UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the Quarterly Period Ended Commission File Number 1160%
March 28, 2015

The @Aq’d iosNElo Company

Incorporated in Delaware I.R.S. Employer Identificatio
No. 95454539(

500 South Buena Vista Street, Burbank, CaliforriiaZL
(818) 560-1000

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15(d) of the
Securities Exchange Act of 1934 during the preagdia months (or for such shorter period that tlygsteant was required to fi
such reports), and (2) has been subject to sunf fikquirements for the past 90 days. Y&$ No O

Indicate by check mark whether the registrant snitted electronically and posted on its corpoYatb site, if any, eve
Interactive Data File required to be submitted posted pursuant to Rule 405 of Regulation S-T dyite preceding 12 months
(or for such shorter period that the registrant vegmiired to submit and post such files). Yes No O

Indicate by check mark whether the registrantl&zge accelerated filer, an accelerated filer, maccelerated filer, or a
smaller reporting company. See the definitionslafde accelerated filer,” “accelerated filer” argirfaller reporting company” in

Rule 12b-2 of the Exchange Act (Check one).
Large accelerated filer Accelerated filer O
Non-accelerated filer (do not check if smaller ntjpg

company) O Smaller reporting company O

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Actyes [ No

There were 1,696,761,250 shares of common stoaitamating as of April 29, 2015 .






Item 1: Financial Statements

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

PART I. FINANCIAL INFORMATION

THE WALT DISNEY COMPANY

(unaudited; in millions, except per share data)

Quarter Ended

Six Months Ended

March 28, March 29, March 28, March 29,
2015 2014 2015 2014
Revenues:
Services $ 10,55 $ 9,601 21,27¢ 19,45¢
Products 1,90¢ 2,04¢ 4,57 4,50(
Total revenues 12,46: 11,64¢ 25,85: 23,95¢
Costs and expenses:
Cost of services (exclusive of depreciation and
amortization) (5,549 (4,786 (11,677 (10,400
Cost of products (exclusive of depreciation and
amortization) (1,147 (1,18¢) (2,66¢) (2,637)
Selling, general, administrative and other (2,08 (2,116 (4,016 (4,139
Depreciation and amortization (589 (580) (1,176 (1,147
Total costs and expenses (9,355 (8,669 (19,539 (18,317
Restructuring and impairment charges — (48) — (67)
Other expense, net — (37 — (32)
Interest income/(expense), net 8 62 (50) 111
Equity in the income of investees 20¢€ 217 41¢ 45¢€
Income before income taxes 3,32( 3,17t 6,68 6,11¢
Income taxes (1,097) (1,119 (2,210 (2,155
Net income 2,22¢ 2,05¢ 4,472 3,96(
Less: Net income attributable to noncontrollingenests (120 (139 (182) (203)
Net i_ncome attributable to The Walt Disney Company $ 2.10¢ $ 1,017 $ 4.20( $ 3.757
(Disney)
Earnings per share attributable to Disney:
Diluted $ 1.22 $ 1.0¢ $ 2.5C $ 2.11
Basic $ 1.2¢ $ 1.1C $ 2.52 $ 2.14
Weighted average number of common and common
equivalent shares outstanding:
Diluted 1,71t 1,77( 1,71¢€ 1,771
Basic 1,69¢ 1,75( 1,70( 1,75¢€
Dividends declared per share $ = $ — $ 1.1 $ 0.8¢€

See Notes to Condensed Consolidated Financial iBéates
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THE WALT DISNEY COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(unaudited; in millions)

Quarter Ended

Six Months Ended

March 28, March 29, March 28, March 29,
2015 2014 2015 2014

Net income $ 2,22¢ $ 2,05¢ $ 4,47 3,96(
Other comprehensive income/(loss), net of tax:

Market value adjustments for investments (54) (36) (70) (55)

Market value adjustments for hedges 12¢ (64) 264 (33

Pension and postretirement medical plan adjustmr 34 39 78 64

Foreign currency translation and other (849 (25) (179 (11
Other comprehensive income/(loss) 25 (86) 93 (35)
Comprehensive income 2,25: 1,97(C 4,56¢ 3,92¢
Less: Net income attributable to noncontrollingehests (120) (139) (182) (203)
Less: Other cor_nprt_—zhensive loss attributable to 12 24 37 16

noncontrolling interests
Comprehensive income attributable to Disney $ 2,14¢ $ 1,85¢ $ 4,41¢ 3,73¢

See Notes to Condensed Consolidated Financial iBéates




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

THE WALT DISNEY COMPANY

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 11)

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 M&®@, 2015 and

September 27, 2014

Total Disney Shareholders’ equity

Noncontrolling interests
Total equity

TaAtal iahilitine and Annih

March 28, September 27,
2015 2014

3,74¢ 3,421
8,161 7,822
1,43 1,574
814 1,061
49€ 497
99¢ 801
15,64¢ 15,17¢
5,79: 5,32t
2,57t 2,69¢
41,83¢ 42,26
(24,016 (23,729
17,82: 18,54:
4,691 3,55:
1,24¢ 1,23¢
23,76: 23,33:
7,302 7,43¢
27,85¢ 27,88:
2,78: 2,34:
85,71¢ 84,18t¢
6,82: 7,59t
2,771 2,16¢
3,81¢ 3,53:
13,41( 13,29
12,18¢ 12,67¢
4,38¢ 4,09¢
5,99/ 5,94
34,72( 34,30:
56,05¢ 53,73¢

(1,849 (1,96%)
88,93! 86,06"

(42,89)) (41,109
46,03¢ 44,95¢
3,69¢ 3,22(
49,73" 48,17¢




$ 85,71t $ 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)

OPERATING ACTIVITIES
Net income
Depreciation and amortization
Gains on sales of investments and dispositions
Deferred income taxes
Equity in the income of investees

Cash distributions received from equity investees
Net change in film and television costs and advance

Equity-based compensation

Other

Changes in operating assets and liabilities:
Receivables
Inventories
Other assets

Accounts payable and other accrued liabilities

Income taxes
Cash provided by operations

INVESTING ACTIVITIES
Investments in parks, resorts and other property
Sales of investments/proceeds from dispositions
Other
Cash used in investing activities

FINANCING ACTIVITIES
Commercial paper borrowings, net
Borrowings
Reduction of borrowings
Dividends
Repurchases of common stock
Proceeds from exercise of stock options

Contributions from noncontrolling interest holders

Other
Cash used in financing activities

Impact of exchange rates on cash and cash equisalen

Increase in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

See Notes to Condensed Consolidated Financial riSéatts
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Six Months Ended

March 28, March 29,
2015 2014
4,47 $ 3,96(
1,17¢ 1,141
(56) (280)
202 17¢€
(41¢) (45€)
34¢ 361
(33) (663)
213 20¢
17t (29
(208) (469)
12¢ 134
(110 (31)
(847) (282)
(271 (31)
4,77: 3,73¢
(1,90%) (1,359
81 36¢€
©) (18)
(1,827 (1,01
1,95¢ 2,31¢
117 13¢
(1,959 (1,089
(1,94¢) (1,50¢)
(1,789 (3,259
23t 29t
82¢ 441
20¢ 21¢
(2,34%) (2,43%)
(277) (143
324 147
3,421 3,931
3,74¢ $ 4,07¢







