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PART I. FINANCIAL INFORMATION

Item 1: Financial Statements

THE WALT DISNEY COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(unaudited; in millions, except per share data)

Quarter Ended

December 27, December 28,
2014 2013
Revenues:
Services $ 10,72: $ 9,851
Products 2,66¢ 2,45;
Total revenues 13,39: 12,30¢
Costs and expenses:
Cost of services (exclusive of depreciation and réiaation) (6,139 (5,619
Cost of products (exclusive of depreciation and rizettion) (1,527 (1,45))
Selling, general, administrative and other (1,935 (2,019
Depreciation and amortization (592) (561)
Total costs and expenses (10,187 (9,649
Restructuring and impairment charges — (19
Other income, net — 6
Interest income/(expense), net (58) 49
Equity in the income of investees 212 23¢
Income before income taxes 3,36 2,94(
Income taxes (1,119 (1,036
Net income 2,24« 1,904
Less: Net income attributable to noncontrollinghetsts (62 (64)
Net income attributable to The Walt Disney CompéDigney) $ 2,18: $ 1,84(
Earnings per share attributable to Disney:
Diluted $ 1.27 $ 1.0¢
Basic $ 1.2¢ $ 1.04
Weighted average number of common and common eguivshares outstanding:
Diluted 1,713 1,78¢
Basic 1,70C 1,762
Dividends declared per share $ 1.1t $ 0.8¢

See Notes to Condensed Consolidated Financial riSéatts
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THE WALT DISNEY COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(unaudited; in millions)

Quarter Ended

December 27, December 28,
2014 2013
Net income $ 2,24¢ $ 1,90¢
Other comprehensive income/(loss), net of tax:
Market value adjustments for investments (16) (29)
Market value adjustments for hedges 13t 31
Pension and postretirement medical plan adjustments 44 25
Foreign currency translation and other (95 14
Other comprehensive income/(loss) 68 51
Comprehensive income 2,31 1,95¢
Less: Net income attributable to noncontrollingehests (62 (64)
Less: Other comprehensive (income)/loss attribetadohoncontrolling interests 2C (8)
Comprehensive income attributable to Disney $ 2,27( $ 1,88:¢

See Notes to Condensed Consolidated Financial riSéatts




THE WALT DISNEY COMPANY

CONDENSED CONSOLIDATED BALANCE SHEETS

(unaudited; in millions, except per share data)

ASSETS
Current assets
Cash and cash equivalents
Receivables
Inventories
Television costs and advances
Deferred income taxes
Other current assets
Total current assets
Film and television costs
Investments
Parks, resorts and other property
Attractions, buildings and equipment
Accumulated depreciation

Projects in progress
Land

Intangible assets, net
Goodwill
Other assets

Total assets

LIABILITIES AND EQUITY
Current liabilities

Accounts payable and other accrued liabilities

Current portion of borrowings

Unearned royalties and other advances

Total current liabilities

Borrowings
Deferred income taxes
Other long-term liabilities

Commitments and contingencies (Note 10)

Equity
Preferred stock, $.01 par value

Authorized — 100 million shares, Issued — none

Common stock, $.01 par value

Authorized — 4.6 billion shares, Issued — 4l shares

Retained earnings

Accumulated other comprehensive loss

Treasury stock, at cost, 1.1 billion shares at Déxer 27, 2014 and

September 27, 2014

Total Disney Shareholders’ equity

Noncontrolling interests
Total equity

TaAtal iahilitine and Annih

December 27, September 27,
2014 2014

5,071 $ 3,421
8,591 7,822
1,47¢ 1,574
71z 1,061
452 497
93z 801
17,24( 15,17¢
5,672 5,32t
2,64 2,69¢
42,32: 42,26
(24,045 (23,729
18,27¢ 18,54:
4,14¢ 3,55:
1,23¢ 1,23¢
23,66( 23,33:
7,36¢ 7,43¢
27,84¢ 27,88:
2,60: 2,34:
87,03t $ 84,18t
9,06¢ $ 7,59¢
4,37¢ 2,16¢
3,35¢ 3,53:
16,80« 13,29
12,16} 12,67¢
4,414 4,09¢
5,851 5,94
34,48t¢ 34,30:
53,96¢ 53,73¢

(1,880 (1,96%)
86,57" 86,06"

(42,419 (41,109
44,16: 44,95¢
3,62¢ 3,22(
47,79: 48,17¢




$ 87,03t $ 84,18t

See Notes to Condensed Consolidated Financial iBéates
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THE WALT DISNEY COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited; in millions)

Quarter Ended

December 27, December 28,
2014 2013
OPERATING ACTIVITIES
Net income $ 2,24« $ 1,904
Depreciation and amortization 592 561
Gains on sales of investments and dispositions — (111
Deferred income taxes 29C (85)
Equity in the income of investees (212 (239
Cash distributions received from equity investees 197 187
Net change in film and television costs and advance 114 (299
Equity-based compensation 104 96
Other 171 27
Changes in operating assets and liabilities:
Receivables (1,027 (1,175
Inventories 92 97
Other assets 449 (20
Accounts payable and other accrued liabilities (1,287 (707)
Income taxes 617 97¢
Cash provided by operations 1,85¢ 1,21:
INVESTING ACTIVITIES
Investments in parks, resorts and other property (99¢) (65€)
Sales of investments/proceeds from dispositions — 13€
Other 7 (5)
Cash used in investing activities (991) (527)
FINANCING ACTIVITIES
Commercial paper borrowings, net 2,74 2,14¢
Borrowings 69 66
Reduction of borrowings (1,099 (1,046
Repurchases of common stock (1,309 (1,719
Proceeds from exercise of stock options 65 94
Other 417 21¢
Cash provided by/(used in) financing activities 897 (237)
Impact of exchange rates on cash and cash equisalen (109) 18
Increase in cash and cash equivalents 1,65¢ 46€
Cash and cash equivalents, beginning of period 3,421 3,931
Cash and cash equivalents, end of period $ 5,071 $ 4,39

See Notes to Condensed Consolidated Financial rBéates
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Beginning balance
Comprehensive income
Equity compensation activity
Dividends

Common stock repurchases
Contributions

Distributions and other

Ending balance

THE WALT DISNEY COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
(unaudited; in millions)

Quarter Ended

December 27, 2014 December 28, 2013

Non- Non-
Disney controlling Total Disney controlling Total
Shareholders Interests Equity Shareholders Interests Equity

$ 44 ,95¢ $ 322 $ 48,17¢ $ 45,42¢ $ 2,721 $ 48,15(

2,27( 42 2,31z 1,88: 72 1,95¢

17¢ — 17¢ 23¢ — 23¢
(1,94¢) — (1,94¢) (1,50¢) — (1,50¢)
(1,309) — (1,309) (1,719 — (1,71%)

— 351 351 — 18C 18C
9 15 24 — 2) (2)

$ 44,16¢ $ 3,62¢ % 47,79: $ 44,32¢ $ 2,97: $ 47,29¢

See Notes to Condensed Consolidated Financial riSéatts




THE WALT DISNEY COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited; tabular dollars in millions, except par share data)

1. Principlesof Consolidation

These Condensed Consolidated Financial Statemawshieen prepared in accordance with accountimgiptes generally accepted in
the United States of America (GAAP) for interimdircial information and the instructions to Rule0ef Regulation S-X. Accordingly,
they do not include all of the information and foates required by GAAP for complete financial stadats. We believe that we have inclu
all normal recurring adjustments necessary foiirgpf@sentation of the results for the interim pdriOperating results for the quarter ended
December 27, 2014 are not necessarily indicativbefesults that may be expected for the yeamgn@ictober 3, 2015. Certain
reclassifications have been made in the prior-fieancial statements to conform to the current-ywasentation.

These financial statements should be read in cotipmwith the Company’s 2014 Annual Report on FA@RK.

The Company enters into relationships or investmeiith other entities in which it does not have onig&y ownership. In certain
instances, the entity in which the Company hadadioaship or investment may be a variable inteessity (VIE). A VIE is consolidated in
the financial statements if the Company has thegpdavdirect activities that most significantly iengt the economic performance of the VIE
and has the obligation to absorb losses (as defipgdSC 810-10-258) or the right to receive benefits from the VHattcould potentially b
significant to the VIE. Disneyland Paris, Hong Kddgneyland Resort (HKDL) and Shanghai Disney Re@milectively the International
Theme Parks) are VIEs. Company subsidiaries (thedg@ment Companies) have management agreementhevititernational Theme
Parks, which provide the Management Companiesgestty) certain protective rights of joint ventusartoers, with the ability to direct the
day-to-day operating activities and the developnoémtusiness strategies that we believe most sogmifly impact the economic performance
of the International Theme Parks. In addition, Menagement Companies receive management fees tinederarrangements that we believe
could be significant to the International ThemekBai herefore, although the Company has less tid@¥@direct ownership interest in the
International Theme Parks, the Company has coraelicthe International Theme Parks in its finansfatements.

The terms “Company,” “we,” “us,” and “our” are uskdthis report to refer collectively to the parenmpany and the subsidiaries
through which our various businesses are actualhgacted.

2. Segment Information

The operating segments reported below are the sggrokthe Company for which separate financiadinfation is available and for
which segment results are evaluated regularly yChief Executive Officer in deciding how to allte@esources and in assessing
performance. The Company reports the performands operating segments including equity in theme of investees. Equity in the
income of investees included in segment operagsglts is as follows:

Quarter Ended

December 27, December 28,
2014 2013
Media Networks
Cable Networks $ 24z $ 257
Broadcasting (29) (18)
Equity in the income of investees included in seghaoperating income $ 21¢ $ 23¢




THE WALT DISNEY COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited; tabular dollars in millions, except par share data)

Quarter Ended

December 27, December 28,
2014 2013
Revenues ®:

Media Networks $ 5,86( $ 5,29(
Parks and Resorts 3,91( 3,591
Studio Entertainment 1,85¢ 1,89:
Consumer Products 1,37¢ 1,12¢
Interactive 384 403
$ 13,39 $ 12,30¢

Segment operating income @
Media Networks $ 1,49t $ 1,45¢
Parks and Resorts 80t 671
Studio Entertainment 544 40¢
Consumer Products 62€ 43C
Interactive 75 55
$ 3,54¢ $ 3,02(

@ Studio Entertainment segment revenues and operatiogne include an allocation of Consumer Prodetsnues, which is meant to
reflect royalties on sales of merchandise baseckdain film properties. The increase to StudiogEainment revenues and opera
income and corresponding decrease to Consumer &gsodvenues and operating income totaled $14%omind $63 milliorfor the
quarters ended December 27, 2014 and Decembef28,,2espectively.

A reconciliation of segment operating income tooime before income taxes is as follows:

Quarter Ended

December 27, December 28,
2014 2013

Segment operating income $ 3,54¢ $ 3,02(
Corporate and unallocated shared expenses (125) (11€)
Restructuring and impairment charges — (19
Other income, net — 6
Interest income/(expense), net (58) 49
Income before income taxes $ 3,36 $ 2,94(

3. Acquisitions

Maker Studiot

On May 7, 2014, the Company acquired Maker Studias,(Maker), a leading network of online videatent, for approximately $500
million of cash consideration, subject to certainditions and adjustments. Maker shareholders fsayraceive up to $450 million of
additional cash upon final determination of Makexthievement of performance targets for calendarsy2014 and 2015. The Company has
recognized a $198 million liability for the fair e of the contingent consideration (determined lyobability weighting of potential
payouts). Subsequent changes in the estimateddaie, if any, will be recognized in earnings. Thajority of the purchase price has been
allocated to goodwill, which is not deductible fax purposes. Goodwill reflects the synergies etquefrom enhancing the presence of
Disney’s franchises and brands through the useaKdys distribution platform, advanced technology ansglihess intelligence capability. T
revenue and net income of Maker included in the gamy’s Condensed Consolidated Statement of Incominé quarter ended
December 27, 2014 was not material.




THE WALT DISNEY COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited; tabular dollars in millions, except par share data)

Goodwill

The changes in the carrying amount of goodwilltfer quarter ended December 27, 2014 are as follows:

Media Parks and Studio Consumer
Networks Resorts Entertainment Products Interactive Total
Balance at Sept. 27,2014 $ 16,37¢ $ 291 $ 6,85¢ $ 2,961 $ 1,38¢ $ 27,88]
Acquisitions — — — — — —
Dispositions — — — @ — @
Other, net (14 — (12 — (5) (3D
Balance at Dec. 27,2014  $ 16,36  $ 291 $ 6,842  $ 2,96 $ 138 % 27,84¢

4. Borrowings

During the quarter ended December 27, 2014 , thepg@oy’s borrowing activity was as follows:

September 27, Reductions of Other December 27,
2014 Borrowings borrowings Activity 2014
Commercial paper with original maturitie
less than three months, et $ 50 $ 1,028 $ — % — 3 1,07¢
Commercial paper with original maturities
greater than three months — 1,722 — — 1,72
U.S. medium-term notes 13,71 — (2,000 3 12,71¢
Foreign currency denominated debt 783 69 (93 (29 74C
Other 294 — 22 8 29C
Total $ 14,84C % 2,81¢ % (1,10 % 8 % 16,54

M Borrowings and reductions of borrowings are regbrtet.

