in providing insight and guidance in
overseeing executive management, including
executive compensation.

2013-

PRESENT

2005-
2012

2001-
2005

1983-
2001

@ Chief Executive Officer and

Managing Partner

WE FAMILY OFFICES

(an office serving high net
worth families)

Chief Executive Officer

GENSPRING FAMILY OFFICES,
LLC, an affiliate of SUNTRUST BANKS, INC.

Chairman and Chief
Executive Officer

JPMORGAN PRIVATE BANK, a division of
JPMORGAN CHASE & CO.

Various positions,

most recently

Managing Director, Global
Private Banking Group
THE CHASE MANHATTAN BANK

2016-PRESENT, The Walt Disney
Company Board of Directors

2006-PRESENT, NIKE, Inc.
Board of Directors

MARK G. PARKER
EXECUTIVE CHAIRMAN,
NIKE, INC.

Mr. Parker, 64, contributes to the mix of experience
and qualifications the Board seeks to maintain
through his experience in various positions at NIKE.
Through this experience he has gained substantial
insights in designing, producing and marketing
consumer products and in managing major
consumer brands sold throughout the world. At
NIKE, Mr. Parker has also managed a complex,
global organization and brings to the Board his
knowledge and skills in financial and executive
management, executive compensation and
management leadership.

2020-

PRESENT

2016-
2020

2006~
2020

1979-
2006

Executive Chairman
NIKE, INC.

Chairman
NIKE, INC.

President and Chief
Executive Officer
NIKE, INC.

Various positions,

(product research, design
and development, marketing
and brand management)
NIKE, INC.

Continues on next page P
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2019-PRESENT, The Walt Disney

Company Board of Directors

2007-2018, Target Corporation
Board of Directors

DERICA W. RICE
EXECUTIVE VICE PRESIDENT, CVS HEALTH
PRESIDENT, CVS CAREMARK

Mr. Rice, 54, contributes to the mix of experience
and qualifications the Board seeks to maintain
through his experience in various positions at CVS
Health and Eli Lilly and his other public company
board experience. Mr. Rice leads the pharmacy
benefits management business of CVS Health and
had extensive experience in the financial function
at Eli Lilly, including serving as Eli Lilly’s chief
financial officer. As such, he brings practical
knowledge of executive management of complex,
worldwide businesses, and extensive experience in
a wide range of financial and accounting matters
including management of worldwide financial
operations, financial oversight, risk management
and the alignment of financial and strategic
initiatives.

2018- ¢

PRESENT

2018- ¢

PRESENT

2006- @
2017

2006- @
2017

2003- ¢
2006

1990- @
2005

Executive Vice President
CVS HEALTH

President, CVS Caremark
(the pharmacy benefits
management business

of CVS Health)

CVS HEALTH

Executive Vice President of
Global Services
ELI LILLY AND COMPANY

Chief Financial Officer
ELI LILLY AND COMPANY

Vice President and
Controller
ELI LILLY AND COMPANY

Various executive positions
ELI LILLY AND COMPANY
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Ratification of Appointment of Independent Registered Public Accountants

The Audit Committee of the Board has concluded that the
continued retention of PricewaterhouseCoopers LLP is in
the best interests of the Company and its shareholders
and appointed PricewaterhouseCoopers LLP as the
Company’s independent registered public accountants for
the fiscal year ending October 3, 2020. Services
provided to the Company and its subsidiaries by
PricewaterhouseCoopers LLP in fiscal 2019 are described
under “Audit-Related Matters — Auditor Fees and
Services,” above.

PricewaterhouseCoopers LLP has been the Company’s
external auditor continuously since 1938. The Audit
Committee evaluates the independent registered public
accountant’s qualifications, performance, audit plan,
fees and independence each year, and considered these
factors in connection with the determination to appoint
PricewaterhouseCoopers LLP for fiscal 2020. In addition
to assuring the regular rotation of the lead audit partner
every five years as required by SEC rules, one or more
members of the Audit Committee also meets with
candidates for the lead audit partner and the committee
discusses the appointment before rotation occurs.

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
2020.

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.

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 2019 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 this
proposal 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.

Continues on next page »
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Approval of an Amended and Restated 2011 Stock Incentive Plan

The Board of Directors recommends that shareholders
approve the Company’s 2011 Stock Incentive Plan, as
amended and restated (which we refer to as the 2011
Plan). The amendment and restatement of the 2011 Plan
(i) increases the number of shares of The Walt Disney
Company’s common stock (referred to herein as Disney
common stock) authorized for issuance thereunder by
100 million shares, from an aggregate of 79 million
shares to 179 million shares; (i) extends the termination
date of the 2011 Plan from December 1, 2020 to
December 4, 2029; (iii) establishes limits on the
discretion of the Board of Directors in sefting the
compensation for each or all of its members who are
not also employees of the Company or any of its
subsidiaries; (iv) adds an express ability to cancel
awards or clawback certain compensation received
from recently exercised or settled awards in the event of
the recipient’s misconduct; (v) reflects the changes in the
federal tax laws related to the elimination of the
exception from the deduction limit contained in

Section 162(m) previously available for performance
based compensation (except with respect to certain
awards as to which binding written commitments existed
on November 2, 2017); and (vi) reflects other changes
to facilitate and clarify the administration of the 2011
Plan and awards made thereunder.

Purpose of the 2011 Plan

The 2011 Plan governs grants of stock-based awards to
employees and non-employee directors. It is designed to
support the Company’s long-term business objectives in
a manner consistent with our executive compensation
philosophy. The Board believes that extending the term
of the 2011 Plan will allow the Company to continue to
offer its employees long-term, performance-based
compensation through the 2011 Plan and will promote
the following key objectives:

« aligning the interest of employees with those of the
shareholders;

« reinforcing key Company goals and objectives that
help drive shareholder value; and

« aftracting, motivating and retaining experienced
and highly qualified employees who contribute to
the Company’s financial success.

Shares Available Under Plans

If approved by the shareholders, the amended and
restated plan increases the number of shares authorized

for issuance under the 2011 Plan by 100 million shares,
increasing the total number of shares that may be issued
under the 2011 Plan from 79 million to 179 million
shares.

As of January 7, 2020, 30.9 million shares remain
available for issuance of future awards under the 2011
Plan. In addition, 27.7 million shares remain available
for future awards pursuant to the Twenty-First Century
Fox, Inc. 2013 Long-Term Incentive Plan (which we refer
to as the 21 Century Plan) and 0.4 million shares
remain available for future awards pursuant to the Walt
Disney Company/Pixar 2004 Equity Incentive Plan
(which we refer to as the Disney/Pixar Plan). The

21¢ Century Plan was assumed by the Company in
connection with merger by which the Company
acquired the entertainment assets of Twenty-First Century
Fox, Inc. in order to convert the outstanding awards
under the 21¢ Century Plan to awards in respect of
Disney common stock and to allow future grants to be
made under the 215 Century Plan to employees of the
entities acquired in that transaction. The shares that are
available for issuance under the 2011 Plan and shares
that are available for issuance under the 21¢' Century
Plan and Disney/Pixar Plan may increase to the extent
outstanding awards are cancelled due to forfeiture of
awards or expiration of awards without exercise. The
Company maintains other plans under which there are
outstanding awards, but no future awards may be made
from those plans.

The following table sets forth the number of shares
authorized for future issuance (including shares
authorized for issuance pursuant to restricted stock,
restricted stock unit and stock awards) as of January 7,
2020, along with the equity dilution represented by the
shares available for future awards as a percentage of
the common shares outstanding.

SHARE AUTHORIZATION (shares in millions)
Equity Dilution:
Percent of

Total Basic
Shares Common Shares

Available Outstanding

Shares authorized for future awards
as of January 7, 2020' 59 3.27%

Requested increase to shares
available in the 2011 Plan 100 5.54%

Shares authorized for future awards
after approval of the 2011 Plan’ 159 8.81%

" Includes shares authorized under the 2011 Plan, the 21t Century Plan
and The Walt Disney Company/Pixar 2004 Equity Incentive Plan.



On January 7, 2020, the equity overhang, or the
percentage of outstanding shares (plus shares that could
be issued pursuant to plans) represented by all stock
incentives granted and those available for future grant
under all plans, was 10.98%. Equity overhang was
calculated as all shares issuable upon exercise of
outstanding options and vesting of outstanding restricted
stock units plus shares available for future grant divided
by (a) basic common shares outstanding + (b) shares in
the numerator.

The Company believes its overhang level is reasonable
and will continue to be so after approval of the 2011
Plan.

The following table sets forth information regarding
awards granted and earned, the run rate for each of the
last three fiscal years and the average run rate over the
last three years.

RUN RATE (shares in millions)

Fiscal Fiscal Fiscal 3-year
2017 2018 2019  Average

Stock options granted 4.8 4.1 41 4.3

Service-based restricted
stock units granted 3.6 3.8 3.5 3.6

Actual performance-based
restricted stock units
earned 0.2 1.1 0.2 0.5

Basic common shares
outstanding at fiscal

year end 1,516.9

0.57%

1,488.1
0.60%

1,801.6
0.43%

1,602.2
0.53%

Run rate'

" Run rate was calculated as (a) all option awards and non-performance
restricted stock units granted in a fiscal year + (b) actual performance-
based restricted stock units vested in a fiscal year, divided by the number
of basic common shares outstanding at the end of that fiscal year.

The Company continues to manage its run rate of
awards granted over time to levels it believes are
reasonable in light of changes in its business and
number of outstanding shares while ensuring that our
overall executive compensation program is competitive,
relevant and motivational.

On January 7, 2020, the closing price of Disney
common stock traded on the New York Stock Exchange

was $145.70 per share.

Overview of Amended and Restated 2011 Plan

Set forth below is a description of the 2011 Plan, as
amended and restated.

ltems to Be Voted On .

All employees of the Company and its affiliates will be
eligible to receive awards under the 2011 Plan, but
awards under the existing plans in fiscal 2019 were
generally limited to approximately 9,300 employees of

the Company and its aoffiliates and non-employee
Directors of The Walt Disney Company (of whom there
are currently 8). The relative weight of equity
compensation in the total compensation package
generally increases in relation to a participant’s role in
influencing shareholder value.

The 2011 Plan is an “omnibus” stock plan that provides
for a variety of equity award vehicles to maintain
flexibility. The 2011 Plan permits the grant of stock
options, stock appreciation rights, restricted and
unrestricted stock awards and stock units. As described
more fully in Compensation Discussion and Analysis,
participants currently are generally granted a mix of
stock options and restricted stock units. Restricted stock
units granted in fiscal 2019 that do not have
performance conditions (other than any test added to
assure deductibility under Section 162(m) of those award
eligible to continue to qualify for the performance-based
exception to Section 162(m)’s limitation on deductibility)
generally vest 25% on each of the first four anniversaries
of grant. Restricted stock units granted in fiscal 2019 that
have performance conditions (in addition to the above
referenced test to assure deductibility under

Section 162(m), where applicable) vest on the third
anniversary of the grant. Except for restricted stock units
issued as a part of an executive’s bonus, a portion of
restricted stock units awarded to senior executives
include performance requirements for vesting.

The 2011 Plan does not permit any modification of
options or stock appreciation rights that would be treated
as a “repricing’’ (under applicable rules, regulations or
New York Stock Exchange listing requirements) without
the approval of shareholders, nor the granting of
discounted options or stock options with reload features.
The 2011 Plan counts stock appreciation rights as one
share for every stock-seftled exercise, regardless of the
actual number of shares used to seftle the stock
appreciation right upon exercise. The 2011 Plan does
not contain an “evergreen’’ provision to automatically
increase the number of shares available for future
issuance.
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Summary of the 2011 Plan

The following is a summary of the material terms of the
2011 Plan.

Plan Administration

The selection of employee participants in the 2011 Plan,
the level of participation of each participant and the
terms and conditions of all awards are determined by
the Compensation Committee. It is intended that each
member of the Compensation Committee will be an
"independent director’” for purposes of the Company’s
Corporate Governance Guidelines, the Compensation
Committee’s charter and the New York Stock Exchange
listing requirements; a “‘non-employee Director’” within
the meaning of Rule 16b-3 under the Securities Exchange
Act of 1934, as amended, and an “outside director’’
within the meaning of Section 162(m) of the Internal
Revenue Code. Currently, the Compensation Committee
is comprised of three directors meeting these
independence criteria. The Compensation Committee has
the discretionary authority to interpret the 2011 Plan, to
prescribe, amend and rescind rules and regulations
relating to the 2011 Plan, and to make all other
determinations necessary or advisable for the
administration of the 2011 Plan. The Committee may
delegate authority to administer the 2011 Plan as it
deems appropriate, subject to the express limitations set
forth in the 2011 Plan. In the case of awards under the
2011 Plan to non-employee Directors, the powers of the
Compensation Committee will be exercised by the full
Board.