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

Quarter Ended

March 28, 2015 March 29, 2014
Non- Non-

Disney controlling Total Disney controlling Total

Shareholders Interests Equity Shareholders Interests Equity
Beginning balance $ 44,16: $ 3,62¢ $ 47,79: $ 44,32¢ $ 2,972 $ 47,29¢
Comprehensive income 2,14 10¢ 2,25: 1,85¢ 11t 1,97C
Equity compensation activity 244 — 244 24¢ — 24¢€
Common stock repurchases (48%) — (48%) (1,536 — (1,536
Contributions — 47€ 47€ — 261 261
Distributions and other (31) (51%) (54¢€) — (597) (597)
Ending balance $ 46,03¢ $ 3,69¢ $ 49,731 $ 44,88¢ $ 2,751 $ 47,64(

See Notes to Condensed Consolidated Financial iSéates




THE WALT DISNEY COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF EQUITY

(unaudited; in millions)

Six Months Ended

March 28, 2015

March 29, 2014

Non- Non-

Disney controlling Total Disney controlling Total

Shareholders Interests Equity Shareholders Interests Equity
Beginning balance $ 44,95¢ $ 3,22( $ 48,17¢ $ 45,42¢ $ 2,721 $ 48,15(
Comprehensive income 4,41F 15C 4,56¢ 3,73¢ 187 3,92¢
Equity compensation activity 42: — 427 484 — 484
Dividends (1,94¢) — (1,94%) (1,50¢) — (1,50¢)
Common stock repurchases (1,78 — (1,789 (3,259 — (3,259
Contributions — 82¢ 82¢ — 441 441
Distributions and other (22 (500 (522 — (59¢) (59¢)
Ending balance $ 46,03¢ $ 3,69¢ $ 49,73% $ 44,88¢ $ 2,751 $ 47,64(

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 Statemawtsheen prepared in accordance with accountimgiptes generally accepted in
the United States of America (GAAP) for interimdircial information and the instructions to RuleDef 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 and six
months ended March 28, 2015 are not necessarilyatide of the results that may be expected foryémr ending October 3, 2015 . Certain
reclassifications have been made in the prior-fieancial statements to conform to the current-y@asentation.

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 810-10-238) or the right to receive benefits from the VHattcould potentially b
significant to the VIE. Disneyland Paris, Hong Kddigneyland 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 Companiesgstty) certain protective rights of joint ventusartners, 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, the Company has consolidated tlegrational Theme Parks in its financial
statements.

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 Six Months Ended
March 28, March 29, March 28, March 29,
2015 2014 2015 2014
Media Networks
Cable Networks $ 227 $ 227 $ 46E $ 48C
Broadcasting (18 (6) 47 (29
Equity in the income of investees included in _
segment operating income $ 20¢ $ 217 $ 41¢ $ 45€




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

Quarter Ended Six Months Ended
March 28, March 29, March 28, March 29,
2015 2014 2015 2014
Revenues ®:
Media Networks $ 581C $ 5132 % 11,67¢ % 10,42¢
Parks and Resorts 3,76( 3,562 7,67C 7,15¢
Studio Entertainment 1,68¢ 1,80(C 3,54: 3,69:
Consumer Products 971 88t 2,35( 2,011
Interactive 23t 26¢& 61¢ 671
$ 12,46 $ 11,64¢ $ 2585: $ 23,95¢
Segment operating income @
Media Networks $ 2,101 % 2,13 % 359 % 3,58¢
Parks and Resorts 56€ 457 1,371 1,12¢
Studio Entertainment 427 47¢ 971 884
Consumer Products 362 274 98¢ 704
Interactive 26 14 101 69
$ 348. % 3,35: % 7027 % 6,37:

@ 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 $138mind $58 milliorfor the
quarters ended March 28, 2015 and March 29, 2@dgpgctively, and $278 million and $121 million fbe six months ended
March 28, 2015 and March 29, 2014 , respectively.

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

Quarter Ended Six Months Ended
March 28, March 29, March 28, March 29,
2015 2014 2015 2014
Segment operating income $ 3,48: $ 3,35: $ 7,027 $ 6,37:
Corporate and unallocated shared expenses (a70 (155) (295) (277)
Restructuring and impairment charges — (48) — (67)
Other expense, net — (37 — (32)
Interest income/(expense), net 8 62 (50 111
Income before income taxes $ 3,32( $ 3,17t $ 6,68: $ 6,11¢

3. Acquisitions

Maker Studiot

On May 7, 2014, the Company acquired Maker Studias,(Maker), a leading network of online videmtent, for approximately $500
million of cash consideration. Maker shareholdeay mlso receive up to $450 million of additionaslcaipon final determination of Maker’s
achievement of performance targets for calendarsy2@l4 and 2015. The Company has recognized argil®én liability for the fair value
of the contingent consideration (determined byabability weighting of potential payouts). Subsegfuehanges in the estimated fair value, if
any, will be recognized in earnings. The majorityh® purchase price has been allocated to goqdmbilich is not deductible for tax purpos
Gooduwill reflects the synergies expected from exiranthe presence of Disney’s franchises and brémdsigh the use of Maker's
distribution platform, advanced technology and bess intelligence capability. The revenue andmaime of Maker included in the
Company’s Condensed Consolidated Statement of ladonthe quarter and six months ended March 285 2@as not material.
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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 goodwilltfa six months ended March 28, 2015 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 12 — 9 — (4) (25)
Balance at Mar. 28, 2015  $ 16,36t $ 291 $ 6,847 $ 2,96 $ 138 % 27,85t

4. Dispositionsand Other Expense

Other expense for the quarters and six-month pegodied March 28, 2015 and March 29, 2014 is &sAfsi

Quarter Ended Six Months Ended
March 28, March 29, March 28, March 29,
2015 2014 2015 2014
Venezuelan foreign currency translation loss  $ = $ (14%) $ = $ (143)
Gain on sale of property — 77 — 77
Other — 29 — 35
Other expense, net $ — % (37 $ — 3 (31

Venezuela foreign currency loss

The Company has operations in Venezuela, inclufilimgand television distribution and merchandisetising and has net monetary
assets denominated in Venezuelan bolivares (Bdhghwrimarily consist of cash. The Venezuelan gorreent (Government) has foreign
currency exchange controls, which centralize threlpase and sale of all foreign currency at an ieffiate determined by the Government,
currently 6.3 BsF per U.S. dollar. Although the Qmamy has generally been unable to repatriate #lis atithe official rate, we translated our
net monetary assets at the official rate througbelber 28, 2013. In January 2014, the Governmearduarted that currency arising from
certain transactions could be exchanged at amatiee rate (SICAD 1), which fluctuated based orv&oment-run auctions. The ability to
convert currency in the SICAD 1 market was depehdammarket factors and Government discretion,tardCompany was not able to
convert its currency at this rate. In March 20h4, Government launched a new currency exchangestn¢8IkCAD 2), which allowed entities
to submit a daily application to exchange foreigmrency with financial institutions that are regigd with the Venezuelan central bank.
Foreign currency exchange rates under SICAD 2dhited daily. The ability to convert in the SICADnarket was also dependent on market
factors, including the availability of U.S. dollaisithough a small portion of the Company’s caslyrhave been eligible to be exchanged at
SICAD 1, the majority was only eligible for exchanat SICAD 2. Accordingly, the Company began tratisy its BsF denominated net
monetary assets at the SICAD 2 rate resultinglass.of $143 million in the second quarter of fls#@14 based on the SICAD 2 rate, which
was 50.9 BsF per U.S. dollar at March 29, 2014.