The Company has bank facilities with a syndicatkenélers to support commercial paper borrowinge fBHowing is a summary of tt
bank facilities at December 27, 2014 :

Committed Capacity Unused

Capacity Used Capacity
Facility expiring March 2015 $ 1,50(C $ — $ 1,50(C
Facility expiring June 2017 2,25( — 2,25(
Facility expiring March 2019 2,25( — 2,25(
Total $ 6,00( $ — $ 6,00(

All of the above bank facilities allow for borrovgia at LIBOR-based rates plus a spread dependitigeoeredit default swap spread
applicable to the Company’s debt, subject to aazapfloor that vary with the Company’s debt ratasgigned by Moody’s Investors Service
and Standard and Poor’s. The spread above LIBORacaye from 0.23% to 1.63%. The Company also hasaltiiity to issue up to $800
million of letters of credit under the facility eximg in March 2019, which if utilized, reduces #ahle borrowings under this facility. As of
December 27, 2014 , $214 million of letters of @radre outstanding, of which none were issued uttde facility. The facilities contain
only one financial covenant, relating to interesterage, which the Company met on December 27, B9 Bdsignificant margin, and
specifically exclude certain entities, including timternational Theme Parks, from any represemsticovenants, or events of default.




THE WALT DISNEY COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited; tabular dollars in millions, except par share data)

Interest income/(expens
Interest and investment income and interest expareseeported net in the Condensed ConsolidatedrB¢amts of Income and consist of
the following (net of capitalized interest):

Quarter Ended

December 27, December 28,
2014 2013
Interest expense $ (69 $ (81)
Interest and investment income 11 13C
Interest income/(expense), net $ (59 $ 48

Interest and investment income includes gains assklk on the sale of available-for-sale and noflighybraded cost method
investments, investment impairments and interastegbon cash and cash equivalents and certairvedites. There were no sales of
investments during the quarter ended December®4 2The quarter ended December 28, 2013 incl§88dnillion and $46 million of
realized net gains on available-for-sale and caghod investments, respectively.

5. International Theme Park | nvestments

At December 27, 2014 , the Company had a 51% éféeotvnership interest in the operations of Disaagl Paris, a 48% ownership
interest in the operations of HKDL and a 43% owhgrénterest in the operations of Shanghai Disnegdgt, all of which are VIEs
consolidated in the Company’s financial stateme®é Note 1 for the Company’s policy on consolidaWIEs.

The following tables present summarized balancetshéormation for the Company as of December Dd42and September 27, 2014 ,
reflecting the impact of consolidating the Intefoaal Theme Parks balance sheets.

As of December 27, 2014

Before
International International
Theme Parks Theme Parks
Consolidation and Adjustments Total
Cash and cash equivalents $ 4,17¢ $ 903 $ 5,07
Other current assets 11,88 28C 12,16
Total current assets 16,055 1,18 17,24(
Investments/Advances 6,812 (4,170 2,642
Parks, resorts and other property 16,98: 6,67¢ 23,66(
Other assets 43,48( 13 43,49
Total assets $ 83,33( $ 3,70¢ $ 87,03:
Current portion of borrowings $ 4,37¢ $ = $ 4,37¢
Other current liabilities 11,66( 76¢ 12,42¢
Total current liabilities 16,03¢ 76¢ 16,80¢
Borrowings 11,91: 25E 12,167
Deferred income taxes and other long-term liak#iti 10,08¢ 182 10,27:
Equity 45,29¢ 2,49¢ 47,79
Total liabilities and equity $ 83,33( $ 3,70¢ $ 87,03t
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THE WALT DISNEY COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited; tabular dollars in millions, except par share data)

As of September 27, 2014

Before
International International
Theme Parks Theme Parks
Consolidation and Adjustments Total
Cash and cash equivalents $ 2,64t $ 77€ $ 3,421
Other current assets 11,45: 30z 11,75¢
Total current assets 14,09 1,07¢ 15,17¢
Investments/Advances 6,627 (3,93)) 2,69¢
Parks, resorts and other property 17,08: 6,251 23,33:
Other assets 42 ,95¢ 24 42,98:
Total assets $ 80,76: $ 3,42: $ 84,18t
Current portion of borrowings $ 2,16¢ $ = $ 2,16¢
Other current liabilities 10,31¢ 81C 11,12¢
Total current liabilities 12,48: 81C 13,29:
Borrowings 12,42 258 12,67¢
Deferred income taxes and other long-term liak#iti 9,85¢ 181 10,04(
Equity 45,99¢ 2,17¢ 48,17¢
Total liabilities and equity $ 80,76 $ 3,42 $ 84,18¢

The following table presents summarized incomeegtant information of the Company for the quartetezhDecember 27, 2014 ,
reflecting the impact of consolidating the Intefoaél Theme Parks income statements.

Before
International International
Theme Parks Theme Parks
Consolidatiorf? and Adjustments Total

Revenues $ 12,81 $ 57¢ $ 13,39:
Cost and expenses (9,599 (58€) (10,187
Other income/(expense), net (32 31 —
Interest income/(expense), net 43 (15) (58)
Equity in the income of investees 21¢ (6) 212
Income before income taxes 3,36( 2 3,36z
Income taxes (1,119) — (1,119
Net income $ 2,24z $ 2 $ 2,24¢

@ These amounts include the International Theme Rarélsr the equity method of accounting. As sucyalty and management fee
income from these operations is included in Reverama our share of their net income/(loss) is ihetlin Equity in the income of
investees. There were $14 million of royalties arahagement fees recognized for the quarter endeeniieer 27, 2014 .
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THE WALT DISNEY COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited; tabular dollars in millions, except par share data)

The following table presents summarized cash flmtesnent information of the Company for the quagteded December 27, 2014 ,
reflecting the impact of consolidating the Intefoatl Theme Parks cash flow statements.

Before

International International

Theme Parks Theme Parks

Consolidation and Adjustments Total
Cash provided by operations $ 1,742 $ 113 $ 1,85¢
Investments in parks, resorts and other property (360) (63¢) (99¢)
Cash (used in)/provided by other investing actegiti (320 327 7
Cash provided by financing activities 562 33t 897
Impact of exchange rates on cash and cash equisalen (95) (10 (10%)
Change in cash and cash equivalents 1,52¢ 127 1,65¢
Cash and cash equivalents, beginning of period 2,64¢ 77€ 3,421
Cash and cash equivalents, end of period $ 4,17¢ $ 90:< $ 5,07

Disneyland Paris

In September 2012, the Company provided Disneykaris with €1.2 billion ( $1.5 billion ) of interagpany loans, which were used to
repay its outstanding third-party bank debt. ThenBany has also provided Disneyland Paris linesedittotaling €350 million ( $428
million ), one of which bears interest at EURIBORIa&xpires in two tranches ( €100 million in 201 €150 million in 2018 ) and another
€100 million credit line, which bears interest atRIBOR plus 2.0% and expires in 2017 . The balandstanding under the lines of credit
was €250 million ( $305 million ) at December 2812 . The total outstanding balance of loans prexvigh Disneyland Paris, including
amounts outstanding under the lines of credit, 84a8 billion ( $2.2 billion ) as of December 27 120.

Disneyland Paris is currently implementing a €1iloln ( $1.2 billion ) recapitalization consistirgf the following:

» An equity rights offering to raise approximat€l.4 billion ( $0.4 billion ) in cash proceedsvdfich the Company will fund
approximately €0.2 billion ( $0.3 billion ). To tlextent the other Disneyland Paris shareholderssghaot to participate in the rights
offering, the Company will also purchase the unstibed shares.

» The Company will convert €0.6 billion ( $0.7Ikwih ) of its loans to Disneyland Paris into eqt

» The Company will be required to make a mandatengler offer to the other Disneyland Paris shddse to purchase their shares at
a price, which is subject to French regulatory apal. Based on the proposed price of €1.25 persliae Company may be required
to purchase up to an additional €0.3 billion ( $6ildon ) in shares.

» To mitigate the dilution caused by the loan aasion, the Disneyland Paris shareholders will theeright to purchase shares from
the Company at the price used to convert debt tiityeq

« The Company will replace the existing lines mdit with a new consolidated €350 million lineavédit bearing interest at
EURIBOR plus 2.0% and maturing in 2023 .

The Company’s ownership interest in Disneylanddaftier the proposed recapitalization will dependt® number of Disneyland Paris
shareholders that participate in the rights offgraccept the Company’s tender offer, and/or egertieir anti-dilution rights to purchase
Disneyland Paris shares from the Company. The Coynwdl have a minimum effective ownership intere§61% after the above
transaction.

The recapitalization received Disneyland Parisahaliders’ approval in January 2015 and the rigffesiog has commenced. The
recapitalization is expected to be completed icafi015.

The Company has recognized approximately $365anillif deferred income tax assets on the differéeteeen the Company’s tax
basis in its investment in Disneyland Paris and@bmpanys financial statement carrying value of Disneyl®&adlis. The Company will likel
be required to write-off this deferred tax assea assult of the recapitalization.
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THE WALT DISNEY COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited; tabular dollars in millions, except par share data)

Hong Kong Disneyland Resc

At December 27, 2014 , the Government of the Hongd<Special Administrative Region (HKSAR) and thenthany had a 52% and
48% equity interest in HKDL, respectively. In adalit, HKSAR holds a right to receive additional sfmover time if HKDL exceeds certain
return on asset performance targets. The amouwaddifional shares HKSAR can receive varies taetttent certain performance targets are
exceeded but is capped on both an annual and ctiveuteasis. Based on the number of shares currenttanding, these additional shares
could decrease the Company’s equity interest b U percentage points over a period no shortar #18 years. As HKDL exceeded the
performance targets in fiscal 2014, HKSAR receigadadditional equity interest of one percentagetgaiJanuary 2015.

HKDL plans to build a third hotel at the resort,ighis expected to open in 2017 and cost approxiyp&s50 million . To fund the
construction, the Company will contribute approxieia$219 million of equity, and HKSAR will convesin equal amount of its outstanding
loan to HKDL into equity. Additionally, the Compamynd HKSAR will provide shareholder loans of umpproximately $149 million and
$104 million , respectively. The loans will mature dates from fiscal 2022 through fiscal 2025 aedrhinterest at a rate of three month
HIBOR plus 2% .

Shanghai Disney Resort

The Company and Shanghai Shendi (Group) Co., Lhér{8i) are constructing a Disney Resort (Shangisidy Resort) in the Pudong
district of Shanghai that includes a theme park, tels and a retail, dining and entertainmerd ari¢h a planned investment of
approximately 34 billion yuan ( $5.5 billign Construction on the project began in April 20&4th the completion of major construction wi
anticipated by the end of calendar 2015 and opeplsngned for spring 2016.

The total investment in Shanghai Disney Resortélfunded in accordance with each partner’s ovinigreercentage, with
approximately 67% from equity contributions and 38&én shareholder loans. Shanghai Disney Resomvised through two joint venture
companies, in which Shendi owns 57% and the Compamg 43% . An additional joint venture, in whi¢tetCompany has a 70% interest
and Shendi a 30% interest, is responsible for désig constructing and operating Shanghai DisnesoRe

6. Pension and Other Benefit Programs

The components of net periodic benefit cost afelésns:

Pension Plans Postretirement Medical Plans
Quarter Ended Quarter Ended
December 27,201 December 28, 2013 December 27, 201 December 28, 2013

Service costs $ 83 $ 71 $ 4 $ 3
Interest costs 131 122 17 16
Expected return on plan assets (17¢) (167) (10 9
Amortization of prior-year service costs 4 4 — —
Recognized net actuarial loss/(gain) 62 36 3 2
Net periodic benefit cost $ 10z $ 72 $ 14 $ 8

During the quarter ended December 27, 2014 , thep2ay did not make any material contributions $qiénsion and postretirement
medical plans. The Company expects total pensidrpastretirement medical plan contributions indis2015 of approximately $350 million
to $375 million . Final minimum pension plan fundirequirements for fiscal 2015 will be determineddd on our January 1, 2015 funding
actuarial valuation, which will be available in tfoairth quarter of fiscal 2015.
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THE WALT DISNEY COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited; tabular dollars in millions, except par share data)

/. EarningsPer Share

Diluted earnings per share amounts are based bhpgondighted average number of common and commaragnt shares outstanding
during the period and are calculated using thestngastock method for equity-based compensation@sM@wards). A reconciliation of the
weighted average number of common and common deuivshares outstanding and Awards excluded frendiluted earnings per share
calculation, as they were anti-dilutive, are atofgk:

Quarter Ended

December 27, December 28,
2014 2013
Shares (in millions):
Weighted average number of common and common eguivshares outstanding (basic) 1,70C 1,762
Weighted average dilutive impact of Awards 17 22
Weighted average number of common and common dguivshares outstanding (diluted) 1,717 1,78¢
Awards excluded from diluted earnings per share 9 1C

8. Equity

On December 3, 2014 , the Company declared a $dShare dividend ( $1.9 billion ) related to #is2014 for shareholders of record
on December 15, 2014 , which was paid on Janua298; . The Company paid a $0.86 per share divi§&ids billion ) during the second
quarter of fiscal 2014 related to fiscal 2013.