Limits on Plan Awards

The Board has reserved a maximum of 179 million
shares for issuance pursuant to stock options, stock
appreciation rights, restricted and unrestricted stock
awards and stock unit awards under the 2011 Plan.
Each share subject to a stock option or stock
appreciation award reduces the number of shares
available for issuance under the 2011 Plan by one
share, and each share subject to an award of restricted
or unrestricted stock, or stock unit awards reduces the
number of shares available for issuance by two shares.
A maximum of 4,000,000 shares may be granted under
the 2011 Plan to an individual pursuant to stock options
and stock appreciation rights awarded during any
calendar year. For restricted stock, restricted stock units
and stock awards, a maximum of 2,000,000 shares
may be granted under the 2011 Plan to an individual
during any calendar year. These limitations on grants to
an individual will be applied in aggregate to all awards
granted under any equity-based compensation plan of
the Company.

Shares delivered under the 2011 Plan will be authorized
but unissued shares of Disney common stock, treasury
shares or shares purchased in the open market or
otherwise. To the extent that any award payable in
shares granted under the 2011 Plan or a predecessor
plan is forfeited, cancelled, returned for failure to satisfy
vesting requirements or upon the occurrence of other
forfeiture events, or otherwise terminates without payment
being made in shares, the shares covered thereby will no
longer be charged against the maximum share limitation
and will be available for new awards under the 2011
Plan, and will return at the same ratio as the ratio at
which they were granted under the terms of the
applicable plan. Notwithstanding the foregoing, upon
exercise of a stock-settled stock appreciation right, the
number of shares subject to the award being exercised
shall be counted against the maximum aggregate
number of shares of common stock that may be issued
under the plan as provided above, on the basis of one
share for every share subject thereto, regardless of the
actual number of shares used to seftle the stock
appreciation right upon exercise. Any awards settled in
cash will not be counted against the maximum share
reserve under the 2011 Plan. Any shares exchanged by
a participant or withheld from a participant as full or
partial payment to the Company of the exercise price or
the tax withholding upon exercise or payment of an
award will not be returned to the number of shares
available for issuance under the 2011 Plan.

As part of the amendment and restatement of the 2011
Plan, the Company has established a limit on the
compensation that may be payable to any member of
the Board of Directors who is also not an employee of
the Company or any of its subsidiaries (a
“Non-Employee Director”). Pursuant to this limit, the sum
of (1) the grant date fair value of awards made under
the 2011 Plan and payable in shares, (2) the maximum
cash value of any other award granted under the 2011
Plan as compensation for services as a Non-Employee
Director (as determined at the date of grant), and

(3) any other cash compensation paid to the
Non-Employee Director for services as a member of the
Board or any of its committees (including any annual
retainer, meeting or similar fees), awarded to a
Non-Employee Director during any fiscal year may not
exceed $800,000. This dollar limit will be adjusted
annually as of the first business day in each such year
commencing after fiscal year 2020 to reflect the average
increase, if any, in the Consumer Price Index for All
Urban Consumers for the prior 12 month period, as
reported for by the Bureau of Labor Statistics (or any
successor organization thereto). For purposes of applying
this limitation, compensation shall be counted against the
limit for the fiscal year in which it was granted, and not
when paid, earned or distributed.



Eligibility and Participation

All of the approximately 150,000 fulltime employees of
the Company and its aoffiliates, as well as the Company’s
non-employee Directors, are eligible to participate in the
2011 Plan. Approximately 9,300 employees (including
five executive officers of Disney) and non-employee
Directors receive longterm incentive awards in a given
year, although this may vary from year to year. From
time fo time, the Compensation Committee (or as to
non-employee Directors, the Board) will determine who
will be granted awards, the number of shares subject to
such grants and all other terms of awards.

As described in “Corporate Governance and Board
Matters — Director Compensation”, each Non-Employee
Director is awarded stock units as a portion of the
annual compensation payable for services as a member
of the Board.

Types of Plan Awards

As described in the Compensation Discussion and
Analysis, the Company’s current equity compensation
awards to employees generally consist of stock options
and restricted stock units. However, to provide the
flexibility to address different circumstances or changing
competitive practices that may call for the use of different
awards, the 2011 Plan authorizes the Compensation
Committee to grant a variety of other equity instruments.
The types of securities that may be issued under the
2011 Plan are described below.

Stock Options. Stock options granted under the 2011
Plan may be either non-qualified stock options or
incentive stock options qualifying under Section 422 of
the Internal Revenue Code. The price of any stock option
granted may not be less than the fair market value of the
Disney common stock on the date the option is granted.
The option price is payable in cash, shares of Disney
common stock, through a broker-assisted cashless
exercise or as otherwise permitted by the Compensation
Committee. The 2011 Plan allows the Committee to
determine fair market value from several generally
accepted alternative methods of establishing such value.

The Compensation Committee determines the terms of
each stock option grant at the time of the grant. The
exercise term may not exceed ten years. The Committee
specifies at the time each option is granted the time or
times at which, and in what proportions, an option
becomes vested and exercisable. Vesting may be based
on the continued service of the participant for specified
time periods or on the attainment of specified business or
stock price performance goals established by the
Committee or both. The Committee may accelerate the
vesting of options at any time and, unless otherwise

ltems to Be Voted On .

provided in the award agreement, vesting accelerates if
the participant dies or the participant’s employment
terminates due to disability while employed by the
Company or any of its affiliates.

In general, except for termination for cause as described
in the 2011 Plan, a stock option expires on the earlier of
the scheduled expiration date and (i) 12 months after
termination of service, if service ceases due to disability;
(i) 18 months after termination, if service ceases when
the participant is eligible to elect immediate
commencement of retirement benefits under a pension
plan to which the Company has made contributions; or
(iii) if the participant died while employed by the
Company or any of its affiliates; or (iv) three months after
termination, if service ceases under any other
circumstances. The Compensation Committee may
provide for extension of the expiration of options in
individual option agreements and has done so pursuant
to employment agreements of certain officers as
described under Payments and Rights on Termination,
above.

Stock Appreciation Rights. A stock appreciation right
(@ “SAR") entitles the participant, upon settlement, to
receive a payment based on the excess of the fair market
value of a share of Disney common stock on the date of
settlement over the base price of the right, multiplied by
the applicable number of shares of Disney common
stock. SARs may be granted on a stand-alone basis or in
tandem with a related stock option. The base price may
not be less than the fair market value of a share of
Disney common stock on the date of grant. The
Compensation Committee will determine the vesting
requirements and the payment and other terms of a SAR,
including the effect of termination of service of a
participant. Vesting may be based on the continued
service of the participant for specified time periods or on
the attainment of specified business performance goals
established by the Committee or both. The Committee
may accelerate the vesting of SARs at any time.
Generally, any SAR, if granted, would terminate after the
ten-year period from the date of the grant. SARs may be
payable in cash or in shares of Disney common stock or
in a combination of both as determined by the
Committee.

Restricted Stock. A restricted stock award represents
shares of Disney common stock that are issued subject to
restrictions on transfer and vesting requirements as
determined by the Compensation Committee. Vesting
requirements may be based on the continued service of
the participant for specified time periods or on the
attainment of specified business performance goals
established by the Committee or both. Subject to the
transfer restrictions and vesting requirements of the
award, the participant will have the same rights as one
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of Disney’s shareholders, including all voting and
dividend rights, during the restriction period, unless the
Committee determines otherwise at the time of the grant.

Stock Units. An award of stock units provides the
participant the right to receive a payment based on the
value of a share of Disney common stock. Stock units
may be subject to such vesting requirements, restrictions
and conditions to payment as the Compensation
Committee determines are appropriate. Vesting
requirements may be based on the continued service of
the participant for a specified time period or on the
attainment of specified business performance goals
established by the Committee or both as determined by
the Committee. A stock unit award may also be granted
on a fully vested basis, with a deferred payment date.
Stock unit awards are payable in cash or in shares of
Disney common stock or in a combination of both. Stock
units may also be granted together with related dividend
equivalent rights.

Stock Awards. A stock award represents shares of
Disney common stock that are issued free of restrictions
on transfer and free of forfeiture conditions and as to
which the participant is entitled to all the rights of a
shareholder. A stock award may be granted for past
services, in lieu of bonus or other cash compensation, as
Director’s compensation or for any other valid purpose
as determined by the Compensation Committee.

Section 162(m). As originally adopted, the 2011 Plan
was designed to allow awards to certain of the
Company’s executive officers to qualify for the
performance-based exception to the deduction limit
imposed under Section 162(m). That exception was
repealed prospectively for taxable years beginning after
2017, except to the extent that the compensation
payable in any such subsequent year was payable in
accordance with the terms of a binding written
commitment in effect on November 2, 2017. As
amended and restated, the 2011 Plan retains the
provisions necessary fo enable awards that may continue
to qualify for this exception because they were
outstanding at November 2, 2017 or were or are issued
thereafter pursuant to the terms of a binding written
commitment fo satisfy the applicable requirements to

allow for deductibility.

Effect of Change in Control

Awards under the 2011 Plan are generally subject to
special provisions upon the occurrence of a “change in
control’” (as defined in the 2011 Plan) transaction with
respect to the Company. Under the 2011 Plan, if within
twelve months of a change in control there occurs a
"triggering event’’ (as defined in the 2011 Plan) with
respect to the employment of the participant, any

outstanding stock options, SARs or other equity awards
under the 2011 Plan will generally become fully vested
and exercisable, and, in certain cases, paid to the
participant. A triggering event is defined generally to
include a termination of employment by the Company
other than for cause or a termination of employment by
the participant following a reduction in position, pay or
other constructive termination event. Payments under
awards that become subject to the excess parachute
payment rules under Section 280G of the Internal
Revenue Code may be reduced under certain
circumstances.

Clawback Provisions

The Compensation Committee may provide that a
participant’s rights under an award will be subject to
reduction, cancellation, forfeiture or recoupment,
including pursuant to the terms and conditions of any
claw back or recoupment policy that the Company may
have in effect at any time and from time fo time, upon
the occurrence of specified events, including violation of
material Company policies, breach of noncompetition,
confidentiality or other restrictive covenants. The
Compensation Committee may also cancel any
outstanding award (or any portion thereof), or require
reimbursement of all or any portion of any amount that
had been paid under any Award within the prior

12 month period if (i) the Committee determines that the
participant has engaged in fraud or intentional
misconduct that caused the Company’s restatement of
any of its financial statements or (ii) the Company has
incurred, or could reasonably be expected to incur,
reputational harm or financial harm, in either case,
related to or arising directly or indirectly from the
recipient material misconduct, gross negligence, material
misfeasance, or material nonfeasance. For this purpose,
(A) “reputational harm” means any significant damage
to, or significant impairment of, (i) the Company’s
reputation among customers of the Company or its
affiliates or other third parties with whom the Company
and its affiliates conduct business or {ii) the perception of
the quality of the products offered by the Company and
its affiliates, and (B) “financial harm’ means that the
Company or any affiliate incurs or could reasonably be
expected to incur any significant monetary loss or
expense.

Limited Transferability

All options, stock appreciation rights, restricted stock and
restricted stock units granted under the 2011 Plan are
nontransferable except upon death, either by the
participant’s will or the laws of descent and distribution
or through a beneficiary designation, or in the case of
nonqualified options, during the participant’s lifetime to



immediate family members of the participant as may be
approved by the Compensation Committee.

Adjustments for Corporate Changes

In the event of stock splits, stock dividends,
recapitalizations, reclassifications, mergers, spin-offs or
other changes affecting the Company or shares of
Disney common stock, equitable adjustments shall be
made to the number of shares of Disney common stock
available for grant, as well as to other maximum
limitations under the 2011 Plan, and the number and
kind of shares of Disney common stock or other rights
and prices under outstanding awards and other terms of
outstanding awards affected by such events.

Term, Amendment and Termination

The amendment and restatement extends the termination
date of the 2011 Plan from December 1, 2020 to
December 4, 2029, unless terminated earlier by the
Board of Directors. The Board may at any time and from
time fo time and in any respect amend or modify the
Plan. The Board may seek the approval of any
amendment or modification by the Company’s
shareholders to the extent it deems necessary or
advisable in its sole discretion for purposes of
compliance with Section 162(m) or Section 422 of the
Internal Revenue Code, the listing requirements of the
New York Stock Exchange or other exchange or
securities market or for any other purpose. No
amendment or modification of the 2011 Plan will
adversely affect any outstanding award without the
consent of the participant or the permitted transferee of
the award.