In February 2015, the Government combined the SIQAINd SICAD 2 exchange mechanisms (SICAD) andditced another
exchange mechanism, (SIMADI). The SIMADI exchangechanism allows for trading BsF at prices set leyrttarket. The Company does
not believe it can successfully convert currencthatSICAD rate and therefore, in the second quaftéscal 2015, the Company began
translating its BsF denominated net monetary asgate SIMADI rate resulting in an immaterial lassluded in "Costs and expenses" in the
Condensed Consolidated Statement of Income. ThéABIMate on March 28, 2015 was 191.0 BsF per Udladand the Company had net
monetary assets of approximately 1.9 billion BsRvarch 28, 2015 .

Other

During the second quarter of fiscal year 2014 ,Gbenpany recognized $29 million for a portion ofedtlement of an affiliate contract
dispute.
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THE WALT DISNEY COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited; tabular dollars in millions, except par share data)

5. Borrowings

During the six months ended March 28, 2015 , then@any’s borrowing activity was as follows:

September 27, Reductions of Other March 28,
2014 Borrowings borrowings Activity 2015

Commercial paper with original maturitie

less than three montHs $ 50 $ 1,858 $ — % 1 3 1,90¢
Commercial paper with original maturities

greater than three months — 1,822 (1,729 1 10C
U.S. medium-term notes 13,71 — (1,800 5 11,91¢
Foreign currency denominated debt 783 12z (149 (39 728
Other 294 — (29) 4C 31C
Total $ 14,84(C $ 3,80C $ (3,69 $ 13 $ 14,95°

M Borrowings and reductions of borrowings are rembrtet.

The Company has bank facilities with a syndicatkenélers to support commercial paper borrowinge fBHowing is a summary of tt
bank facilities at March 28, 2015 :

Committed Capacity Unused

Capacity Used Capacity
Facility expiring March 2016 $ 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(

The Company had a $1.5 billion bank facility expirin March 2015. This facility was refinanced ahd maturity extended to March
2016. All of the above bank facilities allow formawings at LIBOR-based rates plus a spread depgrat the credit 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 haaltiiity 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
March 28, 2015 , $220 million of letters of crediére outstanding, of which none were issued uriderfacility. The facilities contain only
one financial covenant, relating to interest cogeravhich the Company met on March 28, 2015 bygaifstant margin, and specifically
exclude certain entities, including the Internaéibfiheme Parks, from any representations, covepanevents of default.

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 Six Months Ended
March 28, March 29, March 28, March 29,
2015 2014 2015 2014
Interest expense $ (66) $ (67) $ (13%) $ (14¢)
Interest and investment income 74 12¢ 85 25¢
Interest income/(expense), net $ 8 $ 62 $ B0 % 111

Interest and investment income includes gains asskk on the sale of publicly and non-publicly@chthvestments, investment
impairments and interest earned on cash and casbadents and certain receivables. The quartersanthonths ended March 28, 2015
included $48 million and $7 million of realized rggins on publicly and non-publicly traded investiise respectively. The quarter ended
March 29, 2014 included $92 million of realized gatns on publicly traded investments and no gairlesses on non-publicly traded
investments. The six months ended March 29, 20didded $151 million and $46 million of realized metins on publicly and non-publicly
traded investments, respectively.
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THE WALT DISNEY COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited; tabular dollars in millions, except par share data)

6. International Theme Park | nvestments

At March 28, 2015 , the Company had a 77% effeativaership interest in the operations of DisneylBads (see Disneyland Paris
recapitalization discussion below), a 46% owneréfhigrest in the operations of HKDL and a 43% owhgy interest in the operations of
Shanghai Disney Resort, all of which are VIEs ctidated in the Company’s financial statements. Set 1 for the Company’s policy on
consolidating VIEs.

The following tables present summarized balancetshéormation for the Company as of March 28, 2ahfl September 27, 2014 ,
reflecting the impact of consolidating the Intefoaal Theme Parks balance sheets.

As of March 28, 2015

Before
International International
Theme Parks Theme Parks
Consolidation and Adjustments Total
Cash and cash equivalents $ 2,77¢ $ 967 $ 3,74¢
Other current assets 11,64« 257 11,90:
Total current assets 14,42: 1,22¢ 15,64¢
Investments/Advances 6,84 (4,269 2,57¢
Parks, resorts and other property 17,03( 6,73: 23,76:
Other assets 43,674 58 43,73:
Total assets $ 81,97( $ 3,74¢ $ 85,71t
Current portion of borrowings $ 2,771 $ = $ 2,771
Other current liabilities 10,24: 39¢ 10,63¢
Total current liabilities 13,01« 39€ 13,41(
Borrowings 11,92¢ 25¢ 12,18¢
Deferred income taxes and other long-term liab#iti 10,20¢ 177 10,38:
Equity 46,82 2,91« 49,737
Total liabilities and equity $ 81,97( $ 3,74¢ $ 85,71¢
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 11,457 30:< 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 $ 84,18¢
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 liahilitiee and eniiit
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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 incomeestant information of the Company for the six morghded March 28, 2015,
reflecting the impact of consolidating the Intefoaél Theme Parks income statements.

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

Revenues $ 24,83 $ 1,01« $ 25,85:
Cost and expenses (18,409 (1,129 (29,539
Other income/(expense), net (32 31 —
Interest expense, net (12 (39 (50
Equity in the income of investees 333 8% 41¢
Income before income taxes 6,71¢ (37 6,682
Income taxes (2,210 — (2,210
Net income $ 4,50¢ $ (37 $ 4,472

@ These amounts include the International Theme Raréler the equity method of accounting. As sucyaltg and management fee
income from these operations is included in Reverauma our share of their net income/(loss) is ihetlin Equity in the income of
investees. There were $29 million of royalties amahagement fees recognized for the six months evidech 28, 2015 .

The following table presents summarized cash fltatesnent information of the Company for the six therended March 28, 2015,
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 $ 4,78¢ $ (15) $ 4,77:
Investments in parks, resorts and other property (857) (1,059 (1,905
Cash (used in)/provided by other investing actegiti (432) 51C 78
Cash (used in)/provided by financing activities (3,125 78C (2,345
Impact of exchange rates on cash and cash equisalen (247) (30) (277)
Change in cash and cash equivalents 13z 191 324
Cash and cash equivalents, beginning of period 2,64~ 77€ 3,421
Cash and cash equivalents, end of period $ 2,77¢ $ 967 $ 3,74¢

Disneyland Pari¢

In January 2015, Disneyland Paris received itsedt@ders’ approval to implement a €1.0 billion ygtalization consisting of the
following:

» An equity rights offering completed in Febru&@15, which raised €0.4 billion in cash proceedw/loich the Company funded €0.2
billion . The Company purchased shares that wesehsctribed by other Disneyland Paris shareholdérigh increased the
Company’s effective ownership by approximately fparcentage points.

» In February 2015, the Company converted €0l®bibf its loans to Disneyland Paris into equityaaconversion price of €1.25 per
share. The conversion increased the Company’stefeawnership by an additional 23 percentage goimtaddition, the Company
replaced its existing lines of credit with DisneydaParis with a new €350 million line of credit beg interest at EURIBOR plus
2.0% and maturing in 2023 . The prior lines of dreere repaid, and there is no outstanding balamcker the new line of credit at
March 28, 2015 . As of March 28, 2015, the totabtanding balance of loans provided by the Comparisneyland Paris wadf
billion .