During the quarter ended December 27, 2014 , thep@ay repurchased 15 million shares of its comntocksor $1.3 billion . On
January 30, 2015, the Company’s Board of Diredtuaseased the repurchase authorization to a t6#0® million shares as of that date. The
repurchase program does not have an expiration date

The following table summarizes the changes in eachponent of accumulated other comprehensive indtoas) (AOCI) including
our proportional share of equity method investeewants, net of 37% estimated tax:

Unrecognized

Pension and Foreign
Market Value Adjustments Postretirement Currency
Medical Translation
Investments, net Cash Flow Hedge Expense and Other AOCI

Balance September 27, 2014 $ 10C $ 204 $ (2,19 % (7e) % (1,96%¢)
Unrealized gains (losses) arising

during the period (16) 17¢€ — (75) 8t
Reclassifications of net (gains)

losses to net income — (42 44 — 3
Balance at December 27,2014 $ 84 $ 33¢ $ (2,15 % (151) % (1,880()
Balance at September 28, 2013 $ 9t $ 83 $ 2,27 % 94 $ (1,187)
Unrealized gains (losses) arising

during the period 18 41 — 6 65
Reclassifications of net (gains)

losses to net income (37 (10 25 — (22)
Balance at December 28, 2013  $ 7€ $ 114 $ (1,24  $ 88 % (1,149
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Details about AOCI components reclassified to nebine are as follows:

Quarter Ended

Affected line item in the Condensed December 27, December 28,
Gains/(losses) in net income: Consolidated Statements of Income: 2014 2013
Investments, net Interest income/(expense), net $ = $ 59
Estimated tax Income taxes — (22
— 37
Cash flow hedges Primarily revenue 65 16
Estimated tax Income taxes (29 (6)
41 10

Pension and postretirement medical exper Primarily included in the computation of net

periodic benefit cost (see Note 6) (70 (40

Estimated tax Income taxes 26 15
(44) (25)

Total reclassifications for the period $ (©)] $ 22

At December 27, 2014 , the Company held availabteséle investments in net unrecognized gain possttotaling $46 million and no
investments in significant unrecognized loss posgi At September 27, 2014 , the Company heldaailfor-sale investments in net
unrecognized gain positions totaling $55 milliom aro investments in significant unrecognized lossitions.

9. Equity-Based Compensation

Compensation expense related to stock optionsg stggreciation rights and restricted stock unitS(R) is as follows:

Quarter Ended

December 27, December 28,

2014 2013
Stock options/right&’ $ 25 $ 25
RSUs 79 74
Total equity-based compensation expéefise $ 104 $ 99
Equity-based compensation expense capitalized gitin period $ 15 $ 14

@ Includes stock appreciation rigt

@ Equity-based compensation expense is net of ciggithbquity-based compensation and excludes aratiotizof previously
capitalized equity-based compensation costs. Duhiagjuarter s ended December 27, 2014 and Dece28b2013 , amortization of
previously capitalized equity-based compensatiteded $9 million and $13 million , respectively.

Unrecognized compensation cost related to unvesstet options/rights and RSUs totaled approximabely7 million and $762
million , respectively, as of December 27, 2014 .

The weighted average grant date fair values obaptissued during the quarter s ended Decemb@024, and December 28, 2013
were $22.61 and $19.15 , respectively.

During the quarter ended December 27, 2014 , thepg2aoy made equity compensation grants consistidgoiillion stock options ar
3.9 million RSUs, of which 0.2 million RSUs inclutlenarket and/or performance conditions.
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10.Commitments and Contingencies

Legal Matters

Beef Products, Inc. v. American Broadcasting Corgmrinc.On September 13, 2012, plaintiffs filed an actioiBsouth Dakota state
court against certain subsidiaries and employediseo€ompany and others, asserting claims for defiam arising from alleged false
statements and implications, statutory and comraangroduct disparagement, and tortious interferevitteexisting and prospective busin
relationships. The claims arise out of ABC Newsoréppublished in March and April 2012 that dise&tsthe subject of labeling requireme
for production processes related to a product daiatff produces that is added to ground beef befale to consumers. Plaintiffs seek actual
and consequential damages in excess of $400 mjlktetutory damages (including treble damagesyant to South Dakota’s Agricultural
Food Products Disparagement Act, and punitive danagn July 9, 2013, the Company moved in statet tmalismiss all claims and on
March 27, 2014, the state court dismissed cer@ainneon law disparagement counts as preempted by 8@kota’s produce disparagement
statute, but denied the motion on the remainingndaOn April 23, 2014, the Company petitioned $waith Dakota Supreme Court to allo
discretionary appeal seeking reversal of the statiet’s order permitting the remaining common law disganaent claims to proceed and ¢
seeking reversal of its decision to allow certdaims to proceed as defamation claims. On May B242the South Dakota Supreme Court
denied the Company’s petition. On May 23, 2014,Gbenpany answered the Complaint. Trial is set &rbBary 2017. At this time, the
Company is not able to predict the ultimate outcafilhis matter, nor can it estimate the rangeasisible loss.

The Company, together with, in some instancesairedf its directors and officers, is a defendantadefendant in various other legal
actions involving copyright, breach of contract asadious other claims incident to the conduct shitisinesses.

Management does not believe that the Company keasréd a probable, material loss by reason of dnlyeoabove actions.

Contractual Guarantees

The Company has guaranteed bond issuances by tiefm Public Authority that were used by the CityAnaheim to finance
construction of infrastructure and a public parkiagility adjacent to the Disneyland Resort. Revenfrom sales, occupancy and property
taxes from the Disneyland Resort and non-Disneglhatre used by the City of Anaheim to repay thedsoln the event of a debt service
shortfall, the Company will be responsible to fuhd shortfall. As of December 27, 201the remaining debt service obligation guarantmse
the Company was $334 million , of which $68 millimas principal. To the extent that tax revenuegeddhe debt service payments in
subsequent periods, the Company would be reimbdosethy previously funded shortfalls. To date, texenues have exceeded the debt
service payments for these bonds.

Long-Term Receivables and the Allowance for Credit esss

The Company has accounts receivable with origiretlinities greater than one year related to thedfakevision program rights with
the Media Networks segment and vacation ownershiig within the Parks and Resorts segment. Allowearfor credit losses are established
against these receivables as necessary.

The Company estimates the allowance for credielosslated to receivables from the sale of telemigprograms based upon a number
of factors, including historical experience and financial condition of individual companies witthigh we do business. The balance of
television program sales receivables recordedharaton-current assets, net of an immaterial alfmedor credit losses, was $0.8 billiag 0
December 27, 2014 . The activity in the currentquerelated to the allowance for credit losses natsmaterial.

The Company estimates the allowance for credielosslated to receivables from sales of its vanati@nership units based primarily
on historical collection experience. Estimatesmfallectible amounts also consider the economiérenment and the age of receivables. "
balance of mortgage receivables recorded in otberaurrent assets, net of a related allowancerfatitlosses of approximately 4% , was
approximately $0.7 billion as of December 27, 20T4e activity in the current period related to #ilewance for credit losses was not
material.

Income Taxe

During the quarter ended December 27, 2014 , thep2ay increased its gross unrecognized tax bersfigd 9 million to $822 million
with a resulting $15 million increase to income &pense.
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In the next twelve months, it is reasonably possibat our unrecognized tax benefits could chamgetad resolutions of open tax
matters. These resolutions would reduce our ugrgzed tax benefits by approximately $141 milliaf which $132 million would reduce
our income tax expense and effective tax ratecibgaized.

Venezuela operations

The Company has operations in Venezuela, inclufilimgand television distribution and merchandisetising and has approximately
1.7 billion of Venezuelan bolivar (BsF) denominated monetary assets, which primarily consist shc#t December 27, 2014 , the
Venezuelan government (Government) has foreigreagyr exchange controls, which centralize the pugelzand sale of all foreign currency
at a Government determined official rate or throtafes determined by Government-run exchange mexhar{SICAD 1 or SICAD 2 rates).
The Company translates its BsF denominated net tagnassets at the SICAD 2 rate, which was 50.0&sRJ.S. dollar at December 27,
2014 .

11. Fair Value Measurements

Fair value is defined as the amount that woulddoeirved for selling an asset or paid to transtetality in an orderly transaction
between market participants and is classified ia @fithe following three categories:

Level 1 - Quoted prices for identical instrumemsctive markets

Level 2 - Quoted prices for similar instrumentsaative markets; quoted prices for identical or Eminstruments in markets that are not
active; and model-derived valuations in which ah#ficant inputs and significant value drivers afeservable in active
markets

Level 3 - Valuations derived from valuation techreg in which one or more significant inputs or gigant value drivers are
unobservable

The Company’s assets and liabilities measurediratdbue are summarized in the following tablesféy value measurement Level:

Fair Value Measurement at December 27, 2014

Level 1 Level 2 Level 3 Total
Assets
Investments $ 84 % — $ — $ 84
Derivatives
Interest rate — 11C — 11C
Foreign exchange — 90¢ — 90¢
Liabilities
Derivatives
Interest rate — 62 — 62
Foreign exchange — (139 — (139)
Other — @7 — @7
Other — — (29¢) (19¢)
Total recorded at fair value $ 84 % 797 $ (19¢) $ 682
Fair value of borrowings $ —  $ 16,25¢ $ 84¢ $ 17,10¢
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Fair Value Measurement at September 27, 2014

Level 1 Level 2 Level 3 Total
Assets
Investments $ 10C $ — $ — $ 10C
Derivatives
Interest rate — 117 — 117
Foreign exchange — 621 — 621
Liabilities
Derivatives
Interest rate — (75) — (75)
Foreign exchange — (127) — (121)
Other — — (19¢) (199
Total recorded at fair value $ 10C $ 542 $ (19¢) $ 444
Fair value of borrowings $ — % 14,37¢ $ 901 $ 15,27¢

The fair values of Level 2 derivatives are priryadietermined by internal discounted cash flow nisdeat use observable inputs such
as interest rates, yield curves and foreign cugr@xchange rates. Counterparty credit risk, whichnitigated by master netting agreements
and collateral posting arrangements with certaimberparties, did not have a material impact oivdéve fair value estimates.

Level 2 borrowings, which include commercial paped U.S. medium-term notes, are valued based otedjpoices for similar
instruments in active markets.

The fair value of the Level 3 other liabilities repents the fair value of the contingent considamgbr Maker and is determined by a
probability weighting of potential payouts.

Level 3 borrowings, which include HKDL borrowingsdaother foreign currency denominated borrowings generally valued based
on historical market transactions, prevailing maikeerest rates and the Company’s current borrgwivst and credit risk.

The Company’s financial instruments also includgh¢c@ash equivalents, receivables and accountbleayidhe carrying values of these
financial instruments approximate the fair values.

12. Derivative I nstruments

The Company manages its exposure to various rédlting to its ongoing business operations accgrtbra risk management policy.
The primary risks managed with derivative instrutseare interest rate risk and foreign exchange risk

The Company’s derivative positions measured atv@ie are summarized in the following tables:

As of December 27, 2014

Other Other Long-
Current Accrued Term
Assets Other Assets Liabilities Liabilities
Derivatives designated as hedges
Foreign exchange $ 427 $ 252 $ (79) $ (6)
Interest rate — 11C (62 —
Other — — (20 @)
Derivatives not designated as hedges
Foreign exchange 14¢ 84 (48) —
Gross fair value of derivatives 572 447 (209) 13
Counterparty netting (172 a7 17¢ 1C
Cash collateral (received)/posted (213) (174 — —
Net derivative positions $ 187 $ 25¢ $ (30) $ 3
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As of September 27, 2014

Other Other Long-
Current Accrued Term
Assets Other Assets Liabilities Liabilities
Derivatives designated as hedges
Foreign exchange $ 251 $ 16C $ (54) $ (8)
Interest rate — 117 (75) —
Derivatives not designated as hedges
Foreign exchange 171 39 (59) —
Gross fair value of derivatives 422 31€ (18¢) (8)
Counterparty netting (144) (18) 154 8
Cash collateral (received)/posted (80) (119 — —
Net derivative positions $ 19¢ $ 17¢ $ (39) $ —

Interest Rate Risk Managem:

The Company is exposed to the impact of interdstalbbanges primarily through its borrowing actesti The Company’s objective is to
mitigate the impact of interest rate changes oniegs and cash flows and on the market value dfatsowings. In accordance with its poli
the Company targets its fixed-rate debt as a peagerof its net debt between a minimum and maxirpamentage. The Company typically
uses pay-floating and pay-fixed interest rate swagacilitate its interest rate management adtisit

The Company designates pay-floating interest nates as fair value hedges of fixed-rate borrowef@sctively converting fixed-rate
borrowings to variable rate borrowings indexed IBQR. As of December 27, 2014 and September 274 2€1e total notional amount of tl
Company'’s pay-floating interest rate swaps was $8li®n and $6.8 billion, respectively. The following table summarizes atijients relate
to fair value hedges included in Interest incomedémse), net in the Condensed Consolidated StatsraEmcome.