Plan Benefits

Future benefits under the 2011 Plan are not currently
determinable. With respect to fiscal year 2019, stock
options and restricted stock units were granted under the
2011 Plan to the Company’s named executive officers as
set forth in the table captioned Fiscal 2019 Grants of
Plan Based Awards, and options for a total of 568,557
shares and a total of 173,771 restricted stock units,
having an aggregate grant date fair value of

$36.2 million were awarded to the executive officers as
a group. With respect to fiscal year 2019, stock units
and deferred units were granted to non-employee
Directors and had an aggregate grant date fair value of
$2.5 million. Options for a total of 3.5 million shares
and a fotal of 3.3 million restricted stock units, having an
aggregate grant date fair value of $471.1 million, were
awarded to employees other than executive officers with
respect to fiscal year 2019.

ltems to Be Voted On .

U.S. Tax Treatment of Awards

Incentive Stock Options. An incentive stock option
results in no taxable income to the optionee or deduction
to the Company at the time it is granted or exercised.
However, the excess of the fair market value of the
shares acquired over the option price is an item of
adjustment in computing the alternative minimum taxable
income of the optionee. If the optionee holds the stock
received as a result of an exercise of an incentive stock
option for at least two years from the date of the grant
and one year from the date of exercise, then the gain
realized on disposition of the stock is treated as a
long-term capital gain. If the shares are disposed of
during this period (i.e., a “disqualifying disposition”),
then the optionee will include in income, as
compensation for the year of the disposition, an amount
equal to the excess, if any, of the fair market value of the
shares upon exercise of the option over the option price
(or, if less, the excess of the amount realized upon
disposition over the option price). The excess, if any, of
the sale price over the fair market value on the date of
exercise will be a shortterm capital gain. In such case,
the Company will be entitled to a deduction, in the year
of such a disposition, for the amount includible in the
optionee’s income as compensation. The optionee’s basis
in the shares acquired upon exercise of an incentive
stock option is equal to the option price paid, plus any
amount includible in the optionee’s income as a result of
a disqualifying disposition.

Non-Qualified Stock Options. A non-qualified stock
option results in no taxable income to the optionee or
deduction to the Company at the time it is granted. An
optionee exercising such an option will, at that time,
realize taxable compensation in an amount equal to the
difference between the option price and the then market
value of the shares. A deduction for federal income tax
purposes will be allowable to the Company in the year
of exercise in an amount equal to the taxable
compensation recognized by the optionee.

The optionee’s basis in such shares is equal to the sum of
the option price plus the amount includible in the
optionee’s income as compensation upon exercise. Any
gain (or loss) upon subsequent disposition of the shares
will be a long-term or shortterm gain (or loss),
depending upon the holding period of the shares.

If a non-qualified option is exercised by tendering
previously owned shares of the Company’s common
stock in payment of the option price, then, instead of the
treatment described above, the following generally will
apply: a number of new shares equal to the number of
previously owned shares tendered will be considered to
have been received in a tax-free exchange; the
optionee’s basis and holding period for such number of
new shares will be equal to the basis and holding period
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of the previously owned shares exchanged. The optionee
will have compensation income equal to the fair market
value on the date of exercise of the number of new
shares received in excess of such number of exchanged
shares; the optionee’s basis in such excess shares will be
equal to the amount of such compensation income; and
the holding period in such excess shares will begin on
the date of exercise.

Stock Appreciation Rights. Generally, the recipient of
a stand-alone SAR will not recognize taxable income at
the time the stand-alone SAR is granted. If an employee
receives the appreciation inherent in the SARs in cash,
the cash will be taxed as ordinary income to the
employee at the time it is received. If an employee
receives the appreciation inherent in the SARs in stock,
the spread between the then current fair market value of
the stock and the base price will be taxed as ordinary
income to the employee at the time the stock is received.
In general, there will be no federal income tax deduction
allowed to the Company upon the grant or termination
of SARs. However, upon the seflement of an SAR, the
Company will be entitled to a deduction equal to the
amount of ordinary income the recipient is required to
recognize as a result of the settlement.

Other Awards. The current United States federal
income tax consequences of other awards authorized
under the 2011 Plan are generally in accordance with
the following: (i) restricted stock is generally subject to
ordinary income tax at the time the restrictions lapse,
unless the recipient elects to accelerate recognition as of
the date of grant; (i) stock unit awards are generally
subject to ordinary income tax at the time of payment;
and (iii) unrestricted stock awards are generally subject
to ordinary income tax at the time of grant. In each of
the foregoing cases, the Company will generally be
entitled to a corresponding federal income tax deduction
at the same time the participant recognizes ordinary
income.

Section 162(m). Compensation of certain persons who
are "‘covered employees’ of the Company is subject to
the tax deduction limits of Section 162(m) of the Internal
Revenue Code. As a result of changes in the tax laws
effective for taxable years beginning after 2017, with
limited exception, compensation payable to any person
who at any time after any fiscal year beginning after
2016 is or was a “‘named executive officer” of the

Company whose compensation was required to be
disclosed will be nondeductible for federal income tax
purposes to the extent that such compensation exceeds
$1 million in any fiscal year. However, compensation
payable pursuant to any award that would have
qualified as “’performance-based compensation” and
was either in effect on November 2, 2017 or granted
pursuant to a binding written commitment in effect on
November 2, 2017 which, in either case, is not
thereafter materially modified, will continue to be exempt
from Section 162(m), regardless of when paid.

Section 409A. Acceleration of income, additional
taxes, and interest apply to nonqualified deferred
compensation that is not compliant with Section 409A of
the Internal Revenue Code. To be compliant with

Section 409A rules with respect to the timing of elections
to defer compensation, distribution events and funding
must be satisfied. The terms of the 2011 Plan are
intfended to ensure that awards under it will not be
subject to adverse tax consequences applicable to
deferred compensation under Section 409A.

Tax Treatment of Awards to Non-Employee Directors
and to Employees Outside the United States. The
grant and exercise of options and awards under the
2011 Plan to non-employee Directors and to employees
outside the United States may be taxed on a different
basis.

Voting

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 of the amendment
to the 2011 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 Board recommends that shareholders vote
“FOR’’ approval of the Amended and Restated
2011 Stock Incentive Plan.
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Shareholder Proposal

The Company has been notified that a shareholder of
the Company inftends to present a proposal for
consideration at the annual meeting. The shareholders
making this proposal have presented the proposal and
supporting statement set forth below, and we are
presenting the proposal and the supporting statement as
it was submitted to us. While we take issue with certain
of the statements contained in the proposal and the
supporting statement, 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.

Proposal — Lobbying Disclosure

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
proposal. Abstentions will be counted as represented
and entitled to vote and will have the effect of a
negative vote on the proposal. Broker non-votes (as
described under “Information About Voting and the
Meeting — Voting”) will not be considered entitled to
vote on the proposal and will not be counted in
determining the number of shares necessary for
approval of the proposal. The shareholder proposals
will be voted on at the annual meeting only if properly
presented by or on behalf of the proponents.

The Congregation of Sisters of St. Agnes has notified the
Company that it intends to present the following
proposal on behalf of itself, the Congregation of

St. Joseph, Daughters of Charity, the Franciscan Sisters
of Perpetual Adoration, Fresh Pond Capital, Greater
Manchester Pension Fund, Missionary Oblates of Mary
Immaculate, Mercy Investment Services, Inc. and
Walden Asset Management for consideration at the
annual meeting.

Whereas, we believe in full disclosure of our company’s
direct and indirect lobbying activities and expenditures
to assess whether Disney’s lobbying is consistent with
Disney's expressed goals and in the best inferests of
shareholders.

Resolved, the shareholders of The Walt Disney
Company (“Disney”’) request the preparation of a
report, updated annually, disclosing:

1. Company policy and procedures governing
lobbying, both direct and indirect, and
grassroots lobbying communications.

2. Payments by Disney used for (a) direct or
indirect lobbying or (b) grassroots lobbying
communications, in each case including the
amount of the payment and the recipient.

3. Description of management’s decision making
process and the Board’s oversight for making
payments described in sections 2 and 3 above.

For purposes of this proposal, a “grassroots lobbying
communication” is a communication directed to the
general public that (a) refers to specific legislation or
regulation, (b) reflects a view on the legislation or
regulation and (c) encourages the recipient of the
communication to take action with respect to the
legislation or regulation. “Indirect lobbying” is lobbying
engaged in by a trade association or other organization
of which Disney is a member.

Both “direct and indirect lobbying” and “grassroots
lobbying communications” include efforts at the local,
state and federal levels.

The report shall be presented to the Governance and
Nominating Committee and posted on Disney’s website.

Supporting Statement

We encourage transparency in Disney’s use of funds to
lobby. Disney spent $34,055,000 from 2010 through
2018 on federal lobbying. This does not include state
lobbying expenditures, where Disney also lobbies but
disclosure is uneven or absent. For example, Disney
spent $3,259,090 on lobbying in California from 2010
through 2018. And Disney also lobbies abroad,
spending between €400,000 - €499,000 on lobbying
in Europe for 2018.

Disney serves on the board of NCTA — The Internet &
Television Association, which spent $146 million on

lobbying from 2010 - 2018, and belongs to the

Continues on next page »
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Chamber of Commerce (“Paris Pullout Pits Chamber
against Some of Its Biggest Members,” Bloomberg,
June 99, 2017), which has spent over $1.5 billion on
lobbying since 1998. Unlike peer group members
Accenture, Cisco, Intel and Microsoft, Disney does not
disclose memberships in, or payments to, trade
associations, or the amounts used for lobbying. We
believe Disney should reconsider its resistance to
disclosure of its spending on public policy.

We are concerned that Disney’s lack of disclosure
presents reputational risk when it contradicts company
public positions. For example, Disney showed real
leadership supporting the Paris Agreement on climate
change ("Disney Chief Executive Officer Iger Quits
Trump Council over Climate Decision,” CNBC, June 2,
2017), yet the Chamber opposed the Paris climate
accord. A 2018 report looking at political engagement
transparency rated Disney an “F”’ on responsible
lobbying (“Disney, Huawei and EY among Worst
Offenders in Disclosing Lobbying,”” The Guardian,
November 25, 2018). As shareholders, we believe that
companies, including Disney, should ensure there is
alignment between their own positions and their
lobbying, including through trade associations. This
proposal received 39.3 percent support in 2019 out of
votes cast for and against.

Board Recommendation

The Board recommends that you vote against this
proposal. This is the fifth year this proposal has been
presented, and it has failed to obtain majority support in
any of its prior submissions. Additionally, the proposal
was submitted prior to adoption of our updated policies,
described below, and we believe that additional
disclosures in this regard would not be an efficient use
of resources in light of our existing lobbying policies
and disclosures.

The Company has been responsive to shareholders who
expressed an interest in enhanced disclosure of its
policies and involvement in the political and lobbying
process. Following extensive shareholder engagement
after the 2018 Annual Meeting, the Board decided to
expand its lobbying disclosure to include its policy on
Political Giving and Participation in the Formulation of
Public Policy in the United States. This policy is available
at https://www.thewaltdisneycompany.com/wp-
content/uploads/2019/07/Political-Giving-and-
Participation-in-the-Formulation-of-Public-

Policy-2019-1.pdf.

Among other expansions, the enhanced policy provides
for annual disclosure of information regarding our
membership in U.S.-based industry and trade
associations. The disclosure of annual dues the
Company paid to these trade associations, together with
the percentage each trade association has indicated to
us was used for lobbying activities, can be found via a
link from the policy or at
https://www.thewaltdisneycompany.com/wp-content/
uploads/2019/07 /Political-Disclosure-
Archive-2019.pdf. Notably, these policies were
expanded following the proposal submission.

The Company also continues to provide significant
disclosure regarding political and lobbying activities:

« We disclose details of our contributions to
candidates for office on a semi-annual basis
o Source: The Company’s website,

www.thewaltdisneycompany.com/citizenship/
policies.

» We provide reports that detail the issues the
Company lobbied on, the houses of Congress and
federal agencies lobbied and the total amounts
expended during each calendar quarter on
lobbying activities; these amounts also disclose the
portion of any trade association payments that are
used for lobbying as disclosed to the Company by
the trade associations
o Source: Filings with the U.S. House of

Representatives and the U.S. Senate, which are
publicly available at
http://lobbyingdisclosure.house.gov.

» We file extensive lobbying disclosure reports,
highlighting lobbying activity for individual states

The Company has been recognized as one of the
leaders in disclosure for political disclosure among
S&P 500 companies. In 2019, the Center for Political
Accountability’s Zicklin Index of Corporate Political
Disclosure and Accountability, which benchmarks the
political disclosure and accountability policies and
practices of leading U.S. public companies, has
recognized the quality of our disclosure and ranked
Disney among the First Tier of S&P 500 companies.