» Following regulatory approval, the Company ogkaenandatory tender offer to the other DisneylRads shareholders in April
2015 to purchase their shares at €1.25 per shadeha Company may be required to purchase up &alditional €0.3 billion in
shares. There was an appeal to the regulatory egpand the tender offer will remain outstandingidg the appeal process.
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» Following the completion of the mandatory tend#er and to offset the dilution caused by thenleanversion, the Company will
offer the right to Disneyland Paris shareholdergurchase shares from the Company at €1.25 .

As of March 28, 2015, the Company has a 77% effeaiivnership interest in Disneyland Paris. The Camy{s final ownership interest
following the recapitalization will depend on thember of Disneyland Paris shareholders that acbepCompany’s tender offer and/or
exercise their anti-dilution rights. The Companyl Wave a minimum effective ownership interest d¢%bafter the above transaction.

The Company has recognized approximately $375anillif 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 assed assult of the recapitalization although it vdipend on the final outcome of the tender offer
and anti-dilution process including the determioatbf our final ownership interest.

The recapitalization is expected to be completethbyend of 2015.

Hong Kong Disneyland Resc

At September 27, 2014 , the Government of the Hoorgg Special Administrative Region (HKSAR) and tempany had a 52% and
48% equity interest in HKDL, respectively. In addlit, HKSAR holds a right to receive additional stsover time if HKDL exceeds certain
return on asset performance targets. The amowaddifional shares HKSAR can receive varies to ®terg certain performance targets are
exceeded, but is capped on both an annual and ativeubasis. Because HKDL exceeded the performemgets in fiscal 2014, HKSAR
received additional shares, which increased theiresship interest to approximately 54% . Additioglares that may be issued in future
years could decrease the Com(’s equity interest by up to an additional 8 peragetpoints over a period no shorter than 17 years.

HKDL plans to build a third hotel at the resort,ielhis expected to open in 2017 and cost approxip&550 million . To fund the
construction, the Company will contribute approxieta $219 million of equity, and HKSAR will convesih 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 matune dates from fiscal 2022 through fiscal 2025 a@drlhinterest at a rate of three month
HIBOR plus 2% .

Shanghai Disney Resort

The Company and Shanghai Shendi (Group) Co., Lidr{8i) are constructing a Disney Resort (Shangfaidy Resort) in the Pudong
district of Shanghai that includes a theme park, hotels and a retail, dining and entertainmerd an¢h a planned investment of
approximately 34 billion yuan ( $5.5 billign Construction on the project began in April 20d/ith 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 ovinigsercentage, with
approximately 67% from equity contributions and 38&én shareholder loans. Shanghai Disney Resowvised 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
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7. Pension and Other Benefit Programs

The components of net periodic benefit cost afelisns:

Pension Plans Postretirement Medical Plans
Quarter Ended Six Months Ended Quarter Ended Six Months Ended
March 28, March 29, March 28, March 29, March 28, March 29, March 28, March 29,
2015 2014 2015 2014 2015 2014 2015 2014
Service costs  $ 83 $ 71 $ 16€ $ 142 $ 3 $ 2 $ 7 $ 5
Interest costs 131 122 262 244 17 17 34 33
Expected return
on
plan assets (17¢) (162) (35€) (323) 9 9 (19 (18)
Amortization of
prior-
year service
costs 4 3 8 7 Q) Q) Q) Q)
Recognized net
actuarial loss/
(gain) 61 37 12¢ 73 2 ) 5 (4)
Net periodic
benefit
cost $ 101 $ 71 $ 20¢< $ 142 $ 12 $ 7 $ 26 $ 15

During the six months ended March 28, 2015 , them@any did not make any material contributions $ginsion and postretirement
medical plans. The Company expects total pensidrpastretirement medical plan contributions indis2015 of approximately $375 million
to $400 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.

8. 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 atofek:

Quarter Ended Six Months Ended
March 28, March 29, March 28, March 29,
2015 2014 2015 2014

Shares (in millions):
Weighted average number of common and

common equivalent shares outstanding (basic) 1,69¢ 1,75C 1,70C 1,75¢
Weighted average dilutive impact of Awards 16 20 16 21
Weighted average number of common and common

equivalent shares outstanding (diluted) 1,71¢ 1,77C 1,71¢ 1,771
Awards excluded from diluted earnings per share S 6 7 8
9. Equity

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 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 six months ended March 28, 2015 , them@any repurchased 20 million shares of its comntocksfor $1.8 billion . On
January 30, 2015, the Company’s Board of Diredtmreeased the repurchase authorization to a t6#0® million shares as of that date. As
of March 28, 2015, the Company had remaining aightion in place to repurchase approximately 39iaoniadditional shares. The



repurchase program does not have an expiration date
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The following table summarizes the changes in eachponent of accumulated other comprehensive indtoas) (AOCI) including
our proportional share of equity method investeewams, 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 at December 27, 2014 $ 84 $ 33¢ $ (2,159 % (151) % (1,880
Quarter Ended March 28, 2015:
Unrealized gains (losses) arising

during the period (24) 182 9 (72 78
Reclassifications of net (gains)

losses to net income (30 (59 43 — (41)
Balance at March 28, 2015 $ 3C $ 46¢ $ (2,119 $ (223) $ (1,84
Balance at December 28, 2013 $ 7€ $ 114 $ (1,246 % 88 % (1,149
Quarter Ended March 29, 2014
Unrealized gains (losses) arising

during the period 22 (43 15 D @)
Reclassifications of net (gains)

losses to net income (58) (22) 24 — (55)
Balance at March 29, 2014 $ a 3 50 $ (1,20) % 89 % (1,206)
Balance at September 27, 2014 $ 10C $ 204 $ (2,19 % (7e) % (1,96%¢)
Six Months Ended March 28, 2015:
Unrealized gains (losses) arising

during the period (40 35¢ 9 (147 163
Reclassifications of net (gains)

losses to net income (30) (95) 87 — (39)
Balance at March 28, 2015 $ 3C $ 46¢ $ (2,119 % (225 % (1,849
Balance at September 28, 2013 $ 95 $ 83 $ @27y $ 94 $ (1,189)
Six Months Ended March 29, 2014:
Unrealized gains (losses) arising

during the period 4C 2 15 5 58
Reclassifications of net (gains)

losses to net income (95) (32) 49 — (77)
Balance at March 29, 2014 $ 4§ 5 % (1,20) % 8 % (1,206
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Details about AOCI components reclassified to nebine are as follows:

Affected line item in the Quarter Ended Six Months Ended
Condensed Consolidated March 28, March 29, March 28, March 29,
Gains/(losses) in net income: Statements of Income: 2015 2014 2015 2014
Investments, net Interest income/(expense), net $ 48 $ 92 $ 48 $ 151
Estimated tax Income taxes (18) (39 (18) (56)
30 58 30 95
Cash flow hedges Primarily revenue 86 33 151 49
Estimated tax Income taxes (32 (12 (56) (18)
54 21 95 31

Pension and postretirement Costs and expenses

medical expense (68) (38) (13¢) (78)
Estimated tax Income taxes 25 14 51 29
(43 (24) (87) (49

Total reclassifications for the
period $ 41 $ 55 $ 38 $ 77

At March 28, 2015 , the Company held availableale investments in net unrecognized gain positiotasing $45 million and no
investments in significant unrecognized loss posgi At September 27, 2014 , the Company heldaeilfor-sale investments in net
unrecognized gain positions totaling $55 milliom aro investments in significant unrecognized lossitions.
10.Equity-Based Compensation

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

Quarter Ended Six Months Ended
March 28, March 29, March 28, March 29,
2015 2014 2015 2014

Stock options/right&’ $ 27 % 26 3 52 % 51
RSUs 83 86 162 16C
Total equity-based compensation expefise $ 11¢ $ 11z $ 214 % 211
Equity-based compensation expense capitalized

during the period $ 14 $ 15§ 20§ 29

@ Includes stock appreciation rigt

@ Equity-based compensation expense is net of cegithéquity-based compensation and excludes aratiotizof previously
capitalized equity-based compensation costs. Duhiagjuarter and six months ended March 28, 2@h%oytization of previously
capitalized equity-based compensation totaled $8omiand $18 million , respectively. During theagter and six months ended
March 29, 2014 , amortization of previously cajtadl equity-based compensation totaled $14 milliod $27 million , respectively.