Quarter Ended

December 27, December 28,
2014 2013
Gain (loss) on interest rate swaps $ 1C $ (32)
Gain (loss) on hedged borrowings (10 31

In addition, the Company realized net benefits2g #illion and $22 million for the quarter s end2ecember 27, 2014 and
December 28, 2013 , respectively, in Interest inetfexpense), net related to the pay-floating isterate swaps.

The Company may designate pay-fixed interest nagps as cash flow hedges of interest paymentsatirig-rate borrowings. Pay-
fixed swaps effectively convert floating-rate bavings to fixed-rate borrowings. The unrealized gainlosses from these cash flow hedges
are deferred in AOCI and recognized in interesieasge as the interest payments occur. The Compdmpotihave pay-fixed interest rate
swaps that were designated as cash flow hedgeseoést payments at December 27, 2014 or at Septe2@b 2014 and gains and losses
related to pay-fixed swaps recognized in earnings$tfe quarter s ended December 27, 2014 and Dege2B8b2013 were not material.

Foreign Exchange Risk Managem

The Company transacts business globally and igsuty) risks associated with changing foreign awyeexchange rates. The
Company'’s objective is to reduce earnings and flashfluctuations associated with foreign currerichange rate changes, enabling
management to focus on core business issues alencies.

The Company enters into option and forward congrtftat change in value as foreign currency excheatgs change to protect the
value of its existing foreign currency assets, iliads, firm commitments and forecasted but natiliy committed foreign currency
transactions. In accordance with policy, the Compdaedges its forecasted foreign currency transagtior periods generally not to exceed
four years within an established minimum and maxmrange of annual exposure. The gains and loss#®sa contracts offset changes in
the U.S. dollar equivalent value of the relatecéasted transaction, asset,
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liability or firm commitment. The principal curreies hedged are the euro, Japanese yen, Canadianaial British pound. Cross-currency
swaps are used to effectively convert foreign ewryedenominated borrowings into U.S. dollar denated borrowings.

The Company designates foreign exchange forwardptidn contracts as cash flow hedges of firmly potted and forecasted foreign
currency transactions. As of December 27, 2014Semtember 27, 2014 , the notional amounts of thagamy’s net foreign exchange cash
flow hedges were $5.6 billion and $5.0 billion spectively. Mark-to-market gains and losses onglwesitracts are deferred in AOCI and are
recognized in earnings when the hedged transaaticnis, offsetting changes in the value of theifpreurrency transactions. Gains and
losses recognized related to ineffectiveness figtharter s ended December 27, 2014 and Decempb2028 were not material. Net deferred
gains recorded in AOCI for contracts that will matin the next twelve months totaled $ 354 million

Foreign exchange risk management contracts wittergo foreign currency assets and liabilitiesraredesignated as hedges and do
not qualify for hedge accounting. The notional antswf these foreign exchange contracts at Dece@he2014 and September 27, 2014
were $4.2 billion and $4.3 billionrespectively. The following table summarizesieéforeign exchange gains or losses recognizeédrergn
currency denominated assets and liabilities anaffsetting net foreign exchange gains or lossethenelated foreign exchange contracts for
the quarter s ended December 27, 2014 and Dec&28b2013 by the corresponding line item in whickytlare recorded in the Condensed
Consolidated Statements of Income.

Costs and Expenses Interest Income/(Expense), net
December 27, December 28, December 27, December 28,
2014 2013 2014 2013
Net gains (losses) on foreign currency denominassets and
liabilities $ (215) % 9 $ 12 $ 12
Net gains (losses) on foreign exchange risk managem
contracts not designated as hedges 20k (22 (12 (10)
Net gains (losses) $ (10 $ 13 $ — 8 2

Commodity Price Risk Management

The Company is subject to the volatility of comntidi prices and the Company designates certain calityrforward contracts as ca
flow hedges of forecasted commodity purchases. Markarket gains and losses on these contractdedieered in AOCI and are recognized
in earnings when the hedged transactions occugeitiffig changes in the value of commodity purchaBes notional amount of these
commodities contracts at December 27, 2014 anceBdr 27, 2014 and related gains or losses recadjimizearnings for the quarteendec
December 27, 2014 and December 28, 2013 were rtetiaia

Risk Managemer— Other Derivatives Not Designated as Hedges

The Company enters into certain other risk managégmntracts that are not designated as hedgedandt qualify for hedge
accounting. These contracts, which include ceaimmodity swap contracts, are intended to offsehemic exposures of the Company and
are carried at market value with any changes inevedcorded in earnings. The fair value of thesgraots at December 27, 2014 and
September 27, 2014 were not material. The relaa@tsgr losses recognized in earnings were notriabter the quarter s ended
December 27, 2014 and December 28, 2013 .

Contingent Features and Cash Collateral

The Company has master netting arrangements byterpainty with respect to certain derivative finahdnstrument contracts. The
Company may be required to post collateral in thenethat a net liability position with a counteryaexceeds limits defined by contract and
that vary with the Company’s credit rating. In dai, these contracts may require a counterparposgt collateral to the Company in the
event that a net receivable position with a coyratey exceeds limits defined by contract and tlaay with the counterparty’s credit rating. If
the Company’s or the counterparty’s credit ratingse to fall below investment grade, such countgigsmor the Company would also have
the right to terminate our derivative contractsjchicould lead to a net payment to or from the Canypfor the aggregate net value by
counterparty of our derivative contracts. The aggte fair values of derivative instruments withditeisk-related contingent features in a net
liability position by counterparty were $33 milliand $34 million on December 27, 2014 and Septe2be2014 , respectively.
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13. New Accounting Pronouncements

Revenue from Contracts with Custom

In May 2014, the Financial Accounting Standardsrdassued guidance that replaces the existing atomustandards for revenue
recognition. The guidance requires a company togeize revenue to depict the transfer of good®niices to customers in an amount that
reflects the consideration it expects to be emtittereceive in exchange for those goods or sesvitiee standard is effective beginning the
first quarter of the Company2018 fiscal year (with early adoption not peredjtand may be adopted either by restating allsypaasented |
the Company’s financial statements or by recordigimpact of adoption as an adjustment to reta@g@aedings at the beginning of fiscal
2018. The Company is assessing the potential inthecguidance will have on its financial statensent
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Iltem 2: Management's Discussion and Analysis of Fancial Condition and Results of Operations

ORGANIZATION OF INFORMATION

Management’s Discussion and Analysis provides eatige of the Company’s financial performance aaddition that should be read
in conjunction with the accompanying financial staents. It includes the following sections:

Consolidated Results and Non-segment ltems
Seasonality

Business Segment Results

Corporate and Unallocated Shared Expenses
Significant Developments

Financial Condition

Commitments and Contingencies

Other Matters

Market Risk

CONSOLIDATED RESULTS AND NON-SEGMENT ITEMS
Our summary consolidated results are presenteavbelo

Quarter Ended % Change
December 27, December 28, Better/
(in millions, except per share data) 2014 2013 (Worse)
Revenues:
Services $ 10,727 % 9,857 9%
Products 2,66¢ 2,452 9%
Total revenues 13,39: 12,30¢ 9%
Costs and expenses:
Cost of services (exclusive of depreciation and réizadion) (6,139 (5,619 (9) %
Cost of products (exclusive of depreciation and rixetion) (1,529 (1,45)) (5) %
Selling, general, administrative and other (1,939 (2,019 4%
Depreciation and amortization (592 (567) (6) %
Total costs and expenses (10,187 (9,649 (6) %
Restructuring and impairment charges — (29 nm
Other income, net — 6 nm
Interest income/(expense), net (58) 49 nm
Equity in the income of investees 212 23¢ (11) %
Income before income taxes 3,36% 2,94( 14 %
Income taxes (1,119 (1,036 (8) %
Net income 2,24¢ 1,90¢ 18 %
Less: Net income attributable to noncontrollingehests (62 (64) 3%
Net income attributable to Disney $ 2,182 $ 1,84( 19%
Diluted earnings per share attributable to Disney $ 127§ 1.0¢ 23%
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Quarter Results

Revenues for the quarter increased 9% , or $llidrhito $13.4 billion ; net income attributable@isney increased 19% , or $0.3
billion, to $2.2 billion ; and diluted earnings prare attributable to Disney (EPS) for the quanereased 23% from $1.03 to $1.27 due to
improved operating performance, a decrease in #ighted average shares outstanding as a resulir share repurchase program and a
lower effective income tax rate, partially offsgtthe absence of investment gains recognized iptioe-year quarter.

Revenues

Service revenues for the quarter increased 9960 @r billion, to $10.7 billion driven by higher doactual rates for fees from Multi-
channel Video Distributors (MVPDs) (Affiliate Feems) our Media Networks, higher volumes and averagest spending at our domestic
parks and resorts, higher program sales and t@evasd subscription video on demand (TV/SVOD)rdistiion revenues and an increase in
merchandise licensing revenue drivenAngzen. These increases were partially offset by loweattical distribution revenue reflecting the
strong performance d¢frozenin the prior-year quarter.

Product revenues for the quarter increased 9960 @ billion, to $2.7 billion reflecting comparatdtore and online sales growth at our
retail operations, higher volumes and average gpestding on food, beverage and merchandise gtaokis and resorts operations and
increased home entertainment volumes.

Costs and expenses

Cost of services for the quarter increased 9%$0d5 billion, to $6.1 billion due to higher progranimg and production costs, driven by
sports programming, and higher costs at domestlksgnd resorts driven by inflation and higher voas.

Cost of products for the quarter increased 5%$7drmillion, to $1.5 billion driven by volume grofwat our retail and domestic parks
and resorts operations.

Selling, general, administrative and other costsetesed 4% , or $83 million, to $1.9 billion prinfadue to lower theatrical marketing
expenses driven by the timing of Marvel releasestha inclusion of two DreamWorks Studios releasdhe prior-year quarter compared to
none in the current quarter.

Depreciation and amortization costs increased 68631 million, to $0.6 billion driven by new atttaoons at our parks and resorts.

Interest Income/(Expense), net

Interest income/(expense), net is as follows:

% Change
(in millions) December 27, 201  December 28, 201 Better/(Worse)
Interest expense $ (69) $ (81) 15%
Interest and investment income 11 13C (92)%
Interest income/(expense), net $ (59) $ 49 nm

The decrease in interest expense was primarilytaliever effective interest rates. The decreasetarest and investment income for
the quarter was due to gains on sales of invesgeithe prior-year quarter.

Equity in the Income of Investees

Equity in the income of investees decreased 118629 million, to $212 million driven by a decreageHulu due to higher
programming and marketing costs, partially offseth increase in advertising revenue.

Effective Income Tax Rate

Change
December 27,2014  December 28, 2013  Better/(Worse)
Effective income tax rate 33.2% 35.2% 1.9 ppt

The decrease in the effective income tax rate wiasmlby an increase in earnings from foreign opena indefinitely reinvested outsi
the United States, which are subject to tax rateet than the federal statutory income tax rate.
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SEASONALITY

The Company’s businesses are subject to the efféstsasonality. Consequently, the operating redaitthe quarter ended
December 27, 2014 for each business segment, atttef@€ompany as a whole, are not necessarily atigie of results to be expected for the
full year.

Media Networks revenues are subject to seasonaltising patterns and changes in viewership levelgeneral, advertising revenues
are somewhat higher during the fall and somewhag¢taluring the summer months. Affiliate revenuestgpically collected ratably
throughout the year. In the past, certain affilimeenues at ESPN were deferred until annual pnogiiag commitments were met, which
were typically satisfied during the second halflef Company’s fiscal year. Most MVPD contracts oioger have annual programming
commitments that require the deferral of revenues.

Parks and Resorts revenues fluctuate with chamgéaeme park attendance and resort occupancyirestibom the seasonal nature of
vacation travel and leisure activities. Peak atéeeé and resort occupancy generally occur duriegtimmer months when school vacations
occur and during early-winter and spring-holidayiqes.

Studio Entertainment revenues fluctuate due tdithimg and performance of releases in the theaftwane entertainment and
television markets. Release dates are determinasé\msral factors, including competition and thearignof vacation and holiday periods.

Consumer Products revenues are influenced by salasmmsumer purchasing behavior, which genera#iylte in increased revenues
during the Company’s first fiscal quarter, and bg timing and performance of theatrical releaselscaivle programming broadcasts.