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 8, 2019. 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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selected to determine how to vote all shares for which
the trustee does not receive valid and timely instructions
from participants. You may revoke previously given
voting instructions by March 8, 2020, 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 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
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 13, 2020, and obtain an admission ticket in
advance. Tickets will be available to registered and
beneficial owners and up to one guest accompanying
each registered or beneficial owner if permitted. You
can print your own tickets and you must bring them to
the meeting to gain access. Tickets can be printed by
accessing Shareholder Meeting Registration at

www. ProxyVote.com/Disney and following the
instructions provided (you will need the 16 digit number
included on your proxy card, voter instruction form or
notice). If you are unable to print your tickets, please
contact Broadridge at 1-855-449-0994 for assistance.

Requests for admission tickets will be processed in the
order in which they are received and must be requested
no later than 11:59 p.m. Eastern Time on March 10,
2020.

Please note that seating is limited and requests for
tickets will be accepted on a firstcome, first-served
basis.

On the day of the meeting, each shareholder will be
required to present their admission ticket along with a
form of a government issued photo identification, such
as a driver’s license or passport at the security entrance.
Seating will begin at 9:00 a.m. and the meeting will
begin promptly at 10:00 a.m. Large bags, backpacks,
svitcases, briefcases, cameras, cell phones, 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/annualmeeting2020 or by calling
Broadridge at 1-855-449-0994.
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Delinquent Section 16(a) Reports

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 2019 with the reporting requirements of

Section 16(a) of the Securities Exchange Act of 1934,
except Forms 4 for Mr. Iger, Ms. McCarthy, Ms. Parker
and Brent Woodford due December 21, 2018 were
filed on the next available filing date as a result of a

filing software error; Forms 4 for Mr. Iger and

Ms. Mucha filed January 3, 2019 were late due to an
administrative oversight on the part of the Company
(who transmitted the filings on behalf of Mr. Iger and
Ms. Mucha); and a Form 4/A for Ms. Barra was filed
October 2, 2019 to report shares Ms. Barra passively
acquired as a result of the automatic exchange of
certain TFCF shares for Company shares in connection
with the TFCF acquisition.

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 17, 2020, 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 fo 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.disneyshareholder.com. 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
www.ProxyVote.com/Disney. Beneficial or “street
name’ shareholders who wish to elect one of these
options may also do so at www.ProxyVote.com/Disney.
In either case, you will need the 16 digit number
included on your voter instruction form or notice.

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, c¢/o
Broadridge Householding Department, 51 Mercedes
Way, Edgewood, NY 11717 or by calling Broadridge
at 1-866-540-7095, and we will promptly deliver

additional materials as requested.
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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 D.F. King & Co.,

48 Wall Street, New York, NY 10005, to aid in the
solicitation. For these and related advisory services, we
will pay D.F. King a fee of $35,000 and reimburse
them for certain out-of-pocket disbursements and
expenses.

The Walt Disney Company Notice of 2020 Annual Meeting and Proxy Statement

Directors, 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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Annex B - Amended and Restated 2011 Stock

Incentive Plan

Amended and Restated 2011 Stock Incentive Plan

1. Purpose.

The purpose of The Walt Disney Company 2011 Stock Incentive Plan is to further align the interests of employees and
directors with those of the Company’s shareholders by providing incentive compensation opportunities tied to the
performance of the Common Stock and by promoting increased ownership of the Common Stock by such individuals.
The Plan is also intended to advance the interests of the Company and its shareholders by attracting, retaining and
motivating key personnel upon whose judgment, initiative and effort the successful conduct of the Company’s business
is largely dependent.

2. Definitions.

Wherever the following capitalized terms are used in the Plan, they shall have the meanings specified below:

" Affiliate’” means (i) any entity that would be treated as an “affiliate’” of the Company for purposes of Rule 12b-2
under the Exchange Act and (ii) any joint venture or other entity in which the Company has a direct or indirect
beneficial ownership interest representing at least one-third (/) of the aggregate voting power of the equity interests of
such entity or one-third (') of the aggregate fair market value of the equity interests of such entity, as determined by
the Committee.

" Applicable Exchange’ means the New York Stock Exchange or such other exchange or automated trading system on
which the Common Stock is principally traded at the applicable time.

"“Award"” means an award of a Stock Option, Stock Appreciation Right, Restricted Stock Award, Stock Unit Award or
Stock Award granted under the Plan.

"“Award Agreement’ means a written or electronic agreement, and any and all amendments thereto (including any
amendment affected through a Participant’s employment agreement), entered into between the Company and a
Participant setting forth the terms and conditions of an Award granted to a Participant.

""Board" means the Board of Directors of the Company.
""Code'’ means the Internal Revenue Code of 1986, as amended, plus regulations.
""Common Stock’" means the Company’s common stock, par value $0.01 per share.

""Committee’’ means the Compensation Committee of the Board, or such other committee of the Board appointed by
the Board to administer all or any specified portion of the Plan.

""Company’’ means The Walt Disney Company, a Delaware corporation.

"Date of Grant' means the date on which an Award under the Plan is granted by the Committee, or such later date
as the Committee may specify to be the effective date of an Award.

"Disability’” means a Participant being considered “disabled” within the meaning of Section 409A(a)(2)(C) of the
Code, unless otherwise provided in an Award Agreement.

"Effective Date’ has the meaning ascribed fo it in Section 14.1 hereof.

"Eligible Person” means any person who is an employee of the Company or any Affiliate or any person to whom an
offer of employment with the Company or any Affiliate is extended, as determined by the Committee, or any person
who is a Non-Employee Director.

""Exchange Act’ means the Securities Exchange Act of 1934, as amended.

"Fair Market Value” of a share of Common Stock as of a given date shall be a value based on the opening, closing,
actual, high, low, or average selling prices of a share of the Common Stock on the Applicable Exchange on the
applicable date, the preceding trading day, the next succeeding trading day, or an average of trading days, as
determined by the Committee in its discretion. Such definition(s) of Fair Market Value shall be established not later
than the time of the applicable grant, whether by resolution of the Committee, in the award agreement or in such other
manner satisfactory to the Committee. If no other definition shall be specified in respect to any Award, Fair Market
Value shall mean the closing prices of a share of the Common Stock on the Applicable Exchange on the date of grant

Continues on next page »
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or, if the date of grant is not a trading date, on the last trading day immediately preceding the date of grant. The
definition of Fair Market Value may differ depending on whether Fair Market Value is in reference to the grant,
exercise, vesting, settlement, or payout of an Award. If the Committee does not specify a different definition, Fair
Market Value of a share of Common Stock as of a given date shall be the average of the highest and lowest of the
composite tape market prices at which the shares of Common Stock shall have been sold regular way on the
Applicable Exchange (or, if more appropriate under the rules of the Applicable Exchange, the average of the highest
bid and lowest ask prices) on the date as of which Fair Market Value is to be determined or, if there shall be no such
sale on such date, the next preceding day on which such a sale shall have occurred. If the Common Stock is not
traded on an established stock exchange, the Committee shall determine in good faith the Fair Market Value in
whatever manner it considers appropriate, but based on objective criteria.

"“Full-Value Award” means any Restricted Stock Award, Stock Unit Award or Stock Award.

"Incentive Stock Option” means a Stock Option granted under Section 6 hereof that is infended to meet the
requirements of Section 422 of the Code and the regulations thereunder.

"’Non-Employee Director’” means any member of the Board who is not an employee of the Company.

""Nonqualified Stock Option” means a Stock Option granted under Section 6 hereof that is not an Incentive Stock
Option.

"Participant’ means any Eligible Person who holds an outstanding Award under the Plan.

"Plan” means The Walt Disney Company 2011 Stock Incentive Plan as set forth herein, effective as provided in
Section 14.1 hereof and as may be amended from time to time.

"Predecessor Plans" collectively means The Walt Disney Company Amended and Restated 2005 Stock Incentive Plan
(the 2005 Plan”) and The Walt Disney Company Amended and Restated 1995 Stock Incentive Plan (the 1995
Plan”), in each case as in effect immediately prior to the Effective Date.

"Restricted Stock Award"” means a grant of shares of Common Stock to an Eligible Person under Section 8 hereof that
are issued subject to such vesting and transfer restrictions as the Committee shall determine, and such other conditions,
as are set forth in the Plan and the applicable Award Agreement.

"Section 162(m)"" means Section 162(m) of the Code or any successor provision thereto and the regulations
thereunder, and including any provisions or regulations pertaining to the application thereof to awards afforded
grandfathered status with respect to the performance-based compensation exception to the deduction limitation
contained therein.

"Service' means a Participant’s employment with the Company or any Affiliate or a Participant’s service as a
Non-Employee Director with the Company, as applicable.

"Stock Award"’ means a grant of shares of Common Stock to an Eligible Person under Section 10 hereof that are
issued free of transfer restrictions and forfeiture conditions.

"Stock Appreciation Right’ means a contractual right granted to an Eligible Person under Section 7 hereof entitling
such Eligible Person to receive a payment, whether in cash, Common Stock or a combination thereof, or representing
the difference between the base price per share of the right and the Fair Market Value of a share of Common Stock,
at such time, and subject to such conditions, as are set forth in the Plan and the applicable Award Agreement.

"Stock Option’ means a contractual right granted to an Eligible Person under Section 6 hereof to purchase shares of
Common Stock at such time and price, and subject to such conditions, as are set forth in the Plan and the applicable
Award Agreement.

"Stock Unit Award"’ means a contractual right granted to an Eligible Person under Section 9 hereof representing
notional unit interests equal in value to a share of Common Stock to be paid or distributed at such times, and subject
to such conditions, as set forth in the Plan and the applicable Award Agreement.

3. Administration.
3.1 Committee Members. The Plan shall be administered by a Committee comprised of no fewer than two members

of the Board. It is intended that each Committee member shall satisfy the requirements for (i) an “independent
director” for purposes of the Company’s Corporate Governance Guidelines and the Compensation Committee Charter,



Annex B — Amended and Restated 2011 Stock Incentive Plan .

(i) an “independent director’” under rules adopted by the Applicable Exchange, (iii) a “‘nonemployee director” for
purposes of such Rule 16b-3 under the Exchange Act and (iv) an “outside director’” under Section 162(m) of the
Code. No member of the Committee shall be liable for any action or determination made in good faith by the
Committee with respect to the Plan or any Award thereunder.

3.2 Committee Authority. The Committee shall have such powers and authority as may be necessary or appropriate
for the Committee to carry out its functions as described in the Plan. Subject to the express limitations of the Plan, the
Committee shall have authority in its discretion to determine the Eligible Persons to whom, and the time or times at
which, Awards may be granted, the number of shares, units or other rights subject to each Award, the exercise, base
or purchase price of an Award (if any), the time or times at which an Award will become vested, exercisable or
payable, the performance goals and other conditions of an Award, the duration of the Award, and all other terms of
the Award. Subject to the terms of the Plan, the Committee shall have the authority to amend the terms of an Award in
any manner that is not inconsistent with the Plan, and the terms of the applicable Award Agreement or any other
contractual arrangement applicable to the Participant. The Committee shall also have discretionary authority to
interpret the Plan and Award Agreements issued under the Plan, to make factual determinations under the Plan, and to
make all other determinations necessary or advisable for Plan administration, including, without limitation, to correct
any defect, to supply any omission or fo reconcile any inconsistency in the Plan or any Award Agreement hereunder.
The Committee may prescribe, amend, and rescind rules and regulations relating to the Plan. The Committee’s
determinations under the Plan need not be uniform and may be made by the Committee selectively among Participants
and Eligible Persons, whether or not such persons are similarly situated. The Committee shall, in its discretion, consider
such factors as it deems relevant in making its interpretations, determinations and actions under the Plan including,
without limitation, the recommendations or advice of any officer or employee of the Company or such attorneys,
consultants, accountants or other advisors as it may select. All interpretations, determinations and actions by the
Committee shall be final, conclusive, and binding upon all parties.

3.3 Delegation of Authority. To the extent permitted by applicable law, the Committee shall have the right, from
time to time, to delegate any or all of its authorities hereunder to one or more of its members or to any one or more
members of the Board. The Committee shall also have the right, from time to time, to delegate to one or more officers
of the Company the authority of the Committee to grant and determine the terms and conditions of Awards granted
under the Plan, subject to the requirements of applicable law and such other limitations as the Committee shall
determine. In no event shall any such delegation of authority be permitted with respect to Awards to be granted to any
member of the Board or to any Eligible Person who is subject to the reporting requirements of Section 16(a) of the
Exchange Act or who is a covered employee under Section 162(m) of the Code. The Committee shall also be
permitted to delegate, to any appropriate officer or employee of the Company, responsibility for performing certain
ministerial functions under the Plan. In the event that the Committee’s authority is delegated to officers or employees in
accordance with the foregoing, all provisions of the Plan relating to the Committee shall be interpreted in a manner
consistent with the foregoing by treating any such reference as a reference to such officer or employee for such
purpose. Any action undertaken in accordance with the Committee’s delegation of authority hereunder shall have the
same force and effect as if such action was undertaken directly by the Committee and shall be deemed for all
purposes of the Plan to have been taken by the Committee.