Unrecognized compensation cost related to unvessted options/rights and RSUs totaled approxime#&97 million and $629
million , respectively, as of March 28, 2015 .

The weighted average grant date fair values obaptissued during the six months ended March 285 20id March 29, 2014 were
$22.64 and $19.16 , respectively.

During the six months ended March 28, 2015 , then@any made equity compensation grants consistiigOofillion stock options
and 4.2 million RSUs.
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11 .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 March 28, 2015he remaining debt service obligation guarantaethe
Company was $330 million , of which $64 million waisncipal. To the extent that tax revenues exdhedlebt 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 $0.9 billiag o
March 28, 2015 . The activity in the current peniethted to the allowance for credit losses waswmaterial.

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 March 28, 2015heTactivity in the current period related to thewhnce for credit losses was not material.

Income Taxe

During the six months ended March 28, 2015 , them@any increased its gross unrecognized tax bersfis7 million to $860 million
with a corresponding increase to income tax expense
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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 unrézed tax benefits by approximately $151 milliasf which $78 million would reduce our
income tax expense and effective tax rate if reagh

12. 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 measurediratdtue are summarized in the following tablesféy value measurement Level:

Fair Value Measurement at March 28, 2015

Level 1 Level 2 Level 3 Total
Assets
Investments $ 79 % — $ — $ 79
Derivatives
Interest rate — 104 — 104
Foreign exchange — 1,32 — 1,32
Other — 1 — 1
Liabilities
Derivatives
Interest rate — (20) — (20)
Foreign exchange — (300) — (300)
Other — (68) — (68)
Other — — (19¢) (19¢)
Total recorded at fair value $ 79 $ 1,044 $ (19¢) $ 92t
Fair value of borrowings $ — 14,65¢ $ 81€ $ 15,47
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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 includeh¢&ash equivalents, receivables and accountbleayidhe carrying values of these
financial instruments approximate the fair values.
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The Company manages its exposure to various redling 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:

Derivatives designated as hedges
Foreign exchange
Interest rate
Other
Derivatives not designated as hedges
Foreign exchange
Other
Gross fair value of derivatives
Counterparty netting
Cash collateral (received)/posted

Net derivative positions

Derivatives designated as hedges
Foreign exchange
Interest rate

Derivatives not designated as hedges
Foreign exchange

Gross fair value of derivatives

Counterparty netting

Cash collateral (received)/posted

Net derivative positions

Interest Rate Risk Managem:

The Company is exposed to the impact of interéstahanges primarily through its borrowing actadti The Company’s objective is to

As of March 28, 2015

Other Other Long-
Current Accrued Term
Assets Other Assets Liabilities Liabilities
$ 562 $ 371 $ (113 $ (16
— 104 (20 —
— 1 (16 (5)
18C 214 (160 (11
— — — (47)
74z 69C (309) (79
(280) (45) 29¢ 26
(330 (2817) — —
$ 132 $ 364 $ (20 $ (53
As of September 27, 2014
Other Other Long-
Current Accrued Term
Assets Other Assets Liabilities Liabilities
$ 251 $ 16C $ (54) $ (8)
— 117 (75) —
171 39 (59 —
42z 31¢€ (18¢) (8
(144 (18) 154 8
(80) (119 — —
$ 19¢ $ 17¢ $ (34 $ =

mitigate the impact of interest rate changes oniegs and cash flows and on the market value dfdtsowings. In accordance with its poli

the Company targets its fixed-rate debt as a p&agerof its net debt between a minimum and maxirpamentage. The Company typically

uses pay-floating and pay-fixed interest rate swagacilitate its interest rate management agésit
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The Company designates pay-floating interest natps as fair value hedges of fixed-rate borroweffgsctively converting fixed-rate
borrowings to variable rate borrowings indexed IBQR. As of March 28, 2015 and September 27, 2ahé fotal notional amount of the
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 incomepense), net" in the Condensed Consolidated Statsnof Income.

Quarter Ended Six Months Ended
March 28, March 29, March 28, March 29,
2015 2014 2015 2014
Gain (loss) on interest rate swaps $ 34 $ 15 $ 44 $ (16)
Gain (loss) on hedged borrowings (39 (15 (44) 16

In addition, during the quarter and six months ehdlarch 28, 2015 , the Company realized net benefi$24 million and $49 million
respectively, in net interest expense related eqtiy-floating interest rate swaps. During the tgraand six months ended March 29, 2014 ,
the Company realized net benefits of $22 milliod &44 million , respectively, in net interest expemelated to the pay-floating interest rate
swaps.

The Company may designate pay-fixed interest ratgps as cash flow hedges of interest paymentsatiriy-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 intereseasg as the interest payments occur. The Compdmpotihave pay-fixed interest rate
swaps that were designated as cash flow hedgeseoést payments at March 28, 2015 or at SepteBhez014 and gains and losses related
to pay-fixed swaps recognized in earnings for theronths ended March 28, 2015 and March 29, 20drvewot material.

Foreign Exchange Risk Managem

The Company transacts business globally and igstty) risks associated with changing foreign awryeexchange rates. The
Company’s objective is to reduce earnings and flashfluctuations associated with foreign curremxchange rate changes, enabling
management to focus on core business issues atengies.

The Company enters into option and forward consrtfeat change in value as foreign currency exchaaigs change to protect the
value of its existing foreign currency assets,iliads, firm commitments and forecasted but natliy committed foreign currency
transactions. In accordance with policy, the Corydaedges its forecasted foreign currency transastior periods generally not to exceed
four years within an established minimum and maxmange of annual exposure. The gains and loss#®esa contracts offset changes in
the U.S. dollar equivalent value of the relatectéasted transaction, asset, liability or firm cotnmeint. The principal currencies hedged are
the euro, Japanese yen, Canadian dollar and Bpitishd. Cross-currency swaps are used to effegtoarivert foreign currency-denominated
borrowings into U.S. dollar denominated borrowings.

The Company designates foreign exchange forwardptidn contracts as cash flow hedges of firmly potted and forecasted foreign
currency transactions. As of March 28, 2015 andeeper 27, 2014 , the notional amounts of the Cayiganet foreign exchange cash flow
hedges were $5.3 billion and $5.0 billion , resiwety. Mark-to-market gains and losses on theseraots 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 stk months ended March 28, 2015 and March 294 @@te not material. Net deferred ga
recorded in AOCI for contracts that will maturetfie next twelve months totaled $ 466 million .
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Foreign exchange risk management contracts wittertto foreign currency denominated assets abdifies are not designated as
hedges and do not qualify for hedge accounting.nidi®nal amounts of these foreign exchange cotsti@dviarch 28, 2015 and
September 27, 2014 were $3.0 billion and $4.3duillirespectively. The following table summariZss et foreign exchange gains or losses
recognized on foreign currency denominated assetd$i@bilities and the net foreign exchange gainkbsses on the foreign exchange
contracts we entered into to mitigate our expostitie respect to foreign currency denominated assadsliabilities for the six months ended
March 28, 2015 and March 29, 2014 by the corresjpgrithe item in which they are recorded in the @emsed Consolidated Statements of
Income.