Interactive revenues fluctuate due to the timing performance of game releases, which are detedhipseveral factors, including
theatrical releases and cable programming broagloasivhich the games are based, competition antihtiteg of holiday periods. Revenues
from certain of our internet and mobile operatians subject to similar seasonal trends.

BUSINESS SEGMENT RESULTS

The Company evaluates the performance of its opgraegments based on segment operating incomehvushown below along
with segment revenues:

Quarter Ended % Change
December 27, December 28, Better/
(in millions) 2014 2013 (Worse)
Revenues:
Media Networks $ 586( $ 5,29( 11%
Parks and Resorts 3,91( 3,591 9%
Studio Entertainment 1,85¢ 1,89: (2) %
Consumer Products 1,37¢ 1,12¢ 22 %
Interactive 384 402 (5) %
$ 13,39: $ 12,30¢ 9%
Segment operating income
Media Networks $ 1,498 $ 1,45¢ 3%
Parks and Resorts 80% 671 20 %
Studio Entertainment 544 40¢ 33%
Consumer Products 62€ 43C 46 %
Interactive 75 55 36 %
$ 354t $ 3,02( 17 %
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The following table reconciles segment operatirgpime to income before income taxes:

(in millions)
Segment operating income

Corporate and unallocated shared expenses
Restructuring and impairment charges

Other income, net
Interest income/(expense), net

Income before income taxes

Depreciation expense is as follows:

(in millions)
Media Networks
Cable Networks
Broadcasting
Total Media Networks
Parks and Resorts
Domestic
International
Total Parks and Resorts
Studio Entertainment
Consumer Products
Interactive
Corporate
Total depreciation expense

Amortization of intangible assets is as follows:

(in millions)

Media Networks
Parks and Resorts
Studio Entertainment
Consumer Products
Interactive

Total amortization of intangible assets
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Quarter Ended % Change
December 27, December 28, Better/
2014 2013 (Worse)
$ 3,54¢ $ 3,02( 17 %
(12%) (11€) (8) %
— (29) nm
— 6 nm
(58) 49 nm
$ 3,36: $ 2,94( 14%
Quarter Ended % Change
December 27, December 28, Better/
2014 2013 (Worse)
$ 37 $ 33 (12)%
21 23 9%
58 56 (4) %
297 27¢ (6) %
8¢9 86 (3) %
38¢ 36E (6) %
14 12 17)%
13 12 (8) %
3 1 >(100) %
61 58 (5) %
$ 53t $ 504 (6) %
Quarter Ended % Change
December 27, December 28, Better/
2014 2013 (Worse)
$ 5 % 2 >(100) %
1 1 —%
21 23 9%
27 28 4%
3 3 —%
$ 57 $ 57 —%
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Media Networks

Operating results for the Media Networks segmeataarfollows:

Quarter Ended % Change
December 27, December 28, Better/
(in millions) 2014 2013 (Worse)
Revenues
Affiliate Fees $ 2,85¢ $ 2,38¢ 20%
Advertising 2,30z 2,33 (1) %
Other 704 578 23%
Total revenues 5,86( 5,29( 11%
Operating expenses (3,890 (3,439 (13)%
Selling, general, administrative and other (625) (579 (8) %
Depreciation and amortization (63) (58) (9) %
Equity in the income of investees 218 23¢ (11) %
Operating Income $ 1,49 $ 1,45¢ 3%
Revenue

The 20% increase in Affiliate Fee revenue was duadreases of 8% from higher contractual ratesfré¥h lower revenue deferrals at
ESPN as a result of changes in contractual prawsiselated to annual programming commitments andrdft an increase in subscribers.
The increase in subscribers was driven by the laofithe SEC Network in the fourth quarter of tmmpyear, partially offset by a decline in
subscribers.

The 1%decrease in advertising revenues was due to desred$26 million at Broadcasting, from $1,106 moiillto $1,080 million, an
$5 million at Cable Networks, from $1,227 milliom$1,222 million. The decrease at Broadcastingduasto a 6% decrease from fewer units
sold, partially offset by a 2% increase at the aivtedevision stations due to higher political adigang and a 2% increase from higher
primetime rates. At Cable Networks, a 5% decreas®a fower ratings was essentially offset by a 3&eéase from higher rates and a 2%
increase from more units sold.

The increase in other revenue was primarily dug@dber program sales, which included higher salé3riminal Minds, Scandaind
Once Upon a Time

Costs and Expenses

Operating expenses include programming and praotuciists, which increased $378 million from $3,&%Bion to $3,431 million. At
Cable Networks, programming and production costeeimsed $308 million due to a contractual ratesiase for NFL programming, the
launch of the SEC Network and a new internatioriahBy Channel and higher Disney Channel pilot woifs. At Broadcasting,
programming and production costs increased $70amiprimarily due to higher program sales.

Selling, general, administrative and other costsaased $46 million from $579 million to $625 nahi including increased marketing at
ESPN.
Equity in the Income of Investe

Income from equity investees decreased $26 mifliom $239 million to $213 million driven by a deese at Hulu due to higher
programming and marketing costs, partially offgetih increase in advertising revenue.
Segment Operating Income

Segment operating income increased 3%, or $40amjlto $1,495 million driven by an increase at Btzadcasting business, partially
offset by a decrease at our Cable Networks business
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The following table provides supplemental revenug segment operating income detail for the MediaMdeks segment:

Quarter Ended % Change
December 27, December 28, Better/
(in millions) 2014 2013 (Worse)
Revenues
Cable Networks $ 4,16¢ $ 3,75¢ 11%
Broadcasting 1,694 1,531 11%
$ 586( $ 5,29( 11%
Segment operating income
Cable Networks $ 1,258 % 1,271 (2) %
Broadcasting 24C 17¢ 35%
$ 1,498 % 1,45k 3%

Restructuring and impairment charg

The Company recorded restructuring charges of $ilbmrelated to Media Networks in the prior-yeguarter for an investment
impairment and contract termination costs.

Parks and Resorts
Operating results for the Parks and Resorts segarneras follows:

Quarter Ended % Change
December 27, December 28, Better/
(in millions) 2014 2013 (Worse)
Revenues
Domestic $ 3,23: $ 2,922 11%
International 677 67% — %
Total revenues 3,91( 3,59i 9%
Operating expenses (2,287) (2,152 (6) %
Selling, general, administrative and other (43%) (40¢) (7) %
Depreciation and amortization (387) (36€) (6) %
Operating Income $ 80t $ 671 20 %
Revenue

Parks and Resorts revenues increased 9% , or $ilikdho $3.9 billion due to an increase of $3tillion at our domestic operations
and an increase of $2 million at our internaticoagrations.

Revenue growth of 11% at our domestic operatiofisated a 6% increase from higher volumes and ant¥gase from higher average
guest spending. Higher volumes were driven by dtaoe growth at our theme parks, higher occupiethnoights and, to a lesser extent,
increased passenger cruise ship days, reflectangrthact of thédisney Magiadry-dock in the prior-year quarter. Guest spendjrayvth was
driven by higher average ticket prices for admissiat our theme parks and for sailings at our erlii® and increased merchandise, food and
beverage spending at our theme parks and resorts.

Revenues at our international operations were coabjpeto the prior year as a 5% increase from highierage guest spending and a
3% increase from higher volumes were largely offgead 7% decrease from foreign currency transladios to the strengthening of the U.S.
dollar against the euro and Japanese yen. Gueastiiggegrowth was primarily due to higher averagket prices and increased merchandise,
food and beverage spending. Higher volumes werdalaga increase in attendance at Disneyland Raitially offset by lower attendance at
Hong Kong Disneyland Resort.
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The following table presents supplemental parklaotél statistics:

Domestic International® Total
Quarter Ended Quarter Ended Quarter Ended
Dec. 27, 2014 Dec. 28, 2013 Dec. 27,2014 Dec. 28, 2013 Dec. 27,2014 Dec. 28, 2013
Parks
Increase/(decrease)
Attendance 7% —% 4% 2% 6% —%
Per Capita Guest Spending 4% 8% 5% 5% 4% 7%
Hotels ©
Occupancy 8%% 81% 7% 76 % 87% 80%
Available Room Nights (in
thousands) 2,591 2,62( 621 621 3,21z 3,241
Per Room Guest Spending $28¢ $27¢ $34( $33( $297 $28¢

@ Per room guest spending consists of the averagietdzel room rate as well as guest spending od fbeverage and merchandise at
the hotels. Hotel statistics include rentals ofri@is Vacation Club units.

@ Per capita guest spending growth rate is statexl@mstant currency basis. Per room guest speisisigted at the fiscal 2014
foreign exchange rate. The euro to U.S. dollar tieid average foreign currency exchange rate was%hd $1.36 for the quarters
ended December 27, 2014 and December 28, 201Beatbely.

Costs and Expenses

Operating expenses include operating labor, whicheased $87 million from $1,032 million to $1,Irh8lion, cost of sales, which
increased $23 million from $346 million to $369 Iwih and infrastructure costs, which decreasedrillion from $423 million to $407
million. The increase in operating labor was priflyadue to inflation, higher pension and postretient medical costs and higher volumes.
The increase in cost of sales was due to highemves. The decrease in infrastructure costs wasmhy the absence of costs that were
incurred in the prior-year quarter for the dry-dadkheDisney Magicand lower information systems expense. Other oipgraikpenses,
which include costs for supplies and commissiams,gased primarily due to higher volumes, inflation higher pre-opening costs at
Shanghai Disney Resart

Selling, general, administrative and other costsgased $27 million from $408 million to $435 nahi driven by higher marketing
costs.

The increase in depreciation and amortization waed by new attractions.

Segment Operating Income

Segment operating income increased 20% , or $1B#mito $805 million due to growth at our domestperations and Disneyland
Paris, partially offset by higher pre-opening c@dtShanghai Disney Resort, the impact of a weddeanese yen on our royalties from Tokyo
Disney Resort and higher costs at Hong Kong Disrel/Resort.
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Studio Entertainment
Operating results for the Studio Entertainment sagrare as follows:

Quarter Ended % Change
December 27, December 28, Better/
(in millions) 2014 2013 (Worse)
Revenues
Theatrical distribution $ 33¢ $ 62€ (46) %
Home entertainment 67¢ 61€ 10%
TV/SVOD distribution and other 844 651 30%
Total revenues 1,85¢ 1,89¢ (2) %
Operating expenses (75¢) (784) 3%
Selling, general, administrative and other (521) (665) 22%
Depreciation and amortization (35 (35 — %
Operating Income $ 544 $ 40¢ 33%
Revenue

The decrease in theatrical distribution revenue dvesto the performance Bfg Hero 6in the current quarter comparedRmzenin the
prior-year quarter. Additionally, the current quatrincluded revenues from MarvelZuardians Of The Galaxywhich was released in the
fourth quarter of the prior year whereas the pyiear quarter included the release of Marvéher: The Dark World

Higher home entertainment revenue was due to aiiOféase from higher unit sales driven by MarvEigardians Of The Galaxy,
Maleficent, the continued performance [efozen,which had its home entertainment release in therskquarter of fiscal 2014, aflanes:
Fire and Rescuin the current quarter comparedMmnsters University, PlanemdThe Lone Rangen the prior-year quarter.

The increase in TV/SVOD distribution and other mawe reflected increases of 12% from higher revesinaee with the Consumer
Products segment driven by higher saleBrokzenmerchandise, 7% from an increase in TV/SVOD distidn driven by more titles being
available internationally, and 4% from higher staipey revenues due to the timing of new product@amd improved performance.

Costs and Expenses

Operating expenses include a decrease of $30 millidilm cost amortization, from $465 million t@$5 million, due to lower revenu
Operating expenses also include cost of goodsasuldiistribution costs, which increased $4 millifsam $319 million to $323 million. The
increase was driven by the timing and performarictage play productions and an increase in hortextainment units sold, partially offset
by lower home entertainment per unit costs.

Selling, general, administrative and other costseksed $144 million from $665 million to $521 ioifl due to lower theatrical
marketing expense driven by the timing of Marvétases and the inclusion of two DreamWorks StuditEsases in the prior-year quarter
compared to none in the current quarter. The pr@r quarter included most of the marketing castdffarvel’sThor: The Dark World
whereas there was limited marketing expense on &far@uardians Of The Galaxy the current quarter.

Segment Operating Income

Segment operating income increased $135 milligsb®4 million due to an increase in home entertamtrdestribution, higher revenue
share with the Consumer Products segment and esegein TV/SVOD distribution, partially offset bywer theatrical results.
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Consumer Products
Operating results for the Consumer Products segarerds follows:

Quarter Ended % Change
December 27, December 28, Better/
(in millions) 2014 2013 (Worse)
Revenues
Licensing and publishing $ 781 $ 634 23 %
Retail and other 59¢ 492 22 %
Total revenues 1,37¢ 1,12¢ 22%
Operating expenses (539 (47%) (12) %
Selling, general, administrative and other (180 (181) 1%
Depreciation and amortization (40) (40) — %
Operating Income $ 62€ $ 43C 46 %
Revenue

The 23% increase in licensing and publishing reeemas driven by a 22% increase from our licensimgjriess due to the performance
of merchandise based &nozenand, to a lesser extent, Disney Channel propeiéakey and Minnie, Spider-Man and Avengers, pdstia
offset by lower performance of Planes and Monstegschandise.