3.4 Grants to Non-Employee Directors. Any Awards or formula for granting Awards under the Plan made to
Non-Employee Directors shall be approved by the Board. With respect to awards to such directors, all rights, powers
and authorities vested in the Committee under the Plan shall instead be exercised by the Board, and all provisions of
the Plan relating to the Committee shall be interpreted in a manner consistent with the foregoing by treating any such
reference as a reference to the Board for such purpose. Notwithstanding any provision to the contrary in the Plan or in
any policy of the Company regarding compensation payable to a Non-Employee Director, the sum of the grant date
fair value (defermined in accordance with Financial Accounting Standards Board Accounting Standards Codification
Topic 718 or any successor thereto) of all Awards payable in Shares and the maximum cash value of any other
Award granted under the Plan to an individual as compensation for services as a Non-Employee Director (as
determined at the date such Award is granted), together with cash compensation paid to the Non-Employee Director in
the form of Board and Committee retainer, meeting or similar fees, during any fiscal year shall not exceed US
$800,000.00, as such amount shall be adjusted annually as of the first business day in each such year commencing
after the fiscal year ending in 2020 to reflect the average increase, if any, in the Consumer Price Index for All Urban
Consumers for the prior 12 month period, as reported for by the Bureau of Labor Statistics (or any successor
organization thereto). For avoidance of doubt, compensation shall count towards this limit for the fiscal year in which
it was granted, and not when paid, earned or distributed.
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4. Shares Subject to the Plan.

4.1  Maximum Share Limitations. Subject to adjustment pursuant to Section 4.3 hereof, the maximum aggregate
number of shares of Common Stock that may be issued and sold under all Awards granted under the Plan shall be
179 million shares, plus the aggregate number of shares remaining available for issuance as awards under the
Predecessor Plans immediately prior to the Effective Date. Any shares of Common Stock subject to Stock Options or
Stock Appreciation Rights shall be counted against the maximum share limitation of this Section 4.1 as one share of
Common Stock for every share of Common Stock subject thereto. Any shares of Common Stock subject to Full-Value
Awards shall be counted against the maximum share limitation of this Section 4.1 as two shares of Common Stock for
every share of Common Stock subject thereto. To the extent that any Award of Stock Options or Stock Appreciation
Rights granted under the Plan or any similar award granted under the Predecessor Plans prior to the Effective Date is
forfeited, cancelled, returned to the Company on or after the Effective Date for failure to satisfy vesting requirements or
other conditions thereof, or otherwise terminates without an issuance of shares of Common Stock being made
thereunder, the maximum share limitation in this Section 4.1 shall be credited with the number of shares of Common
Stock covered thereby and such credited number of shares may be made subject to Awards under the Plan, on the
basis of one share for every share of Common Stock subject to such Award of Stock Options or Stock Appreciation
Rights or similar award under the Predecessor Plans. To the extent that any award granted under the 1995 Plan or
under the 2005 Plan prior to March 10, 2009 is comparable to a Full-Value Award and is forfeited, cancelled,
returned to the Company on or after the Effective Date for failure to satisfy vesting requirements or other conditions to
such award under such Predecessor Plan, or otherwise terminates without an issuance of shares of Common Stock
being made thereunder, the maximum share limitation in this Section 4.1 shall be credited with one share of Common
Stock for each share of Common Stock subject to such award under either such Predecessor Plan, and such number of
credited shares of Common Stock may be made subject to Awards under the Plan. To the extent that any Full-Value
Award granted under the Plan or any award comparable to a Full-Value Award granted under the 2005 Plan on or
after March 10, 2009 is forfeited, cancelled, returned to the Company for failure to satisfy vesting requirements or
other conditions to the Award, or otherwise terminates without an issuance of shares of Common Stock being made
thereunder, the maximum share limitation in this Section 4.1 shall be credited with two shares of Common Stock for
each share of Common Stock subject to such Full-Value Award or other comparable award and such number of
credited shares of Common Stock may be made subject to Awards under the Plan.

Shares of Common Stock delivered to the Company by a Participant to (A) purchase shares of Common Stock upon
the exercise of an Award or any award under the Predecessor Plan or (B) satisfy tax withholding obligations (including
shares retained from the Award or any award under the Predecessor Plan creating the obligation) shall not be added
back to the number of shares available for the future grant of Awards. Shares of Common Stock repurchased by the
Company on the open market using the proceeds from the exercise of an Award or any award under the Predecessor
Plan shall not increase the number of shares available for future grant of Awards. Upon exercise of a Stock
Appreciation Right or the exercise of a Stock Option by means of a net settlement, the number of shares subject to the
Award that are then being exercised shall be counted against the maximum aggregate number of shares of Common
Stock that may be issued under the Plan as provided above, on the basis of one share for every share subject thereto,
regardless of the actual number of shares, if any, used to settle the Stock Appreciation Right upon exercise. This share
continuing rule shall also be applied to determine the number of shares that may become available for Awards
hereunder in respect to the exercise of any comparable award granted under the Predecessor Plans. Except as
otherwise expressly provided in this Section 4.1, any Awards or portions thereof that are settled in cash and not in
shares of Common Stock shall not be counted against the maximum share limitation of this Section 4.1. Shares of
Common Stock issued and sold under the Plan may be either authorized but unissued shares or shares held in the
Company's treasury. In the case of Incentive Stock Options, the foregoing provisions shall be subject to the provisions
of the Code.

4.2 Individual Participant Limitations. The maximum number of shares of Common Stock that may be subject to
Stock Options and Stock Appreciation Rights in the aggregate granted to any one Participant during any single
calendar year period shall be four million shares. The maximum number of shares of Common Stock that may be
subject to Full-Value Awards in the aggregate granted to any one Participant during any single calendar year period
shall be two million shares. The foregoing limitations shall each be applied on an aggregate basis taking into account
Awards granted to a Participant under the Plan as well as awards of the same type granted to a Participant under any
other equity-based compensation plan of the Company or any Affiliate. The per Participant limits described in this
Section 4.2 shall be construed and applied consistently with the requirements to qualify any Award that is eligible for
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grandfathered status to qualify as performance based compensation exception from the limitations imposed under
Section 162(m).

4.3 Adjustments. If there shall occur any change with respect to the outstanding shares of Common Stock by reason
of any recapitalization, reclassification, stock dividend, extraordinary dividend, stock split, reverse stock split or other
distribution with respect to the shares of Common Stock, or any merger, reorganization, consolidation, combination,
spin-off, or other similar corporate change, or any other change affecting the Common Stock, the Committee shall, in
the manner and to the extent it considers equitable to the Participants and consistent with the terms of the Plan, cause
an adjustment to be made in (i) the maximum number and kind of shares and the share counting rules provided in
Section 4.1 and Section 4.2 hereof, (i) the number and kind of shares of Common Stock, units, or other rights subject
to then outstanding Awards, (iii) the exercise or base price for each share or unit or other right subject to then
outstanding Awards, and (iv) any other terms of an Award that are affected by the event. Notwithstanding the
foregoing, in the case of Incentive Stock Options, any such adjustments shall, to the extent practicable, be made in a
manner consistent with the requirements of either Section 409A or Section 424(a) of the Code.

5. Participation and Awards.

5.1 Designation of Participants. All Eligible Persons are eligible to be designated by the Committee to receive
Awards and become Participants under the Plan. The Committee has the authority, in its discretion, to determine and
designate from time to time those Eligible Persons who are to be granted Awards, the types of Awards to be granted
and the number of shares of Common Stock or units subject to Awards granted under the Plan. In selecting Eligible
Persons to be Participants and in determining the type and amount of Awards to be granted under the Plan, the
Committee shall consider any and all factors that it deems relevant or appropriate.

5.2 Determination of Awards. The Committee shall determine the terms and conditions of all Awards granted to
Participants in accordance with its authority under Section 3.2 hereof. An Award may consist of one type of right or
benefit hereunder or of two or more such rights or benefits granted in tandem or in the alternative. In the case of any
fractional share or unit resulting from the grant, vesting, payment or crediting of dividends or dividend equivalents
under an Award, the Committee shall have the discretionary authority to (i) disregard such fractional share or unit,

(i) round such fractional share or unit to the nearest lower or higher whole share or unit, or {iii) convert such fractional
share or unit into a right to receive a cash payment. To the extent deemed necessary by the Committee, an Award
shall be evidenced by an Award Agreement as described in Section 13.1 hereof.

6. Stock Options.

6.1  Grant of Stock Options. A Stock Option may be granted to any Eligible Person selected by the Committee.
Subiject to the provisions of Section 6.8 hereof and Section 422 of the Code, each Stock Option shall be designated,
in the discretion of the Committee, as an Incentive Stock Option or as a Nonqualified Stock Option.

6.2 Exercise Price. The exercise price per share of a Stock Option shall not be less than 100 percent of the Fair
Market Value of the shares of Common Stock on the Date of Grant, provided that the Committee may in its discretion
specify for any Stock Option an exercise price per share that is higher than the Fair Market Value on the Date of
Grant.

6.3 Vesting of Stock Options. The Committee shall in its discretion prescribe the time or times at which, or any
conditions upon which, a Stock Option or portion thereof shall become vested and/or exercisable, and may
accelerate the vesting or exercisability of any Stock Option at any time. The requirements for vesting and exercisability
of a Stock Option may be based on the continued Service of the Participant with the Company or an Affiliate for a
specified time period (or periods), on the aftainment of a specified performance goal (or goals) or on such other terms
and conditions as approved by the Committee in its discretion. Notwithstanding the foregoing provisions of this
Section 6.3, unless otherwise provided by the Committee, each Stock Option granted to a Participant under the Plan
shall become exercisable in full upon such Participant’s Disability while in Service.

6.4 Term of Stock Options. The Committee shall in its discretion prescribe in an Award Agreement the period
during which a vested Stock Option may be exercised, provided that the maximum term of a Stock Option shall be ten
years from the Date of Grant. Except as otherwise provided in this Section 6, Section 13.2 or as otherwise may be
provided by the Committee in an Award Agreement, no Stock Option may be exercised at any time during the term
thereof unless the Participant is then in the Service of the Company or one of its Affiliates.

Continues on next page »
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6.5 Termination of Service. Subject to Section 6.8 hereof with respect to Incentive Stock Options, the Stock Option
of any Participant whose Service with the Company or one of its Affiliates is terminated for any reason shall terminate
on the earlier of (A) the date that the Stock Option expires in accordance with its terms or (B) unless a different period
is otherwise provided in an Award Agreement or another agreement between the Company and the Participant, and
except for termination for cause (as described in Section 12.2 hereof), the expiration of the applicable time period
following termination of Service, in accordance with the following: (1) twelve months if Service ceased due to
Disability, (2) eighteen months if Service ceased at a time when the Participant is eligible to elect immediate
commencement of retirement benefits at a specified retirement age under a pension plan to which the Company or
any of its Affiliates had made contributions, (3) eighteen months if the Participant died while in the Service of the
Company or any of its Affiliates, or (4) three months if Service ceased for any other reason. Except as otherwise
provided in Section 6, Section 13.2 or the Participant's Award Agreement, or as may otherwise be specified by the
Committee, following any termination of Service for any reason, solely for the purposes of (and solely to the extent
necessary in) determining the extent to which a Stock Option shall be exercisable (i.e., may vest) following termination
of Service, a Participant shall be treated as though he or she had remained in the continued Service of the Company
or any Affiliate for three months after the date his or her Service terminated and shall not be entitled to vest in any
Stock Options that would have become exercisable after such three month period of deemed Service. The Committee
shall have authority to determine in each case whether an authorized leave of absence or the reassignment of a
Participant’s employment, at the request of the Company, to an entity in which the Company has a substantial, direct
or indirect, financial interest shall be deemed a termination of Service for any or all purposes hereof, as well as the
effect of such a leave of absence or Company requested transfer of employment on the vesting and exercisability of a
Stock Option; provided, however, that, unless the Committee shall otherwise determine, an approved leave of absence
or employment with an entity that is not a Subsidiary but in which the Company holds at least one-third of the voting
power or the economic value of all classes of capital stock or other preferred and common equity shall be deemed not
to result in a termination of employment for purposes of the Plan and any Predecessor Plan. Unless otherwise provided
by the Committee, if an entity ceases to be an Affiliate or otherwise ceases to be qualified under the Plan or if all or
substantially all of the assets of an Affiliate are conveyed (other than by encumbrance), such cessation or action, as
the case may be, shall be deemed for purposes hereof to be a termination of the Service.