Costs and Expenses Interest Income/(Expense), net
Quarter Ended Six Months Ended Quarter Ended Six Months Ended
March 28, March 29, March 28, March 29, March 28, March 29, March 28, March 29,
2015 2014 2015 2014 2015 2014 2015 2014

Net gains (losses) on
foreign currency
denominated assets ani
liabilities $ (339 % B $ (B4yY 3 4 $ 19 $ 6 $ 31 $ 18

Net gains (losses) on
foreign exchange risk
management contracts
not designated as hedges  31C (22) 51t (44) (17 (11) (29 (22)

Net gains (losses) $ 23 $ (@7 % 33 $ @40 9 2 3 B) 9 2 3 3)

In addition to the amounts in the above table Gbepany recorded a $143 million foreign currenepgtation loss on net monetary
assets denominated in Venezuelan BsF in the sequoarter of fiscal 2014, which was reported in "Qthepense, net" (see Note 4 to the
Condensed Consolidated Financial Statements).

Commodity Price Risk Management

The Company is subject to the volatility of comntiedi prices and the Company designates certain catityrforward contracts as ca
flow hedges of forecasted commodity purchases. Markarket gains and losses on these contracedeered in AOCI and are recognized
in earnings when the hedged transactions occugeitifig changes in the value of commodity purchaBes notional amount of these
commodities contracts at March 28, 2015 and Semeib, 2014 and related gains or losses recogimizearnings for the six months ended
March 28, 2015 and March 29, 2014 were not material

Risk Managemer— Other Derivatives Not Designated as Hedges

The Company enters into certain other risk managéuntracts that are not designated as hedgedaandt qualify for hedge
accounting. These contracts, which include cetammodity 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 March 28, 2015 and
September 27, 2014 were not material. The relaa@tsgr losses recognized in earnings were notriabfer the six months enddédarch 28,
2015 and March 29, 2014 .

Contingent Features and Cash Collateral

The Company has master netting arrangements bytarpainty 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 &, these contracts may require a counterparposi collateral to the Company in the
event that a net receivable position with a coymatey exceeds limits defined by contract and tleay wvith the counterparty’s credit rating. If
the Company’s or the counterparty’s credit ratingse to fall below investment grade, such counttiggor the Company would also have
the right to terminate our derivative contractsjchircould 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 $16 milliemnd $34 million on March 28, 2015 and SeptembeR014 , respectively.
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14. Restructuring and | mpairment Charges

There were no restructuring and impairment chairgése current quarter and six-month period. ThenGany recorded $48 millioand
$67 million of restructuring and impairment chargethe prior-year quarter and six-month periodpetively, driven by severance costs
related to organizational and cost structure it across various of our businesses.

15. New Accounting Pronouncements

Revenue from Contracts with Custom

In May 2014, the Financial Accounting Standardsrddq&ASB) issued guidance that replaces the existatounting standards for
revenue recognition. The guidance requires a coynftarecognize revenue to depict the transfer afdgoor services to customers in an
amount that reflects the consideration it expeztset entitled to receive in exchange for those gawdservices. The standard is effective
beginning the first quarter of the Company’s 20i$84dl year (with early adoption not permitted) anay be adopted either by restating all
years presented in the Comp’s financial statements or by recording the impdadoption as an adjustment to retained earnihtiea
beginning of fiscal 2018. In April 2015, the FASBreunced its intent to amend the guidance for deteng revenue recognition associated
with the licensing of intellectual property anddefer the new standard’s effective date by one.yda Company is assessing the potential
impact this guidance will have on its financialtstaents.

Consolidations

In February 2015, the FASB issued guidance thahdsithe existing accounting standards for constdidainder the variable interest
entity and voting interest entity models. The nawdgnce changes the analysis for determining winetliee paid to a decision maker or
service provider is a variable interest. The stathéeffective beginning the first quarter of thempany’s 2017 fiscal year (with early
adoption permitted) and may be adopted either statieag all years presented in the Company'’s firstatements or by recording the
impact of adoption as an adjustment to retainediegs at the beginning of fiscal 2017. The Compiargssessing the potential impact this
guidance will have on its financial statements.
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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 Six Months Ended % Change
March 28, March 29, Better/ March 28,  March 29, Better/
(in millions, except per share data) 2015 2014 (Worse) 2015 2014 (Worse)
Revenues:
Services $ 10,55: $ 9,601 10% $ 21,27¢ $ 19,45¢ 9%
Products 1,90¢ 2,04¢ (7) % 4,57: 4,50( 2%
Total revenues 12,46: 11,64¢ 7%  25,85Z 23,95¢ 8%
Costs and expenses:
Cost of services (exclusive of depreciation and
amortization) (5,547 (4,78¢6) (16)% (11,67) (10,400 (12) %
Cost of products (exclusive of depreciation and
amortization) (1,147 (1,186 3% (2,669 (2,637%) 1) %
Selling, general, administrative and other (2,08 (2,116 2% (4,01¢ (4,139 3%
Depreciation and amortization (589) (580 (1) % (1,17¢) (1,147 3) %
Total costs and expenses (9,355 (8,669 (8)% (19,539 (18,317 (7) %
Restructuring and impairment charges — (48) nm — (67) nm
Other expense, net — (37 nm — (32) nm
Interest income/(expense), net 8 62 (87) % (50 111 nm
Equity in the income of investees 20¢ 217 (5) % 41¢ 45€ (8) %
Income before income taxes 3,32( 3,17¢ 5% 6,682 6,11¢ 9%
Income taxes (1,099 (1,119 2% (2,210 (2,155 (3) %
Net income 2,22¢ 2,05¢ 8 % 4,47z 3,96( 13%
Less: Net income attributable to noncontrollingeneists (120 (139 14% (182 (203%) 10%
Net income attributable to Disney $ 2,10¢ $ 1,917 10% $ 4,29 $ 3,751 14 %
Diluted earnings per share attributable to Disney $ 122§ 1.0¢ 14% $ 250 § 211 18 %
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Quarter Results

Revenues for the quarter increased 7% , or $0iBriko $12.5 billion , and net income attributalbd Disney increased 10% , or $0.2
billion, to $2.1 billion . Diluted earnings per shaattributable to Disney (EPS) increased 14% f$dn®8 to $1.23 due to improved operating
performance, a decrease in the weighted averagessbatstanding as a result of our share repurgivaggam and a lower effective income
tax rate.

Revenues

Service revenues for the quarter increased 1091 @rbillion, to $10.6 billion due to higher caattual rates for fees from Multi-
channel Video Distributors (MVPDs) (Affiliate Fee&)creased advertising revenues, higher averagst gpending and volumes at our
domestic parks and resorts, an increase in mer@elicensing revenue and increased program sHiese increases were partially offset by
lower international theatrical distribution revenue

Product revenues for the quarter decreased 7%0Q.arbillion, to $1.9 billion primarily due to lowelomestic home entertainment
volumes, partially offset by higher food, beveragel merchandise average guest spending and vokiroes domestic parks and resorts
operations.