The 22% increase in retail and other revenue was frur retail business due to comparable store sgtmvth, higher online sales and
an increase at our wholesale distribution busiiresirth America, all of which were driven lyozen. These increases were partially offset
by a decrease from store closures in fiscal 20 Euirope.

Costs and Expenses

Operating expenses include an increase of $48omiifi cost of goods sold, from $227 million to $2v#lion, and an increase of $9
million in distribution, labor and occupancy cotsm $219 million to $228 million. These increaseare driven by higher sales at our retail

business.

Segment Operating Income
Segment operating income increased 46% to $62&millue to increases at our merchandise licensidgetail businesses.
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Interactive
Operating results for the Interactive segment arows:

Quarter Ended ® % Change

December 27, December 28, Better/

(in millions) 2014 2013 (Worse)

Revenues

Games $ 32¢ $ 33¢€ (2) %
Other content 56 67 (16) %
Total revenues 384 40¢ 5) %
Operating expenses (192 (217) 12 %
Selling, general, administrative and other (117 (127 13%
Depreciation and amortization (6) (4 (50) %
Operating Income $ 75 $ 55 36 %

M Certain reclassifications have been made to themey amounts presented for the prior-year quarteoriform with the current quarter
presentation. The principal change was to rechagsime-related revenue at our Japan mobile busiraesOther content to Games.

Revenue

Games revenues decreased $8 million from $336amitth $328 million, including a decrease of 9% freahes of console games,
partially offset by an increase of 8% from mobintes. The decrease in sales of console games wads thwer unit sales of catalog titles.
The increase in mobile games revenue was due wutteess of sum TsumandFrozen Free Fall partially offset by lower performance of
catalog titles.

Lower other content revenue was due to a decreasgviertising revenue.

Costs and Expenses

Operating expenses reflected a $31 million decreapeduct development from $79 million to $48 lioih, partially offset by a $6
million increase in cost of sales from $138 millimn$144 million. Lower product development costsevprimarily due to fewer titles in
development, partially offset by an increase irdpici development costs for future releases of Disnknity. The increase in cost of sales
includes higher royalties and other feesKoozen Free Fallnd higher per unit costs at our console gamesiessidriven by the mix of
Disney Infinity products sold in the current quartpartially offset by a decrease due to lower safesatalog titles.

Selling, general, administrative and other costseesed $16 million from $127 million to $111 nahi driven by lower labor and
marketing costs. Lower marketing costs reflectedefemobile games in release and a decrease atahitenphone business in Japan, parti
offset by higher marketing costs isney Infinity 2.0n the current quarter comparedDgsney Infinity 1.0n the prior-year quarter.

Segment Operating Income

Segment operating income increased 36%, or $2@miid $75 million driven by an increase at our fit®lgames business, partially
offset by lower results at our console games bgsine

CORPORATE AND UNALLOCATED SHARED EXPENSES

Quarter Ended % Change

December 27, December 28, Better/

(in millions) 2014 2013 (Worse)
Corporate and unallocated shared expenses $ (a28) % (11¢6) (8) %

The increase in Corporate and unallocated shangehses in the quarter was primarily due to higharitable giving.
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SIGNIFICANT DEVELOPMENTS
Disneyland Paris Recapitalization
As disclosed in Note 5 to the Condensed Consolidateancial Statements, Disneyland Paris is imptaing a €1.0 billion ( $1.2

billion ) recapitalization, which is expected to dmmpleted in fiscal 2015.

The Company has recognized approximately $365anillif deferred income tax assets on the differéeteeen the Company’s tax
basis in its investment in Disneyland Paris and@bepanys financial statement carrying value of Disneyl&adis. The Company will likel
be required to write-off this deferred tax assed assult of the recapitalization.

Seven TV Investment

The Company has a 49% ownership interest in Sevemhich operates an advertising-supported, freait®isney Channel in Russia
and is accounted for under the equity method. ltokr 2014, regulations were adopted in Russiaaitdtibit more than 20% foreign
ownership of media companies and could requireCihrapany to divest a portion of its interest by dag2016. The Company is evaluating
its options with respect to these regulations degending on the outcome, we could have an impairmfesome or all of our approximately
$300 million investment related to Seven TV.

FINANCIAL CONDITION
The change in cash and cash equivalents is asviallo

Quarter Ended % Change
December 27, December 28, Better/
(in millions) 2014 2013 (Worse)
Cash provided by operations $ 1,85¢ $ 1,212 53 %
Cash used in investing activities (997) (527) (88) %
Cash provided by/(used in) financing activities 897 (237) nm
Impact of exchange rates on cash and cash equisalen (105) 18 nm
Increase in cash and cash equivalents $ 1,65¢ $ 46¢€ >100 ¥

Operating Activities

Cash provided by operating activities increased 53%i.9 billion for the current quartdue to higher operating cash flow at our Me
Networks and Parks and Resorts segmHigher operating cash flow at Media Networks was tluincreased operating receipts driven by
Affiliate Fee revenue growth in the current quadempared to the prior-year quarter and lower tslem programming and production
spending. Parks and Resorts cash flow benefited Figher operating cash receipts from increasedmess in the current quarter compared
to the prior-year quarter, partially offset by hégltash payments driven by labor cost increasesigher volumes.

Film and Television Cos

The Company’s Studio Entertainment and Media Néta&/segments incur costs to acquire and producerée@ilm and television
programming. Film and television production costdude all internally produced content such as-igdon and animated feature films,
animated direct-to-video programming, televisioriese television specials, theatrical stage playstioer similar product. Programming costs
include film or television product licensed foresific period from third parties for airing on t@®mpany’s broadcast and cable networks
and television stations. Programming assets arergiyrecorded when the programming becomes alaita us with a corresponding
increase in programming liabilities. Accordinglyewnalyze our programming assets net of the reliieiity.
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The Company'’s film and television production andgsamming activity for the quarter s ended Decen27e2014 and December 28,
2013 are as follows:

Quarter Ended

December 27, December 28,
(in millions) 2014 2013
Beginning balances:
Production and programming assets $ 6,38¢ $ 5,417
Programming liabilities (87%) (92¢)
5,511 4,48¢
Spending:
Television program licenses and rights 1,85( 1,97¢
Film and television production 1,12¢ 1,20¢
2,97¢ 3,18¢
Amortization:
Television program licenses and rights (2,219 (1,927
Film and television production (872) (959)
(3,090 (2,886
Change in film and television production and progmang costs (119 29¢
Other non-cash activity (42 (12)
Ending balances:
Production and programming assets 6,38¢ 5,83¢
Programming liabilities (2,029 (1,062
$ 5,35¢ $ 4,771

Investing Activities

Investing activities consist principally of investnts in parks, resorts and other property and aitaui and divestiture activity. The
Company’s investments in parks, resorts and otraggrty for the quarter ended December 27, 2014D@wember 28, 2013 are as follows:

Quarter Ended

December 27, December 28,
(in millions) 2014 2013
Media Networks
Cable Networks $ 15 3 32
Broadcasting 7 13
Total Media Networks 22 45
Parks and Resorts
Domestic 23¢ 21E
International 63¢ 324
Total Parks and Resorts 877 53¢
Studio Entertainment 24 13
Consumer Products 4 6
Interactive 1 —
Corporate 70 55
$ 996 $ 65€
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Capital expenditures for the Parks and Resorts sagjare principally for theme park and resort eggan new attractions, cruise ships,
recurring capital and capital improvements andesystinfrastructure. The increase at our internatiparks and resorts operations was due to
higher construction spending on the Shanghai Digtesort.

Capital expenditures at Media Networks primarilffaet investments in facilities and equipment fapanding and upgrading broadcast
centers, production facilities and television statiacilities.

Capital expenditures at Corporate primarily refiegestments in corporate facilities, informatiectinology and equipment.

The Company currently expects its fiscal 2015 edeikpenditures will be approximately $1.5 billibigher than fiscal 2014 capital
expenditures of $3.3 billion, driven by increasedeistment in Shanghai Disney Resort. While we fatigsolidate capital expenditures for
Shanghai Disney Resort, our net contribution iy @3% of the total capital expenditures. Therefaet,of Shanghai Disney Resort partner
contributions, our capital spending is expecteith¢toease by approximately $1.0 billion.

Other Investing Activities

There was no significant activity in the currentger . In the prior-year quarter , proceeds fraes of investments totaled $136
million.
Financing Activities

Cash provided by financing activities was $0.9iduillin the current quarter compared to cash usédamcing activities of $0.2 billion
in the prior-year quarter .

Cash provided by financing activities in the cutrguarter reflected net proceeds from borrowing$lo¥ billionand contributions fror
our joint venture partners of $0.4 billion, patyabffset by repurchases of common stock of $1l#ohi.

The increase in cash provided by financing acésitf $1.1 billion versus the prior-year quarteswae to an increase in net proceeds
from borrowings of $0.5 billion, a decrease in negmases of common stock of $0.4 billion and higtartributions from our joint venture
partners of $0.2 billion.

During the quarter ended December 27, 2014 , thepg@ay’s borrowing activity was as follows:

September 27, Reductions of Other December 27,

(in millions) 2014 Borrowings borrowings Activity 2014
Commercial paper with original maturitie

less than three months, et $ 50 $ 1,028 $ — % — 3 1,07¢
Commercial paper with original maturities

greater than three months — 1,722 — — 1,72
U.S. medium-term notes 13,71 — (1,000 3 12,71¢
Foreign currency denominated debt 783 69 (93 (29 74C
Other 294 — 22 8 29C
Total $ 14,84C $ 2,81¢ % (1,108 % 8 9 16,54

®Borrowings and reductions of borrowings are rebrtet.

The Company’s bank facilities as of December 2442@ere as follows:

Committed Capacity Unused

(in millions) Capacity Used Capacity
Bank facility expiring March 2015 $ 1,50C $ — 8 1,50(
Bank facility expiring June 2017 2,25( — 2,25(
Bank facility expiring March 2019 2,25( — 2,25(
Total $ 6,00C $ — 8 6,00(

All of the above bank facilities allow for borrovgia at LIBOR-based rates plus a spread dependitigeoeredit default swap spread
applicable to the Company’s debt, subject to aazapfloor that vary with the Company’s debt ratasgigned by Moody’s Investors Service
and Standard & Poor’s. The spread above LIBOR aage from 0.23% to 1.63%. The Company
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also has the ability to issue up to $800 millioreatfers of credit under the facility expiring indwth 2019, which if utilized, reduces available
borrowings under this facility. As of December 2014 , $214 million of letters of credit were oatsding, of which none were issued under
this facility.

The Company may use commercial paper borrowings tipe amount of its unused bank facilities, injaontion with term debt
issuance and operating cash flow, to retire oneafce other borrowings before or as they come due.

On December 3, 2014 , the Company declared a $idShare dividend ( $1.9 billion ) related to #is2014 for shareholders of record
on December 15, 2014 , which was paid on Janua29H; .

During the quarter ended December 27, 2014 , thep@ay repurchased 15 million shares of its comntocksor $1.3 billion . On
January 30, 2015, the Company’s Board of Diredtuaseased the repurchase authorization to a t6#0©® million shares as of that date. The
repurchase program does not have an expiration date

We believe that the Compasyfinancial condition is strong and that its caalabces, other liquid assets, operating cash flasssss t
debt and equity capital markets and borrowing citpaaken together, provide adequate resourcésntth ongoing operating requirements
future capital expenditures related to the expamefaexisting businesses and development of neyeqio However, the Company’s
operating cash flow and access to the capital nsudan be impacted by macroeconomic factors outdids control. In addition to
macroeconomic factors, the Company’s borrowingscoah be impacted by short- and long-term debigatassigned by nationally
recognized rating agencies, which are based, nifgignt part, on the Company’s performance as mweakby certain credit metrics such as
interest coverage and leverage ratios. As of Deee@b, 2014 , Moody'’s Investors Service’s long- ahdrt-term debt ratings for the
Company were A2 and P-1, respectively, with stabfidook; Standard & Poor’s long- and short-termtdakings for the Company were A
and A-1, respectively, with stable outlook; anctRis long- and short-term debt ratings for the Campwere A and F1, respectively, with
stable outlook. The Company'’s bank facilities comtanly one financial covenant, relating to intéresverage, which the Company met on
December 27, 2014 by a significant margin. The Camyjs bank facilities also specifically exclude certaittities, including the Internatior
Theme Parks, from any representations, covenaragants of default.

COMMITMENTS AND CONTINGENCIES
Legal Matters

As disclosed in Note 10 to the Condensed Conselidainancial Statements, the Company has exposuceftain legal matters, and
the disclosure set forth in Note 10 relating tdaerlegal matters is incorporated herein by refeee

Guarantees

See Note 10 to the Condensed Consolidated FinabiEtdments for information regarding the Compagyarantees.