6.6 Stock Option Exercise; Tax Withholding. Subject to such terms and conditions as shall be specified in an
Award Agreement, a Stock Option may be exercised in whole or in part at any time during the term thereof by notice
in the form required by the Company, together with payment of the aggregate exercise price therefor and applicable
withholding tax. Unless otherwise specified by the Committee, payment of the exercise price may be made in
accordance with any of the following methods: (i) in cash or by cash equivalent acceptable to the Committee, (i) by
payment in shares of Common Stock that have been held by the Participant for at least six months (or such period as
the Committee may deem appropriate, for accounting purposes or otherwise) valued at the Fair Market Value of such
shares on the date of exercise, (iii) through an open-market, broker-assisted sales transaction pursuant to which the
Company is promptly delivered the amount of proceeds necessary to satisfy the exercise price, or (iv) by a
combination of the methods described above. The Committee may permit payment to be made by any other method
as it shall approve. In addition, the Committee may permit any Stock Option to be exercised without payment of the
purchase price, in which case the Company’s sole obligation shall be to issue to the Participant the same number of
shares of Common Stock as would have been issued had such Stock Option been Stock Appreciation Rights that are
being exercised at the same time in respect of an identical number of shares of Common Stock. Notwithstanding the
foregoing, no method of exercise shall be permitted or otherwise apply with respect to any Incentive Stock Option if
affording the Participant the ability to use such exercise method with regard to such Stock Option if the having the
right to utilize (as opposed to choosing to apply) such exercise methodology would cause such Stock Option not to
qualify as an Incentive Stock Option. In addition to and at the time of payment of the exercise price (or as a condition
to the delivery of any shares without payment of the exercise price), the Participant shall pay to the Company the full
amount of any and all applicable income tax, employment tax and other amounts required to be withheld in
connection with such exercise, using such of the methods that are available, as described above, for the payment of
the exercise price or such other methods as may be approved by the Committee and set forth in the Award
Agreement.

6.7 Limited Transferability of Nonqualified Stock Options. Al Stock Options shall be nontransferable except
(i) upon the Participant’s death, in accordance with Section 13.2 hereof or (ii) in the case of Nonqualified Stock
Options only, for the transfer of all or part of the Stock Option to a Participant’s “family member” (as defined for
purposes of the Form S-8 registration statement under the Securities Act of 1933), as may be approved by the
Comnmittee in its discretion at the time of proposed transfer. The transfer of a Nonqualified Stock Option may be
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subject to such terms and conditions as the Committee may in its discretion impose from time fo time. Subsequent
transfers of a Nonqualified Stock Option shall be prohibited other than in accordance with Section 13.2 hereof.

6.8 Additional Rules for Incentive Stock Options.

(a) Eligibility. An Incentive Stock Option may only be granted to an Eligible Person who is considered an
employee for purposes of Treasury Regulation §1.421-7(h) with respect to the Company or any Affiliate that
qualifies as a “’subsidiary corporation” with respect to the Company for purposes of Section 424(f) of the Code.

(b) Annual Limits. No Incentive Stock Option shall be granted to a Participant as a result of which the
aggregate Fair Market Value (determined as of the Date of Grant) of the stock with respect to which incentive
stock options under Section 422 of the Code are exercisable for the first time in any calendar year under the Plan
and any other stock option plans of the Company or any subsidiary or parent corporation, would exceed
$100,000, determined in accordance with Section 422(d) of the Code. This limitation shall be applied by taking
stock options into account in the order in which granted.

(c) Termination of Employment. Notwithstanding the provisions of Section 6.5, an Award of an Incentive Stock
Option may provide that such Stock Option may be exercised not later than 3 months following termination of
employment of the Participant with the Company and all Subsidiaries, or not later than one year following a
permanent and total disability within the meaning of Section 22(e)(3) of the Code, as and to the extent
determined by the Committee to comply with the requirements of Section 422 of the Code.

(d) Other Terms and Conditions; Nontransferability. ~Any Incentive Stock Option granted hereunder shall contain
such additional terms and conditions, not inconsistent with the terms of the Plan, as are deemed necessary or
desirable by the Committee, which terms, together with the terms of the Plan, shall be intended and interpreted to
cause such Incentive Stock Option to qualify as an “incentive stock option” under Section 422 of the Code.
Notwithstanding anything else in this Section 6.8 to the contrary, an Award Agreement for an Incentive Stock
Option may provide that such Stock Option shall be treated as a Nonqualified Stock Option to the extent that
certain requirements applicable to “incentive stock options” under the Code shall not be satisfied. An Incentive
Stock Option shall by its terms be nontransferable other than by will or by the laws of descent and distribution,
and shall be exercisable during the lifetime of a Participant only by such Participant.

(e) Disqualifying Dispositions. If shares of Common Stock acquired by exercise of an Incentive Stock Option
are disposed of within two years following the Date of Grant or one year following the transfer of such shares to
the Participant upon exercise, the Participant shall, promptly following such disposition, notify the Company in
writing of the date and terms of such disposition and provide such other information regarding the disposition as
the Company may reasonably require.

6.9 Repricing Prohibited. Subject to the anti-dilution adjustment provisions contained in Section 4.3 hereof, without
the prior approval of the Company’s shareholders, given in accordance with the rules of the Applicable Exchange and
applicable law, neither the Committee nor the Board shall (i) cause the cancellation, substitution or amendment of a
Stock Option that would have the effect of reducing the exercise price of such a Stock Option previously granted
under the Plan or any similar award granted under any Predecessor Plan, (i) exchange a Stock Option for another
Award or cash at a time when the exercise price of such Stock Option is higher than the Fair Market Value of a share
of Common Stock, or (i) otherwise approve any modification to such a Stock Option that would be treated as a
“repricing”’ under the then applicable rules, regulations or listing requirements adopted by the Applicable Exchange.

7. Stock Appreciation Rights.

7.1 Grant of Stock Appreciation Rights. A Stock Appreciation Right may be granted to any Eligible Person selected
by the Committee. Stock Appreciation Rights may be granted on a basis that allows for the exercise of the right by the
Participant or that provides for the automatic payment of the right upon a specified date or event.

7.2  Freestanding Stock Appreciation Rights. A Stock Appreciation Right may be granted without any related Stock
Option. The Committee shall in its discretion provide in an Award Agreement the time or times at which, or the
conditions upon which, a Stock Appreciation Right or portion thereof shall become vested and/or exercisable, and
may accelerate the vesting or exercisability of any Stock Appreciation Right at any time. The requirements for vesting
and exercisability of a Stock Appreciation Right may be based on the continued Service of a Participant with the
Company or an Affiliate for a specified time period (or periods) or the attainment of a specified performance goal (or
goals) or on such other terms and conditions as approved by the Committee in its discretion. A Stock Appreciation
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Right will be exercisable or payable at such time or times as determined by the Committee, provided that the
maximum term of a Stock Appreciation Right shall be ten years from the Date of Grant. The base price of a Stock
Appreciation Right granted without any related Stock Option shall be determined by the Committee in its sole
discretion; provided, however, that the base price per share of any such freestanding Stock Appreciation Right shall
not be less than 100 percent of the Fair Market Value of the shares of Common Stock on the Date of Grant. Without
limiting the generality of the foregoing, unless otherwise determined by the Committee at the time of grant, any
free-standing Stock Appreciation Right shall be subject to the same rules regarding exercisability (including those
pertaining to the impact of termination of employment and the periods during which such Award may be exercised
following termination of employment) that apply to Stock Options under Section 6.

7.3 Tandem Stock Option/Stock Appreciation Rights. A Stock Appreciation Right may be granted in tandem with a
Stock Option, either at the time of grant or at any time thereafter during the term of the Stock Option. A tandem Stock
Option/Stock Appreciation Right will entitle the holder to elect, as to all or any portion of the number of shares subject
to the Award, to exercise either the Stock Option or the Stock Appreciation Right, resulting in the reduction of the
corresponding number of shares subject to the right so exercised as well as the tandem right not so exercised. A Stock
Appreciation Right granted in tandem with a Stock Option hereunder shall have a base price per share equal to the
per share exercise price of the Stock Option, will be vested and exercisable at the same time or times that a related
Stock Option is vested and exercisable, and will expire no later than the time at which the related Stock Option
expires.

7.4 Payment of Stock Appreciation Rights. A Stock Appreciation Right will entitle the holder, upon exercise or other
payment of the Stock Appreciation Right, as applicable, to receive an amount determined by multiplying: (i) the excess
of the Fair Market Value of a share of Common Stock on the date of exercise or payment of the Stock Appreciation
Right over the base price of such Stock Appreciation Right, by (ii) the number of shares as to which such Stock
Appreciation Right is exercised or paid. Subject to the requirements of Section 409A of the Code, payment of the
amount determined under the foregoing may be made, as approved by the Committee and set forth in the Award
Agreement, in shares of Common Stock valued at their Fair Market Value on the date of exercise or payment, in cash,
or in a combination of shares of Common Stock and cash, subject to applicable tax withholding requirements.

7.5 Repricing Prohibited. Subject to the anti-dilution adjustment provisions contained in Section 4.3 hereof, without
the prior approval of the Company’s shareholders given in accordance with the rules of the Applicable Exchange or
applicable law, neither the Committee nor the Board shall (i) cause the cancellation, substitution or amendment of a
Stock Appreciation Right that would have the effect of reducing the base price of such a Stock Appreciation Right
previously granted under the Plan or any similar award granted under any Predecessor Plan, (ii) exchange a Stock
Appreciation Right for another Award or cash at a time when the base price of such Stock Appreciation Right is
higher than the Fair Market Value of a share of Common Stock, or (i) otherwise approve any modification to such a
Stock Appreciation Right that would be treated as a “repricing”” under the then applicable rules, regulations or listing
requirements adopted by the Applicable Exchange.

8. Restricted Stock Awards.

8.1 Grant of Restricted Stock Awards. A Restricted Stock Award may be granted to any Eligible Person selected by
the Committee. The Committee may require the payment by the Participant of a specified purchase price in connection
with any Restricted Stock Award.

8.2 Vesting Requirements. The restrictions imposed on shares granted under a Restricted Stock Award shall lapse in
accordance with the vesting requirements specified by the Committee, which shall be set forth in the Award
Agreement. The requirements for vesting of a Restricted Stock Award may be based on the continued Service of the
Participant with the Company or an Affiliate for a specified time period (or periods), on the attainment of a specified
performance goal (or goals) or on such other terms and conditions as approved by the Committee in its discretion. The
Committee may accelerate the vesting of a Restricted Stock Award at any time. If the vesting requirements of a
Restricted Stock Award shall not be satisfied, the Award shall be forfeited and the shares of Common Stock subiject to
the Award shall be returned to the Company.

8.3 Restrictions. Shares granted under any Restricted Stock Award may not be transferred, assigned or subject to
any encumbrance, pledge, or charge until all applicable restrictions are removed or have expired, unless otherwise
allowed by the Committee. Failure to satisfy any applicable restrictions shall result in the subject shares of the
Restricted Stock Award being forfeited and returned to the Company. The Committee may require in an Award
Agreement that, if certificates are issued to evidence such Restricted Stock, any certificates representing the shares
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granted under a Restricted Stock Award bear a legend making appropriate reference to the restrictions imposed, and
that certificates representing the shares granted or sold under a Restricted Stock Award will remain in the physical
custody of an escrow holder until all restrictions are removed or have expired.

8.4 Rights as Shareholder. Subject to the foregoing provisions of this Section 8 and the applicable Award
Agreement, the Participant shall have all rights of a shareholder with respect to the shares granted to the Participant
under a Restricted Stock Award, including the right to vote the shares and receive all dividends and other distributions
paid or made with respect thereto. Notwithstanding the foregoing, the Committee may provide in an Award
Agreement that all or a portion of any dividends and distributions payable to the Participant in respect of any
Restricted Stock Award, whether in cash or property, be accumulated and retained in an account or other
arrangement approved by the Committee and be held subject to forfeiture or repayment to the Company, as the case
may be, until such time or times as the corresponding portion of the Restricted Stock Award becomes vested.

8.5 Section 83(b) Election. If a Participant makes an election pursuant to Section 83(b) of the Code with respect to
a Restricted Stock Award, the Participant shall file, within 30 days following the Date of Grant, a copy of such
election with the Company and with the Internal Revenue Service, in accordance with the regulations under Section 83
of the Code. The Committee may provide in an Award Agreement that the Restricted Stock Award is conditioned upon
the Participant’s making or refraining from making an election with respect to the Award under Section 83(b) of the
Code.

9. Stock Unit Awards.

9.1 Grant of Stock Unit Awards. A Stock Unit Award may be granted to any Eligible Person selected by the
Committee. The value of each stock unit under a Stock Unit Award is equal to the Fair Market Value of the Common
Stock on the applicable date or time period of determination, as specified by the Committee. A Stock Unit Award shall
be subject to such restrictions and conditions as the Committee shall determine. A Stock Unit Award may be granted
together with a dividend equivalent right with respect to the shares of Common Stock subject to the Award, which may
be accumulated and may be deemed reinvested in additional stock units, as determined by the Committee in its
discretion.