Costs and expenses

Cost of services for the quarter increased 16%$0d billion, to $5.5 billiorprimarily due to higher sports programming and picithn
costs and inflation and volume growth at our domegsdrks and resorts operations.

Cost of products for the quarter decreased 3%%38million, to $1.1 billion driven by lower domashome entertainment volumes,
partially offset by inflation and volume growtha@ir domestic parks and resorts operations.

Selling, general, administrative and other costsetesed 2% , or $35 million, to $2.1 billion duddwer marketing costs.

Restructuring and impairment charges

The Company recorded $48 million of restructurind @anpairment charges in the prior-year quartemprily for severance costs.

Other expense, net

Other expense, net is as follows (see Note 4 t€tiredensed Consolidated Financial Statements):

Quarter Ended

(in millions) March 28, 2015 March 29, 2014
Venezuelan foreign currency translation loss $ — 3 (249)
Gain on sale of property — 77
Other — 29
Other expense, net $ — ¢ (37

Interest income, net

Interest income, net is as follows:

Quarter Ended

% Change
(in millions) March 28, 2015  March 29, 2014 Better/(Worse)
Interest expense $ 66) $ (67) 1%
Interest and investment income 74 12¢ (43)%
Interest income, net $ 8 $ 62 (87)%

The decrease in interest and investment incomthéquarter was due to income on late paymentieghdin the prior-year quarter in
connection with the settlement of an affiliate cant dispute.
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Equity in the income of investees

Equity in the income of investees decreased 5%$1armillion, to $206 million for the quarter prinig due to a decrease at Hulu LLC
("Hulu") driven by higher programming and marketicasts, partially offset by an increase in subsicniprevenue.

Effective Income Tax Rate

Quarter Ended

Change
March 28, 2015 March 29, 2014  Better/(Worse
Effective income tax rate 32.9% 35.2% 2.2 ppt

The decrease in the effective income tax ratehferquarter was driven by a benefit from an incré@asarnings from foreign operations
indefinitely reinvested outside the United Statesich are subject to tax rates lower than the f@ldgatutory income tax rate, a favorable
impact from changes in our estimated full yearafie income tax rate and an increased benefita@lto qualified domestic production
activities. The estimated full year effective ret@ised to determine the quarterly income tax iowiand is adjusted each quarter based on
information available at the end of that quartdre Tmpact was favorable in the current quarter,red&®it was unfavorable in the prior-year
quarter.

Noncontrolling Interests

Quarter Ended

% Change
(in millions) March 28, 2015  March 29, 2014 Better/(Worse)
Net income attributable to noncontrolling interests $ 12C % 13¢ 14%

The decrease in net income attributable to nonotinty interests for the quarter was due to love=sutts at ESPN and Hong Kong
Disneyland Resort.

Net income attributable to noncontrolling interdstdetermined on income after royalties and mamage fees, financing costs and
income taxes.

Six -Month Results

Revenues for the six-month period increased 8%$1d¥ billion, to $25.9 billion , and net incoméridtutable to Disney increased 14%
or $0.5 billion, to $4.3 billion . EPS increasedd&om $2.11 to $2.50 due to improved operatindgrerance, a decrease in the weighted
average shares outstanding as a result of our sffamechase program and a lower effective incomeate, partially offset by a decrease in
investment gains.

Revenues

Service revenues for the six-month period incre®8éd or $1.8 billion, to $21.3 billion due to higghAffiliate Fee rates, an increase in
merchandise licensing revenue, increased averaggt gpending and volumes at our domestic parkseswdts and higher program sales.
These increases were partially offset by lowerttiesd distribution revenue.

Product revenues for the six-month period incre@8éd or $0.1 billion, to $4.6 billion due to higHeod, beverage and merchandise
volumes and average guest spending at our donpastis and resorts operations and comparable stdrerdine sales growth at our retail
operations, partially offset by lower domestic hoem¢ertainment unit sales.

Costs and expenses

Cost of services for the six-month period increak2 , or $1.3 billion, to $11.7 billion primariue to higher sports programming
costs and inflation and volume growth at our domgsdrks and resorts operations.

Cost of products for the six-month period increas#®d, or $32 million, to $2.7 billion due to higheslumes and inflation at our
domestic parks and resorts and retail operaticarsialy offset by lower domestic home entertaininamit sales.

Selling, general, administrative and other costsehsed 3% , or $0.1 billion, to $4.0 billion doddwer marketing costs.
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Depreciation and amortization costs increased 8835 million, to $1.2 billion driven by new atttéoons at our parks and resorts.

Restructuring and impairment charges

The Company recorded $67 million of restructurind anpairment charges in the prior-year six -mguethiod primarily for severance
costs.

Interest income/(expense), net

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

Six Months Ended

% Change
(in millions) March 28, 2015  March 29, 2014 Better/(Worse)
Interest expense $ (135 % (14¢) 9%
Interest and investment income 85 25¢ (67)%
Interest income/(expense), net $ 50 ¢ 111 nm

The decrease in interest expense for the six -mperiod was due to lower effective interest ratése decrease in interest and
investment income for the six -month period was ulewer gains on the sales of investments andnrecon late payments realized in the
prior-year six-month period in connection with gedtlement of an affiliate contract dispute.

Equity in the income of investees

Equity in the income of investees decreased 8%$38rmillion, to $418 million primarily due to a ctease at Hulu driven by higher
programming and marketing costs, partially offsetb increase in subscription and advertising regen

Effective Income Tax Rate

Six Months Ended

Change
March 28, 2015 March 29, 2014 Better/(Worse)
Effective income tax rate 33.1% 35.2% 2.1 ppt

The decrease in the effective income tax rateHersix -month period includes a benefit from ameéase in earnings from foreign
operations indefinitely reinvested outside the BdiStates, which are subject to tax rates lower the federal statutory income tax rate, and
an increased benefit related to qualified domgsticluction activities.

Noncontrolling Interests

Six Months Ended

% Change
(in millions) March 28, 2015 March 29, 2014 Better/(Worse)
Net income attributable to noncontrolling interests $ 182 $ 203 10%

The decrease in net income attributable to nonobinty interests for the six -month period was doiédower results at ESPN and Hong
Kong Disneyland Resort.

SEASONALITY

The Company’s businesses are subject to the effiéstsasonality. Consequently, the operating resattthe six months ended
March 28, 2015 for each business segment, anthédo€Company as a whole, are not necessarily indi&afiresults to be expected for the full
year.

Media Networks revenues are subject to seasonaltging patterns and changes in viewership levelgeneral, advertising revenues
are somewhat higher during the fall and somewhag¢taluring the summer months. Affiliate revenues
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are typically collected ratably throughout the yéarthe past, certain affiliate revenues at ESRiXewdeferred until annual programming
commitments were met, which were typically satdfiiring the second half of the Company’s fiscary®&ost MVPD contracts no longer
have annual programming commitments that requeealdferral of revenues.

Parks and Resorts revenues fluctuate with chamgtaeme park attendance and resort occupancyirgstridm the seasonal nature of
vacation travel and leisure activities. Peak até&ee and resort occupancy generally occur duriegtimmer months when school vacations
occur and during early-winter and spring-holidayiqus.