Tax Matters

As disclosed in Note 9 to the Consolidated Findrigiatements in the 2014 Annual Report on Form 1€6hK Company has exposure
for certain tax matters.

Contractual Commitments

See Note 14 to the Consolidated Financial Statesriarihe 2014 Annual Report on Form 10-K for infation regarding the
Company’s contractual commitments.

OTHER MATTERS
Accounting Policies and Estimates

We believe that the application of the followingauanting policies, which are important to our fingh position and results of
operations require significant judgments and essan the part of management. For a summary asigaificant accounting policies,
including the accounting policies discussed bek®e Note 2 to the Consolidated Financial Statemertke 2014 Annual Report on Form 10-
K.
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Film and Television Revenues and Ci

We expense film and television production, parttipn and residual costs over the applicable prolifeccycle based upon the ratio of
the current period’s revenues to the estimated irengatotal revenues (Ultimate Revenues) for eadgpction. If our estimate of Ultimate
Revenues decreases, amortization of film and t&lmvicosts may be accelerated. Conversely, if stimate of Ultimate Revenues increases,
film and television cost amortization may be slowedr film productions, Ultimate Revenues includgenmues from all sources that will be
earned within ten years from the date of the ihitiaatrical release. For television series, Ultendevenues include revenues that will be
earned within ten years from delivery of the fepisode, or if still in production, five years fratelivery of the most recent episode, if later.

With respect to films intended for theatrical releathe most sensitive factor affecting our esénuditUltimate Revenues (and therefore
affecting future film cost amortization and/or inmpaent) is theatrical performance. Revenues derfuath other markets subsequent to the
theatrical release (e.g., the home entertainmetglevision markets) have historically been higtdyrelated with the theatrical performance.
Theatrical performance varies primarily based ugh@npublic interest and demand for a particulan fithe popularity of competing films at
the time of release and the level of marketingreftdpon a film’s release and determination of ttieatrical performance, the Company’s
estimates of revenues from succeeding windows aaritets are revised based on historical relatiosshifg an analysis of current market
trends. The most sensitive factor affecting ouineste of Ultimate Revenues for released films &sldvel of expected home entertainment
sales. Home entertainment sales vary based oruthber and quality of competing home entertainmendycts, as well as the manner in
which retailers market and price our products.

With respect to television series or other tel@rigiroductions intended for broadcast, the mostisea factor affecting estimates of
Ultimate Revenues is the program’s rating and ttength of the advertising market. Program ratingsich are an indication of market
acceptance, directly affect the Company’s abilitgénerate advertising revenues during the airirigeoprogram. In addition, television
series with greater market acceptance are morly likggenerate incremental revenues through thateaésale of the program rights in the
syndication, international and home entertainmesntiets. Alternatively, poor ratings may result itekevision series cancellation, which
would require an immediate write-down of any unatimed production costs. A significant decline ie gdvertising market would also
negatively impact our estimates.

We expense the cost of television broadcast rifgitacquired series, movies and other programsdoasehe number of times the
program is expected to be aired or on a straigletthasis over the useful life, as appropriate. Amation of those television programming
assets being amortized on a number of airings baaysbe accelerated if we reduce the estimatedefainings and slowed if we increase the
estimated future airings. The number of futurenaisi of a particular program is impacted primariythe program’s ratings in previous
airings, expected advertising rates and availghalitd quality of alternative programming. Accordinglanned usage is reviewed periodic
and revised if necessary. We amortize rights dostsulti-year sports programming arrangementsrdpthe applicable seasons based on the
estimated relative value of each year in the aearent. The estimated values of each year are loasedr projections of revenues over the
contract period, which include advertising reveand an allocation of affiliate revenue. If the aaheontractual payments related to each
season approximate each season’s relative valuexpense the related contractual payments durimggplicable season. If planned usage
patterns or estimated relative values by year weohange significantly, amortization of our spaitghts costs may be accelerated or slowed.

Costs of film and television productions are subfegegular recoverability assessments, which amthe estimated fair values with
the unamortized costs. The net realizable valugsle¥ision broadcast program licenses and rigleseviewed using a daypart methodology.
A daypart is defined as an aggregation of prograraadcast during a particular time of day or praggaf a similar type. The Company’s
dayparts are: primetime, daytime, late night, nand sports (includes broadcast and cable netwdFkg)net realizable values of other cable
programming assets are reviewed on an aggregasesifbaeach cable network. Individual programsvari¢ten off when there are no plans
air or sublicense the program. Estimated valuebased upon assumptions about future demand aretmanditions. If actual demand or
market conditions are less favorable than our pties, film, television and programming cost waitewns may be required.

Revenue Recognitic

The Company has revenue recognition policies fovatrious operating segments that are appropodteetcircumstances of each
business. See Note 2 to the Consolidated FinaBtadéments in the 2014 Annual Report on Form 1@+kafsummary of these revenue
recognition policies.

We reduce home entertainment and game revenuestiorated future returns of merchandise and fotoowsr programs and sales
incentives. These estimates are based upon hisoeitirn experience, current economic trends aoggtions of customer demand for and
acceptance of our products. If we underestimatéetred of returns and concessions in
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a particular period, we may record less revenuater periods when returns exceed the estimatediam@onversely, if we overestimate the
level of returns and concessions for a period, \ag have additional revenue in later periods whéurns and concessions are less than
estimated.

We recognize revenues from advance theme park ctes when the tickets are used. We recogniantes from expiring multi-use
tickets ratably over the estimated usage periodnBn-expiring, multi-day tickets, we recognizeerue over a fiverear time period based
estimated usage. The estimated usage periods vedifom historical usage patterns. If actualgsese different than our estimated usage,
revenues may not be recognized in the periodsalaged services are rendered. In addition, a chengsage patterns would impact the
timing of revenue recognition.

Pension and Postretirement Medical Plan Actuariaémption:

The Company’s pension and postretirement medigadfiteobligations and related costs are calculat#dg a number of actuarial
assumptions. Two critical assumptions, the discoatet and the expected return on plan assetsna@tant elements of expense and/or
liability measurement, which we evaluate annud®gfer to the 2014 Annual Report on Form 10-K fdineated impacts of changes in these
assumptions. Other assumptions include the heattlomest trend rate and employee demographic fastais as retirement patterns, morta
turnover and rate of compensation increase.

The discount rate enables us to state expectedefofish payments for benefits as a present valtieeomeasurement date. A lower
discount rate increases the present value of hestdfgations and increases pension expense. Tidelgne for setting this rate is a high-
quality long-term corporate bond rate. The Comparljscount rate was determined by considering theage of pension yield curves
constructed of a large population of high-qualibyporate bonds. The resulting discount rate refléat matching of plan liability cash flows
to the yield curves.

To determine the expected long-term rate of returthe plan assets, we consider the current aneceegh asset allocation, as well as
historical and expected returns on each plan atsst. A lower expected rate of return on penslan pssets will increase pension expense.

Gooduwill, Intangible Assets, Long-Lived Assets avestments

The Company is required to test goodwill and othdefinite-lived intangible assets for impairmentan annual basis and if current
events or circumstances require, on an interimsb&odwill is allocated to various reporting unitdich are generally an operating segment
or one level below the operating segment. The Compampares the fair value of each reporting umits carrying amount to determine if
there is potential goodwill impairment. If the faglue of a reporting unit is less than its camgyialue, an impairment loss is recorded to the
extent that the fair value of the goodwill withimetreporting unit is less than the carrying valfithe goodwill.

To determine the fair value of our reporting unitg, generally use a present value technique (digedwash flow) corroborated by
market multiples when available and as appropriste.apply what we believe to be the most appropnatuation methodology for each of
our reporting units. The discounted cash flow asedyare sensitive to our estimates of future revgnowth and margins for these busines
We include in the projected cash flows an estimétbe revenue we believe the reporting unit waelckive if the intellectual property
developed by the reporting unit that is being usgdther reporting units was licensed to an uneelahird party at its fair market value. Th
amounts are not necessarily the same as thosel@t:ln segment operating results. We believe dimates of fair value are consistent with
how a marketplace participant would value our répgrunits.

In times of adverse economic conditions in the gl@zonomy, the Company’s long-term cash flow pij@s are subject to a greater
degree of uncertainty than usual. If we had esthbll different reporting units or utilized diffetealuation methodologies or assumptions,
the impairment test results could differ, and weldde required to record impairment charges.

The Company is required to compare the fair vabfesther indefinite-lived intangible assets to therrying amounts. If the carrying
amount of an indefinite-lived intangible asset ed=its fair value, an impairment loss is recoghiZair values of other indefinite-lived
intangible assets are determined based on disabuoath flows or appraised values, as appropriate.

The Company tests long-lived assets, including &radile intangible assets, for impairment whenewemnts or changes in
circumstances (triggering events) indicate thatcdmeying amount may not be recoverable. Onceggering event has occurred, the
impairment test employed is based on whether ttemins to hold the asset for continued use oiold the asset for sale. The impairment test
for assets held for use requires a comparisonsif laws expected to be generated over the
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useful life of an asset group to the carrying valtithe asset group. An asset group is establibiiedentifying the lowest level of cash flows
generated by a group of assets that are largegpirtent of the cash flows of other assets andl ¢oclude assets used across multiple
businesses or segments. If the carrying value afsapt group exceeds the estimated undiscounta@ ftash flows, an impairment would be
measured as the difference between the fair vdltreeayroup’s long-lived assets and the carryingeaf the group’s long-lived assets. The
impairment is allocated to the long-lived assetthefgroup on a pro rata basis using the relativeying amounts, but only to the extent the
carrying value of each asset is above its faireahor assets held for sale, to the extent thgicgrvalue is greater than the asset’s fair value
less costs to sell, an impairment loss is recoghiaethe difference. Determining whether a longeti asset is impaired requires various
estimates and assumptions, including whether gerigg event has occurred, the identification efalsset groups, estimates of future cash
flows and the discount rate used to determineviires. If we had established different asset ggaurputilized different valuation
methodologies or assumptions, the impairment &sstlts could differ, and we could be required tmord impairment charges.

The Company has cost and equity investments. Tihedhue of these investments is dependent on énflopnance of the investee
companies, as well as volatility inherent in théeexal markets for these investments. In assegsitential impairment of these investments,
we consider these factors, as well as the foreddistancial performance of the investees and marilketes, where available. If these forec
are not met or market values indicate an other-tharporary decline in value, impairment charges tmayequired.

Allowance for Doubtful Accoun

We evaluate our allowance for doubtful accountsesiimate collectability of accounts receivabledobsn our analysis of historical t
debt experience in conjunction with our assessmgtite financial condition of individual companieih which we do business. In times of
domestic or global economic turmoil, our estimated judgments with respect to the collectabilitypof receivables are subject to greater
uncertainty than in more stable periods. If ouineste of uncollectible accounts is too low, costd axpenses may increase in future periods,
and if it is too high, costs and expenses may dserén future periods.

Contingencies and Litigation

We are currently involved in certain legal proceediand, as required, have accrued estimates pfobable and estimable losses for
the resolution of these claims. These estimates haen developed in consultation with outside celusmsd are based upon an analysis of
potential results, assuming a combination of liig@aand settlement strategies. It is possible,dwas, that future results of operations for any
particular quarterly or annual period could be mially affected by changes in our assumptions erdfiectiveness of our strategies related to
these proceedings. See Note 10 to the Condensesbltaied Financial Statements for more detailéorimation on litigation exposure.

Income Tax Audit

As a matter of course, the Company is regularlyitaddy federal, state and foreign tax authoriti@®m time to time, these audits re
in proposed assessments. Our determinations regatttk recognition of income tax benefits are mad®nsultation with outside tax and
legal counsel, where appropriate, and are based tiygatechnical merits of our tax positions in éddagation of applicable tax statutes and
related interpretations and precedents and upoexjpected outcome of proceedings (or negotiatiaith) taxing and legal authorities. The
benefits ultimately realized by the Company mayedifrom those recognized in our future financiatsments based on a number of factors,
including the Company'’s decision to settle ratihantlitigate a matter, relevant legal precedemtteel to similar matters and the Company’s
success in supporting its filing positions withitaxauthorities.

New Accounting Pronounceme|

See Note 13 to the Condensed Consolidated FinabizEigd ments for information regarding new accowgngpironouncements.

MARKET RISK

The Company is exposed to the impact of interastaanges, foreign currency fluctuations, comnydfitlictuations and changes in the
market values of its investments.
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Policies and Procedures

In the normal course of business, we employ estaddi policies and procedures to manage the Comparpbsure to changes in
interest rates, foreign currencies and commodit#sg a variety of financial instruments.

Our objectives in managing exposure to interestchtinges are to limit the impact of interest vatatility on earnings and cash flows
and to lower overall borrowing costs. To achievesthobjectives, we primarily use interest rate swapnanage net exposure to interest rate
changes related to the Company’s portfolio of bemgs. By policy, the Company targets fixed-ratbtdes a percentage of its net debt
between minimum and maximum percentages.