9.2 Vesting of Stock Unit Awards. On the Date of Grant, the Committee shall determine any vesting requirements
with respect to a Stock Unit Award, which shall be set forth in the Award Agreement. The requirements for vesting of a
Stock Unit Award may be based on the continued Service of the Participant with the Company or an Affiliate for a
specified time period (or periods), on the aftainment of a specified performance goal (or goals) or on such other terms
and conditions as approved by the Committee in its discretion. A Stock Unit Award may be granted on a fully vested
basis, with a deferred payment date and/or the Committee may accelerate the vesting of a Stock Unit Award at any
time.

9.3  Payment of Stock Unit Awards. A Stock Unit Award shall become payable to a Participant at the time or times
determined by the Committee and set forth in the Award Agreement, which may be upon or following the vesting of
the Award. Payment of a Stock Unit Award may be made, at the discretion of the Committee, in cash or in shares of
Common Stock, or in a combination thereof, subject to applicable tax withholding requirements. Any cash payment of
a Stock Unit Award shall be made based upon the Fair Market Value of the Common Stock, determined on such date
or over such time period as determined by the Committee.

9.4 No Rights as Shareholder. The Participant shall not have any rights as a shareholder with respect to the shares
subject to a Stock Unit Award until such time as shares of Common Stock are delivered to the Participant pursuant to
the terms of the Award Agreement.

10. Stock Awards.

10.1  Grant of Stock Awards. A Stock Award may be granted to any Eligible Person selected by the Committee. A
Stock Award may be granted for past services, in lieu of bonus or other cash compensation, as directors’
compensation or for any other valid purpose as determined by the Committee. A Stock Award granted to an Eligible
Person represents shares of Common Stock that are issued without restrictions on transfer and other incidents of
ownership and free of forfeiture conditions, except as otherwise provided in the Plan and the Award Agreement. The
Committee may, in connection with any Stock Award, require the payment of a specified purchase price.
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10.2 Rights as Shareholder. Subiject to the foregoing provisions of this Section 10 and the applicable Award
Agreement, upon the issuance of the Common Stock under a Stock Award the Participant shall have all rights of a
shareholder with respect to the shares of Common Stock, including the right to vote the shares and receive all
dividends and other distributions paid or made with respect thereto.

11. Change in Control.

11.1  Effect of a Change in Control. Except to the extent an Award Agreement provides for a different result (in
which case the Award Agreement will govern and this Section 11 of the Plan shall not be applicable), and except as
may be limited by the provisions of Section 11.3 hereof, notwithstanding anything elsewhere in the Plan or any rules
adopted by the Committee pursuant to the Plan to the contrary, if a Triggering Event shall occur within the 12-month
period beginning with a Change in Control of the Company, then, effective immediately prior to the Triggering Event:

(i) each outstanding Stock Option and Stock Appreciation Right, to the extent that it shall not otherwise have
become vested and exercisable, shall automatically become fully and immediately vested and exercisable, without
regard to any otherwise applicable vesting requirement;

(i) each Restricted Stock Award shall become fully and immediately vested and all forfeiture and transfer
restrictions thereon shall lapse; and

(iii) each outstanding Stock Unit Award shall become immediately and fully vested and payable;

provided, however, that with respect to Stock Unit Awards and any other Awards that are subject to Section 409A of
the Code and the guidance issued thereunder (“Section 409A"), the Common Stock, securities, cash or other
consideration payable with respect to the Award shall be payable immediately following (and in no event more than
90 days following) the Participant’s ““separation from service’ (as defined under Section 409A), except that, to the
extent that such Awards are held by a Participant who is a “specified employee’ (as determined under

Section 409A), the delivery of the Common Stock, securities, cash or other consideration payable with respect to such
Awards shall be delayed to the date that is six months and one day following the Participant's “separation from
service”’ solely to the extent necessary to avoid the additional taxes imposed by Section 409A(a)(i)(B) of the Code.

11.2 Definitions.

(a) Cause. For purposes of this Section 11, the term “Cause’ shall mean that a Participant (i) has been
convicted of, or entered a plea of nolo contendere to, a crime that constitutes a felony under Federal or state law,
(i) has engaged in willful gross misconduct in the performance of the Participant’s duties to the Company or an
Affiliate or (iii) has committed a material breach of any written agreement with the Company or any Affiliate with
respect to confidentiality, noncompetition, nonsolicitation or similar restrictive covenant. Subject to the first
sentence of Section 11.1 hereof, in the event that a Participant is a party to an employment agreement with the
Company or any Affiliate that defines termination on account of “Cause” (or a term having similar meaning),
such definition shall apply as the definition of a termination on account of “Cause” for purposes hereof, but only
to the extent that such definition provides the Participant with greater rights. A termination on account of Cause
shall be communicated by written notice to the Participant, and shall be deemed to occur on the date such notice
is delivered to the Participant.

(b) Change in Control. For purposes of this Section 11, a “Change in Control” shall occur upon:

(i) the acquisition within any 12-month period by any individual, entity or group (within the meaning of
Section 13(d)(3) or 14(d)(2) of the Exchange Act) (a “Person”) of beneficial ownership (within the meaning of
Rule 13d-3 promulgated under the Exchange Act) of thirty percent (30%) or more of the total voting power of the
then outstanding stock of the Company entitled to vote generally in the election of directors, but excluding the
following transactions (the “Excluded Acquisitions”):

(1) any acquisition directly from the Company (other than an acquisition by virtue of the exercise of a
conversion privilege of a security that was not acquired directly from the Company,

(2) any acquisition by the Company, and
(3) any acquisition by an employee benefit plan (or related trust) sponsored or maintained by the Company;

(i) any time during a period of 12 months or less, individuals who at the beginning of such period constitute the
Board (and any new directors whose election by the Board or nomination for election by the Company’s



Annex B — Amended and Restated 2011 Stock Incentive Plan .

shareholders was approved by a vote of at least a majority of the directors then still in office who either were
directors at the beginning of the period or whose election or nomination for election was so approved) ceasing
for any reason to constitute a majority thereof:

(iii) an acquisition (other than an Excluded Acquisition) by any Person of fifty percent (50%) or more of the voting
power or value of the Company’s stock;

(iv) the consummation of a merger, consolidation, reorganization or similar corporate transaction, whether or not
the Company is the surviving company in such transaction, other than a merger, consolidation, or reorganization
that would result in the Persons who are beneficial owners of the Company’s stock outstanding immediately prior
thereto continuing to beneficially own, directly or indirectly, in substantially the same proportions, at least fifty
percent (50%) of the combined voting power or value of the Company’s stock (or the stock of the surviving entity)
outstanding immediately affer such merger, consolidation or reorganization; or

(v) the sale or other disposition during any 12 month period of all or substantially all of the assets of the
Company, provided that such sale is of assets having a total gross fair market value equal to or greater than 40%
of the total gross fair market value of the assets of the Company immediately prior to such sale or disposition.

III

The foregoing definition of “Change in Control” is intended to comply with the requirements of Section 409A of the
Code and the guidance issued thereunder and shall be interpreted and applied by the Committee in a manner
consistent therewith.

(c) Constructive Termination. For purposes of this Section 11, a “Constructive Termination” shall mean a
termination of employment by a Participant within sixty (60) days following the occurrence of any one or more of
the following events without the Participant’s written consent (i) any reduction in position, title (for Vice Presidents
and above), overall responsibilities, level of authority, level of reporting (for Vice Presidents and above), base
compensation, annual incentive compensation opportunity, aggregate employee benefits or (i) a request that the
Participant’s location of employment be relocated by more than fifty (50) miles. Subject to the first sentence of
Section 11.1 hereof, in the event that a Participant is a party to an employment agreement with the Company or
an Affiliate (or a successor entity) that defines a termination on account of “‘Constructive Termination,” ““Good
Reason” or “Breach of Agreement” (or a term having similar meaning), such definition shall apply as the
definition of “Constructive Termination” for purposes hereof in lieu of the foregoing, but only to the extent that
such definition provides the Participant with greater rights. A Constructive Termination shall be communicated by
written notice to the Committee, and shall be deemed to occur on the date such notice is delivered to the
Committee, unless the circumstances giving rise to the Constructive Termination are cured within five (5) days of
such notice.

(d) Triggering Event. For purposes of this Section 11, a “Triggering Event”” shall mean (i) the termination of
Service of a Participant by the Company or an Affiliate (or any successor thereof] other than on account of death,
Disability or Cause or (ii) the occurrence of a Constructive Termination.

11.3  Excise Tax Limit. Except to the extent an Award Agreement provides for a different result (in which case the
Award Agreement will govern and this Section 11.3 shall not be applicable), in the event that the vesting of Awards
together with all other payments and the value of any benefits received or to be received by a Participant (the “Total
Payments”’) would result in all or a portion of such Total Payments being subject to the excise tax under Section 4999
of the Code (the “Excise Tax"), then the Participant’s Total Payments shall be either (i) the full amount of such payments
and benefits or (i) such lesser amount that would result in no portion of the Total Payments being subject to excise tax
under Section 4999 of the Code, whichever of the foregoing amounts, taking into account the applicable Federal,
state, and local employment taxes, income taxes and the Excise Tax, results in the receipt by the Participant, on an
affertax basis, of the greatest amount of payments and benefits notwithstanding that all or some portion of such
payments and benefits may be taxable under Section 4999 of the Code. Solely to the extent that the Participant is
better off on an aftertax basis as a result of the reduction of Total Payments, such payments and benefits shall be
reduced or eliminated, as determined by the Company, in the following order: (i) any cash payments, (i) any taxable
benefits, (iii) any nontaxable benefits, and (iv) any vesting or accelerated delivery of equity awards in each case in
reverse order beginning with the payments or benefits that would have been paid, in the ordinary course, the farthest
in time from the date that triggers the applicable Excise Tax.

All determinations required to be made under this Section 11 shall be made by the accounting firm which is the
Company'’s outside auditor immediately prior to the event triggering the payments that are subject to the Excise Tax
(the “Accounting Firm"’). The Company shall cause the Accounting Firm to provide detailed supporting calculations of
its determinations to the Company and the Participant. All fees and expenses of the Accounting Firm shall be borne
solely by the Company. The Accounting Firm’s determinations must be made with substantial authority (within the
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meaning of Section 6662 of the Code). For the purposes of all calculations under Section 280G of the Code and the
application of this Section 11.3, all determinations as to the present value shall be made in accordance with the
regulations promulgated under Section 280G of the Code.

12. Forfeiture Events.

12.1 General. At the time of the Award, the Committee may specify in an Award Agreement , in addition to any
otherwise applicable vesting or performance conditions of an Award, at the time of the Award that the Participant’s
rights, payments and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture or
recoupment, including pursuant to the terms and conditions of any claw back or recoupment policy that the Company
may have in effect at any time and from time to time, upon the occurrence of certain specified events, in addition to
any otherwise applicable vesting or performance conditions of an Award. Such events shall include, but shall not be
limited to, termination of Service for cause, violation of material Company policies, breach of noncompetition,
confidentiality or other restrictive covenants that may apply to the Participant, or other conduct by the Participant that
is defrimental to the business or reputation of the Company. Without limiting the generality of the foregoing, the
Committee may cancel any outstanding Award (or any portion thereof), or require reimbursement of all or any portion
of any amount that had been paid under any Award within the prior 12 month period, if (i) the Committee determines
that the Participant has engaged in fraud or intentional misconduct that caused the Company’s restatement of any of
its financial statements or (ii) the Company has incurred, or could reasonably be expected to incur, reputational harm
or financial harm, in either case, related to or arising directly or indirectly from the Participant’s material misconduct,
gross negligence, material misfeasance, or material nonfeasance. For purposes of this policy, (A) “reputational harm”
shall mean any significant damage to, or significant impairment of, (i) the Company’s reputation among customers of
the Company or its affiliates or other third parties with whom the Company and its affiliates conduct business or

(ii) the perception of the quality of the products offered by the Company and its affiliates, and (B) “financial harm”
shall mean that the Company or any affiliate incurs or could reasonably be expected to incur any significant monetary
loss or expense.