Our objective in managing exposure to foreign awryefluctuations is to reduce volatility of earngngnd cash flows in order to allow
management to focus on core business issues alengies. Accordingly, the Company enters into uasioontracts that change in value as
foreign exchange rates change to protect the Wiardequivalent value of its existing foreign ancy assets, liabilities, commitments and
forecasted foreign currency revenues and expeibesCompany utilizes option strategies and forwamatracts that provide for the purchase
or sale of foreign currencies to hedge probablenbtifirmly committed, transactions. The Compalspaises forward and option contracts to
hedge foreign currency assets and liabilities. gitcipal foreign currencies hedged are the euritisB pound, Japanese yen and Canadian
dollar. Cross-currency swaps are used to effegtivehvert foreign currency denominated borrowirgiiS. dollar denominated borrowings.
By policy, the Company maintains hedge coveragadet minimum and maximum percentages of its foteda®reign exchange exposures
generally for periods not to exceed four years. ghies and losses on these contracts offset chamgjes U.S. dollar equivalent value of the
related exposures. The economic or political camattin a country could reduce our ability to hedgposure to currency fluctuations in the
country or our ability to repatriate revenue frdm tountry.

Our objectives in managing exposure to commoditgttlations are to use commodity derivatives to cedwlatility of earnings and
cash flows arising from commodity price changes @mounts hedged using commodity swap contractsesed on forecasted levels of
consumption of certain commaodities, such as fuedmmil gasoline.

It is the Company’s policy to enter into foreigmmncy and interest rate derivative transactiomsaher financial instruments only to
the extent considered necessary to meet its obgactis stated above. The Company does not ertethgge transactions or any other hed
transactions for speculative purposes.
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Item 3. Quantitative and Qualitative Disclosures abut Market Risk. See Iltem 2. Management’s Discussion and Analysisrancial
Condition and Results of Operations.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures- We have established disclosure controls and duves to ensure that the
information required to be disclosed by the Compiarte reports that it files or submits under 8eeurities Exchange Act of 1934 is
recorded, processed, summarized and reported withitime periods specified in SEC rules and foams that such information is
accumulated and made known to the officers whafgehte Company’s financial reports and to othemmbers of senior management and the
Board of Directors as appropriate to allow timegcidions regarding required disclosure.

Based on their evaluation as of December 27, 2@dd principal executive officer and principal firidal officer of the Company have
concluded that the Company’s disclosure controtsmocedures (as defined in Rules 13a-15(e) andlb%e) under the Securities Exchange
Act of 1934) are effective.

There have been no changes in our internal contr@s financial reporting during the first quartérfiscal 2015 that have materially
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting
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PART II. OTHER INFORMATION

ITEM 1. Legal Proceedings

As disclosed in Note 10 to the Condensed ConselilBtnancial Statements, the Company is engageeriain legal matters, and the
disclosure set forth in Note 10 relating to cerfagal matters is incorporated herein by reference.

ITEM 1A. Risk Factors

The Private Securities Litigation Reform Act of 59@he Act) provides a safe harbor for “forward#ow statements” made by or on
behalf of the Company. We may from time to time makitten or oral statements that are “forward-iogK’ including statements contained
in this report and other filings with the Secustiend Exchange Commission and in reports to ouebb#ders. All forwardeoking statemen
are made on the basis of management’s views andasions regarding future events and business pagioce as of the time the statements
are made and the Company does not undertake aiggatidsh to update its disclosure relating to fordemoking matters. Actual results may
differ materially from those expressed or impli&dch differences may result from actions takerhey@Gompany, including restructuring or
strategic initiatives (including capital investmemwot asset acquisitions or dispositions), as weft@m developments beyond the Company’s
control, including: changes in domestic and glasanomic conditions, competitive conditions andstoner preferences; adverse weather
conditions or natural disasters; health concentsrmational, political or military developmentsidatechnological developments. Such
developments may affect travel and leisure buseegenerally and may, among other things, affecpgrformance of the Company’s
theatrical and home entertainment releases, thertising market for broadcast and cable televigimgramming, expenses of providing
medical and pension benefits, demand for our prisdared performance of some or all company busisesiiger directly or through their
impact on those who distribute our products. Addiéil factors are discussed in the 2014 Annual RepoForm 10-K under the Item 1A,
“Risk Factors.”
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ITEM 2. Unregistered Sales of Equity Securities andJse of Proceeds

The following table provides information about Caany purchases of equity securities that are ragidtey the Company pursuant to
Section 12 of the Exchange Act during the quanelee December 27, 2014

Maximum

Total Number Number of

of Shares Shares that

Purchased as May Yet Be

Total Weighted Part of Publicly Purchased

Number of Average Announced Under the
Shares Price Paid Plans or Plans or

Period Purchased? per Share Programs Programs?
September 28, 2014 — October 31, 2014 9,021,45. $ 85.3¢ 8,995,48 68 million
November 1, 2014 — November 30, 2014 5,024,01i 89.4¢ 5,001,10. 63 million
December 1, 2014 — December 27, 2014 980,00¢ 92.01 953,98¢ 62 million
Total 15,025,47 87.17 14,950,57 62 million

@ 74,905 shares were purchased on the open margettimle shares to participants in the Walt Dismeyestment Plan (WDIP). The
purchases were not made pursuant to a publiclywaroea repurchase plan or program.

@ Under a share repurchase program implemented igffeliine 10, 1998, the Company is authorized torof@se shares of its

common stock. On January 30, 2015, the CompanyésdBof Directors increased the repurchase autharizéo a total of
400 million shares as of that date. The repurcpasgram does not have an expiration date.
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ITEM 6. Exhibits
See Index of Exhibits.
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SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned thereunto duly authorized.

THE WALT DISNEY COMPANY
(Registrant)

By: /sl JAMES A. RASULO

James A. Rasulo,
Senior Executive Vice President and Chief Financial
Officer

February 3, 2015
Burbank, California

44




INDEX OF EXHIBITS

Document Incorporated by Reference from

Number and Description of Exhibit a Previous Filing or Filed Herewith, as
(Numbers Coincide with Item 601 of Regulation S-K) Indicated below
10.1 Voluntary Non-Qualified Deferred Compensation Plan Exhibit 10.1 to the Current Report

on Form 8-K of the Company
dated December 23, 2014

12.1 Ratio of Earnings to Fixed Charges Filed herewith

31(a) Rule 13a-14(a) Certification of Chief Executive ioéfr of the Company in Filed herewith
accordance with Section 302 of the Sarbanes-Oxt#yoA2002

31(b) Rule 13a-14(a) Certification of Chief Financial 0r of the Company in Filed herewith
accordance with Section 302 of the Sarbanes-Oxt#yoA2002

32(a) Section 1350 Certification of Chief Executive O#icf the Company in Furnished
accordance with Section 906 of the Sarbanes-OxtyoA2002*

32(b) Section 1350 Certification of Chief Financial O#ficof the Company in Furnished
accordance with Section 906 of the Sarbanes-OxtegyofA2002*

101 The following materials from the Company’s QuageRleport on Form 10-Q Filed
for the quarter ended December 27, 2014 formattétktensible Business
Reporting Language (XBRL): (i) the Condensed Caddstéd Statements of
Income, (ii) the Condensed Consolidated Statenwomprehensive Income,
(iif) the Condensed Consolidated Balance Sheefsthé Condensed
Consolidated Statements of Cash Flows, (v) the €aseld Consolidated
Statements of Equity and (vi) related notes

* A signed original of this written statement réga by Section 906 has been provided to the Compad will be retained by the
Company and furnished to the Securities and Exah&agnmission or its staff upon request.
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Exhibit 12.1

THE WALT DISNEY COMPANY
RATIO OF EARNINGS TO FIXED CHARGES
(AMOUNTS IN MILLIONS, EXCEPT RATIOS)

Quarter Ended Fiscal Year Ended
Dec. 27, Dec. 28,
2014 2013 2014 2013 2012 2011 2010
EARNINGS
Income from continuing operations before income
taxes $ 3,362 $ 294C $ 1224¢ $ 962( $ 9,26( $ 8,04 $ 6,62i
Equity in the income of investees (212 (239) (859) (68¢) (627) (58%) (440
Cash distributions received from equity investees 197 187 71€ 694 663 60¢ 473
Interest expense, amortization of debt discounds
premiums on all indebtedness and amortizatic
capitalized interest 85 98 36C 41F 52t 497 514
Imputed interest on operating lea$és 72 72 294 292 28¢ 278 247
TOTAL EARNINGS $ 350¢ $ 3,05¢ $ 12,76« $ 10,33t $ 10,10¢ $ 8,83¢c $ 7,421

FIXED CHARGES
Interest expense and amortization of debt discounts

and premiums on all indebtedness $ 69 $ 81 §% 294 % 34¢  $ 47z $ 43t $ 45€
Capitalized interest 20 16 73 77 92 91 82
Imputed interest on operating lea$és 72 72 294 292 28¢ 273 247
TOTAL FIXED CHARGES $ 161 $ 16 $ 661 $ 7€ $ 852 $ 79¢ $ 78t
RATIO OF EARNINGS TO FIXED CHARGES 21.€ 18.1 192 14.4 11.€ 11.1 05

@)

@ The portion of operating rental expense which mansnt believes is representative of the interasipoment of rent expen:

@ The ratio does not adjust for interest on unrecosphtax benefits that are recorded as a compofiémtame tax expens



Exhibit 31(a)

RULE 13a-14(a) CERTIFICATION IN
ACCORDANCE WITH SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Robert A. Iger, Chairman and Chief Executivei€df of The Walt Disney Company (the “Company”)tifg that:

1.

2.

Date:

I have reviewed this quarterly report on Foil®HQof the Compan

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this
report;

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b) designed such internal control over financial répgr or caused such internal control over finah@aorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princjples

C) evaluated the effectiveness of the registratisslosure controls and procedures and presentnisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

d) disclosed in this report any change in thestegit’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

a) all significant deficiencies and material weasses in the design or operation of internal cootrer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

b) any fraud, whether or not material, that ineslynanagement or other employees who have a simiifiole in the
registrant’s internal control over financial repogt

February 3, 2015 By: /sl ROBERT A. IGER
Robert A. Iger
Chairman and Chief Executive Officer




Exhibit 31(b)

RULE 13a-14(a) CERTIFICATION IN
ACCORDANCE WITH SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, James A. Rasulo, Senior Executive Vice PresidedtChief Financial Officer of The Walt Disney Coamy (the “Company”), certify that:

1.

2.

Date:

I have reviewed this quarterly report on Foil®HQof the Compan

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this

report;

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a)

b)

c)

d)

designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

designed such internal control over financial répgr or caused such internal control over finah@aorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princjples

evaluated the effectiveness of the registratisslosure controls and procedures and presentnisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

disclosed in this report any change in thestegit’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

a) all significant deficiencies and material weasses in the design or operation of internal cootrer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

b) any fraud, whether or not material, that ineslynanagement or other employees who have a simiifiole in the
registrant’s internal control over financial repogt

February 3, 2015 By: /sl JAMES A. RASULO

James A. Rasulo

Senior Executive Vice President and Chief Financial
Officer



Exhibit 32(a)

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002*

In connection with the Quarterly Report of The WWRisney Company (the “Company”) on Form 10-Q far ftscal quarter ended
December 27, 2014 as filed with the SecuritiesExcthange Commission on the date hereof (the “R8parRobert A. Iger, Chairman and
Chief Executive Officer of the Company, certify,rpuant to 18 U.S.C. §1350, as adopted pursuarf@é &f the Sarbanedxley Act of 2002
that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the S8earExchange Act of 1934; a
2. The information contained in the Report faphgsents, in all material respects, the finanaaldition and result of operations of the
Company.

By: /sl ROBERT A. IGER
Robert A. Iger
Chairman and Chief Executive Officer
February 3, 2015

* A signed original of this written statement régal by Section 906 has been provided to The Wislhh&€ Company and will be retained
by The Walt Disney Company and furnished to theuBges and Exchange Commission or its staff upsguest.



Exhibit 32(b)

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002*

In connection with the Quarterly Report of The WWRisney Company (the “Company”) on Form 10-Q far ftscal quarter ended
December 27, 2014 as filed with the Securitiestxchange Commission on the date hereof (the “Rgpardames A. Rasulo, Senior
Executive Vice President and Chief Financial Offioethe Company, certify, pursuant to 18 U.S.C3%, as adopted pursuant to 8906 of
Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the S8earExchange Act of 1934; a
2. The information contained in the Report faphgsents, in all material respects, the finanaaldition and result of operations of the
Company.

By: /s/ JAMES A. RASULO
James A. Rasulo

Senior Executive Vice President and Chief Financial
Officer

February 3, 2015

* A signed original of this written statement régal by Section 906 has been provided to The Wislh& Company and will be retained
by The Walt Disney Company and furnished to theuBges and Exchange Commission or its staff upsguest.