12.2  Termination for Cause. Unless otherwise provided by the Committee and set forth in an Award Agreement, if
a Participant’s employment with the Company or any Affiliate shall be terminated for cause, the Company may, in its
sole discretion, immediately terminate such Participant’s right to any further payments, vesting or exercisability with
respect fo any Award in its entirety. The Company shall, in its sole discretion, determine whether the conduct, actions,
omissions or nonfeasance of a Participant give rise to cause to terminate such Participant’s employment; provided that,
if a Participant is party to an employment (or similar) agreement with the Company or any Affiliate that defines the
term “‘cause,”’ such definition shall apply for purposes of the Plan. The Company shall have the power to determine
whether the Participant has been terminated for cause and the date upon which such termination for cause occurs.
Any such determination shall be final, conclusive and binding upon the Participant. In addition, if the Company shall
reasonably determine that a Participant has committed or may have committed any act which could constitute the
basis for a termination of such Participant’s employment for cause, the Company may suspend the Participant’s rights
to exercise any option, receive any payment or vest in any right with respect to any Award pending a determination
by the Company of whether an act has been committed which could constitute the basis for a termination for ““cause”
as provided in this Section 12.2. Notwithstanding anything in this Section 12.2 to the contrary, following a Change in
Control, whether cause exists with respect to the termination of a Participant’s employment shall be determined
exclusively by applying the provisions of Section 11.

13. General Provisions.

13.1  Award Agreement. To the extent deemed necessary by the Committee, an Award under the Plan shall be
evidenced by an Award Agreement in a written or electronic form approved by the Committee setting forth the number
of shares of Common Stock or units subject to the Award, the exercise price, base price, or purchase price of the
Award, the time or times at which an Award will become vested, exercisable or payable and the term of the Award.
The Award Agreement may also set forth the effect on an Award of termination of Service under certain

circumstances. The Award Agreement shall be subject to and incorporate, by reference or otherwise, all of the
applicable terms and conditions of the Plan, and may also set forth other terms and conditions applicable to the
Award as determined by the Committee consistent with the limitations of the Plan. Award Agreements evidencing
Incentive Stock Options shall contain such terms and conditions as may be necessary to meet the applicable provisions
of Section 422 of the Code. The grant of an Award under the Plan shall not confer any rights upon the Participant
holding such Award other than such terms, and subject to such conditions, as are specified in the Plan as being
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applicable to such type of Award (or to all Awards) or as are expressly set forth in the Award Agreement. The
Committee need not require the execution of an Award Agreement by a Participant, in which case, acceptance of the
Award by the Participant shall constitute agreement by the Participant to the terms, conditions, restrictions and
limitations set forth in the Plan and the Award Agreement as well as the administrative guidelines of the Company in
effect from time to time.

13.2 Treatment of Awards upon Death. In the event of the death of a Participant while employed by the Company
or any of its Affiliates, except as otherwise provided by the Committee in an Award Agreement, an outstanding
Award may be exercised by or shall become payable to the Participant’s beneficiary as designated by the Participant
in the manner prescribed by the Committee or, in the absence of an authorized beneficiary designation, by the a
legatee or legatees of such Award under the Participant’s last will, or by such Participant’s executors, personal
representatives or distributees of such Award in accordance with the Participant’s will or the laws of descent and
distribution (a “’Beneficiary”). In the case of Stock Options, except as otherwise provided in an Award Agreement,
any outstanding Stock Options of a Participant who dies while in Service may be exercised by such Beneficiary in
respect of all or any part of the total number of shares subject to such options at the time of such Participant’s death
(Whether or not, at the time of death, the deceased Participant would have been entitled to exercise such options to
the extent of all or any of the shares covered thereby). However, except as otherwise provided by the Committee in an
Award Agreement, in the event of the death of the Participant after the date of termination of Service while an Option
remains outstanding, then such deceased Participant’s Options shall expire in accordance with their terms at the same
time they would have expired if such Participant had not died, and may be exercised prior to their expiration by a
Beneficiary in respect to the same number of shares, in the same manner and to the same extent as if such Participant
were then living. In the case of Awards other than Stock Options, except as otherwise provided in an Award
Agreement, any outstanding Awards of a Participant who dies while in Service shall become fully vested and, in the
case of Stock Appreciation Rights, exercisable as provided above with respect to stock options, and in the case of all
other types of Awards, payable to the Beneficiary promptly following the Participant’s death.

13.3  No Assignment or Transfer; Beneficiaries. Except as provided in Sections 6.7 and 13.2 hereof, Awards under
the Plan shall not be assignable or transferable by the Participant, and shall not be subject in any manner to
assignment, alienation, pledge, encumbrance or charge. Notwithstanding the foregoing, the Committee may provide
in the terms of an Award Agreement or in any other manner prescribed by the Committee that the Participant shall
have the right to designate a beneficiary or beneficiaries who shall be entitled to any rights, payments or other
benefits specified under an Award following the Participant’s death. During the lifetime of a Participant, an Award
shall be exercised only by such Participant or such Participant’s guardian or legal representative.

13.4 Deferrals of Payment. The Committee may in its discretion permit a Participant to defer the receipt of payment
of cash or delivery of shares of Common Stock that would otherwise be due to the Participant by virtue of the exercise
of a right or the satisfaction of vesting or other conditions with respect to an Award. If any such deferral is to be
permitted by the Committee, the Committee shall establish rules and procedures relating to such deferral in a manner
infended to comply with the requirements of Section 409A of the Code, including, without limitation, the time when an
election to defer may be made, the time period of the deferral and the events that would result in payment of the
deferred amount, the interest or other earnings aftributable to the deferral and the method of funding, if any,
attributable to the deferred amount.

13.5 Employment or Service. Nothing in the Plan, in the grant of any Award or in any Award Agreement shall
confer upon any Eligible Person or any Participant any right to continue in the Service of the Company or any of its
Affiliates, or interfere in any way with the right of the Company or any of its Affiliates to terminate the employment or
other service relationship of an Eligible employee or a Participant for any reason at any time.

13.6 Rights as Shareholder. A Participant shall have no rights as a holder of shares of Common Stock with respect
to any unissued securities covered by an Award until the date the Participant becomes the holder of record of such
securities. Except as provided in Section 4.3 hereof, no adjustment or other provision shall be made for dividends or
other shareholder rights, except to the extent that the Award Agreement provides for dividend payments or dividend
equivalent rights. The Committee may determine in its discretion the manner of delivery of Common Stock to be issued
under the Plan, which may be by delivery of stock certificates, electronic account entry into new or existing accounts
or any other means as the Committee, in its discretion, deems appropriate. The Committee may require that any stock
certificates that may be issued be held in escrow by the Company for any shares of Common Stock or cause the
shares to be legended in order to comply with the securities laws or other applicable restrictions, or should the shares

Continues on next page »
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of Common Stock be represented by book or electronic account entry rather than a certificate, the Committee may
take such steps to restrict transfer of the shares of Common Stock as the Committee considers necessary or advisable.

13.7 Securities Laws. No shares of Common Stock will be issued or transferred pursuant to an Award unless and
until all then applicable requirements imposed by Federal and state securities and other laws, rules and regulations
and by any regulatory agencies having jurisdiction, and by the Applicable Exchange, have been fully met. As a
condition precedent to the issuance of shares pursuant to the grant or exercise of an Award, the Company may
require the Participant to take any reasonable action to meet such requirements. The Committee may impose such
conditions on any shares of Common Stock issuable under the Plan as it may deem advisable, including, without
limitation, restrictions under the Securities Act of 1933, as amended, under the requirements of any exchange upon
which such shares of the same class are then listed, and under any blue sky or other securities laws applicable to such
shares. The Committee may also require the Participant to represent and warrant at the time of issuance or transfer
that the shares of Common Stock are being acquired only for investment purposes and without any current infention to
sell or distribute such shares.

13.8 Tax Withholding. The Participant shall be responsible for payment of any taxes or similar charges required by
law to be paid or withheld from an Award or an amount paid in satisfaction of an Award. Any required withholdings
shall be paid by the Participant on or prior to the payment or other event that results in taxable income in respect of
an Award. The Award Agreement may specify the manner in which the withholding obligation shall be satisfied with
respect to the particular type of Award.

13.9 Unfunded Plan. The adoption of the Plan and any reservation of shares of Common Stock or cash amounts by
the Company to discharge its obligations hereunder shall not be deemed to create a trust or other funded
arrangement. Except upon the issuance of Common Stock pursuant to an Award, any rights of a Participant under the
Plan shall be those of a general unsecured creditor of the Company, and neither a Participant nor the Participant’s
permitted transferees or estate shall have any other interest in any assets of the Company by virtue of the Plan.
Notwithstanding the foregoing, the Company shall have the right to implement or set aside funds in a grantor trust,
subject to the claims of the Company’s creditors or otherwise, to discharge its obligations under the Plan.

13.10 Other Compensation and Benefit Plans. The adoption of the Plan shall not affect any other share incentive or
other compensation plans in effect for the Company or any Affiliate, nor shall the Plan preclude the Company from
establishing any other forms of share incentive or other compensation or benefit program for employees of the
Company or any Affiliate. The amount of any compensation deemed to be received by a Participant pursuant to an
Award shall not constitute includable compensation for purposes of determining the amount of benefits to which a
Participant is entitled under any other compensation or benefit plan or program of the Company or an Affiliate,
including, without limitation, under any pension or severance benefits plan, except to the extent specifically provided
by the terms of any such plan.

13.11  Plan Binding on Transferees. The Plan shall be binding upon the Company, its transferees and assigns, and
the Participant, the Participant’s executor, administrator and permitted transferees and beneficiaries.

13.12 Severability. If any provision of the Plan or any Award Agreement shall be determined to be illegal or
unenforceable by any court of law in any jurisdiction, the remaining provisions hereof and thereof shall be severable
and enforceable in accordance with their terms, and all provisions shall remain enforceable in any other jurisdiction.

13.13  Foreign Jurisdictions. The Committee may adopt, amend and terminate such arrangements and grant such
Awards, not inconsistent with the intent of the Plan, as it may deem necessary or desirable to comply with any tax,
securities, regulatory or other laws of other jurisdictions with respect to Awards that may be subject to such laws. The
terms and conditions of such Awards may vary from the terms and conditions that would otherwise be required by the
Plan solely to the extent the Committee deems necessary for such purpose. Moreover, the Board may approve such
supplements to or amendments, restatements or alternative versions of the Plan, not inconsistent with the intent of the
Plan, as it may consider necessary or appropriate for such purposes, without thereby affecting the terms of the Plan as
in effect for any other purpose.

13.14  Substitute Awards in Corporate Transactions. Nothing contained in the Plan shall be construed to limit the
right of the Committee to grant Awards under the Plan in connection with the acquisition, whether by purchase,
merger, consolidation or other corporate transaction, of the business or assets of any corporation or other entity.
Without limiting the foregoing, the Committee may grant Awards under the Plan to an employee or director of another
corporation who becomes an Eligible Person by reason of any such corporate transaction in substitution for awards
previously granted by such corporation or entity to such person. The terms and conditions of the substitute Awards may
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vary from the terms and conditions that would otherwise be required by the Plan solely to the extent the Committee
deems necessary for such purpose.

13.15 Coordination with 2002 Executive Performance Plan. For purposes of Restricted Stock Awards, Stock Unit
Awards and Stock Awards granted under the Plan that are intended to qualify as ““performance-based’” compensation
under Section 162(m) of the Code, such Awards shall be granted in accordance with the provisions of the Company’s
2002 Executive Performance Plan (or any successor plan) to the extent necessary to satisfy the requirements for an
Award having grandfathered status to qualify as performance-based compensation exempt from the deduction limit
applicable under Section 162(m) of the Code.

13.16  Section 409A Compliance. 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: (a) unless the Committee shall otherwise
expressly provide, the term ““disability’” shall have the meaning given to such term under Section 409A and the
regulations and guidance issued thereunder with respect to any Awards (other than Stock Options), and (b) 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, the commencement of any payments or benefits under the Award shall be deferred until
the date that is six months following the Participant’s termination of Service (or such other period as required to
comply with Section 409A).

13.17 Governing Law. The Plan and all rights hereunder shall be subject to and interpreted in accordance with the
laws of the State of Delaware, without reference to the principles of conflicts of laws, and to applicable Federal
securities laws.

14. Effective Date; Amendment and Termination.

14.1 Effective Date. The Plan shall become effective immediately following its approval by the shareholders of the
Company.

14.2 Amendment. The Board may at any time and from time to time and in any respect, amend or modify the Plan.
The Board may seek the approval of any amendment or modification by the Company’s shareholders to the extent it
deems necessary or advisable in its discretion, including for purposes of compliance with Section 162(m) or

Section 422 of the Code or the listing or governance requirements of the Applicable Exchange. No amendment or
modification of the Plan shall adversely affect any Award theretofore granted without the consent of the Participant or
the permitted transferee of the Award.

14.3 Termination. The Plan shall terminate on the tenth anniversary of the date the Plan is approved by the Board.
The Board may, in its discretion and at any earlier date, terminate the Plan. Notwithstanding the foregoing, no
termination of the Plan shall adversely affect any Award theretofore granted without the consent of the Participant or
the permitted transferee of the Award.
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