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

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

Interactive revenues fluctuate due to the timing performance of game releases, which are detechtipseveral factors, including
theatrical releases and cable programming broasloasivhich the games are based, competition aniihtiveg 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 incomehvshown below along
with segment revenues:

Quarter Ended % Change Six Months Ended % Change
March 28, March 29, Better/ March 28, March 29, Better/
(in millions) 2015 2014 (Worse) 2015 2014 (Worse)
Revenues:
Media Networks $ 581( $ 5,13¢ 13% $ 11,67C % 10,42« 12%
Parks and Resorts 3,76( 3,56: 6 % 7,67( 7,15¢ 7%
Studio Entertainment 1,68t 1,80 (6) % 3,54: 3,69: (4%
Consumer Products 971 88t 10% 2,35( 2,011 17 %
Interactive 23t 26¢ (12) % 61¢ 671 (8)%
$ 12,46 $ 11,64¢ 7% $ 2585. % 23,95¢ 8%
Segment operating income
Media Networks $ 2,101 $ 2,13¢ (2) % $ 3,59 $ 3,58¢ — %
Parks and Resorts 56€ 457 24% 1,371 1,12¢ 22 %
Studio Entertainment 427 47¢% (10) % 971 884 10%
Consumer Products 362 274 32% 98¢ 704 40 %
Interactive 26 14 86 % 101 69 46 %
$ 348: % 3,358 4% $ 7,027 % 6,37: 10 %
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The following table reconciles segment operatirgpime to income before income taxes:

Quarter Ended % Change Six Months Ended % Change
March 28, March 29, Better/ March 28, March 29, Better/
(in millions) 2015 2014 (Worse) 2015 2014 (Worse)
Segment operating income  $ 3,48 $ 3,352 4% $ 7,021 $ 6,37: 10 %
Corporate and unallocated
shared expenses (170 (155) (10) % (29%) (277) (9) %
Restructuring and impairment
charges — (48) nm — (67) — %
Other expense, net — 37 nm — (31) — %
Interest income/(expense), ne 8 62 (87) % (50) 111 nm
Income before income taxes $ 3,32( $§ 3178 5% $ 6,68: § 6,11t 9%
Depreciation expense is as follows:
Quarter Ended % Change Six Months Ended % Change
March 28, March 29, Better/ March 28, March 29, Better/
(in millions) 2015 2014 (Worse) 2015 2014 (Worse)
Media Networks
Cable Networks $ ISR 35 (9) % $ 7t % 68 (10) %
Broadcasting 26 24 (8) % 47 47 — %
Total Media Networks 64 59 (8) % 122 11F (6) %
Parks and Resorts
Domestic 28¢ 282 (2) % 58€ 561 (4) %
International 85 87 2% 174 178 (1) %
Total Parks and
Resorts 374 36¢ (1) % 76C 734 (4) %
Studio Entertainment 14 13 (8) % 28 25 (12) %
Consumer Products 14 21 33% 27 33 18%
Interactive 3 3 — % 6 4 (50) %
Corporate 61 58 (5) % 12z 11€ (5) %
Total depreciation expense  $ 53C $ 522 1) % $ 1,068 $ 1,027 (4) %
Amortization of intangible assets is as follows:
Quarter Ended % Change Six Months Ended % Change
March 28, March 29, Better/ March 28, March 29, Better/
(in millions) 2015 2014 (Worse) 2015 2014 (Worse)
Media Networks $ 5 % 3 (67) % $ 1C ¢ 5 (100, %
Parks and Resorts 1 — nm 2 1 (100 %
Studio Entertainment 2C 25 20 % 41 48 15%
Consumer Products 25 26 4% 52 54 4%
Interactive 3 3 — % 6 6 — %
Total amortization of intangible
assets 54 % 57 50, $ 111 % 114 30
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Media Networks

Operating results for the Media Networks segmeataarfollows:

Quarter Ended % Change
March 28, March 29, Better/

(in millions) 2015 2014 (Worse)
Revenues

Affiliate Fees $ 303z % 2,671 14 %

Advertising 1,96¢ 1,80¢ 9%

Other 81C 65¢ 23 %
Total revenues 5,81( 5,13« 13%
Operating expenses (3,140 (2,529 (24) %
Selling, general, administrative and other (70%) (633) (11) %
Depreciation and amortization (69) (62 (11) %
Equity in the income of investees 20t 217 (6) %
Operating Income $ 2,101 % 2,13t (2) %
Revenue

The 14% increase in Affiliate Fee revenue was dugrowth of 10% from higher contractual rates, 46T an increase in subscribers,
1% from lower revenue deferrals at ESPN as a re$welhanges in contractual provisions related touahprogramming commitments and .
from new contractual provisions at our broadcasiinginess, partially offset by a decrease of 2% faobenefit in the prior-year quarter of a
settlement of an affiliate contract dispute. Theréase in subscribers was due to the launch @H@ Network in the fourth quarter of the
prior year, partially offset by a decline in sulilsers at certain of our other cable networks.

The 9% increase in advertising revenues was dgeoteth of $129 million at Cable Networks, from $86idlion to $991 million, and
$35 million at Broadcasting, from $942 million t6& million. The increase at Cable Networks wastduee 9% increase from higher rates
and a 5% increase from more units sold. The grawvBroadcasting was driven by the ABC televisiotwiek reflecting a 1% increase from
higher rates, a 1% increase from higher ratingseab® increase from more units sold.

Other revenue increased $151 million from $659iarilto $810 million primarily due to higher prograsales driven by the sale of
Marvel’'s Daredeviland higher sales @rey’ s AnatomyandLostin the current quarter, partially offset by a dasedue to the sale bfife
Swapin the prior-year quarter.

Costs and Expenses

Operating expenses include programming and praotuctists, which increased $551 million from $2, idillion to $2,695 million. At
Cable Networks, programming and production costeeimsed $465 million due to higher rights costsilege football programming, the
addition of an NFL wild card playoff game and tharnch of the SEC Network. At Broadcasting, programgnand production costs increased
$86 million due to higher program sales.

Selling, general, administrative and other costsdased $72 million from $633 million to $705 nati . The increase included higher
primetime marketing costs for the launch of newesein the quarter.
Equity in the Income of Investe

Income from equity investees decreased $12 miftiom $217 million to $205 million due to a decreaseédulu driven by higher
programming and marketing costs, partially offgetih increase in subscription revenues.
Segment Operating Income

Segment operating income decreased 2% , or $3@mitb $2,101 million driven by a decrease at ESpattially offset by an increase
at our Broadcasting business.
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The following table provides supplemental revenug segment operating income detail for the MediaMdeks segment:

Quarter Ended % Change
March 28, March 29, Better/
(in millions) 2015 2014 (Worse)
Revenues
Cable Networks $ 4,03C $ 3,63: 11%
Broadcasting 1,78( 1,501 18 %
$ 581( $ 5,13¢ 13%
Segment operating income
Cable Networks $ 1,79¢ % 1,97¢ (9) %
Broadcasting 302 15¢ 90 %
$ 2,101 % 2,13t (2) %

Other expense, net

The Company recorded a $100 million loss relate@able Networks in the prior-year quarter resulfiragn the foreign currency
translation of net monetary assets denominateceime¥uelan currency, which was reported in "Othpenase, net" in the Condensed
Consolidated Statement of Income.

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

Quarter Ended % Change
March 28, March 29, Better/

(in millions) 2015 2014 (Worse)
Revenues

Domestic $ 3,23¢ $ 2,99( 8%

International 524 572 (8) %
Total revenues 3,76( 3,56: 6 %
Operating expenses (2,367) (2,249 (5) %
Selling, general, administrative and other (45€) (48¢) 7%
Depreciation and amortization (375) (369 (2) %
Operating Income $ 56€ $ 457 24 %
Revenue

Parks and Resorts revenues increased 6% , or $illigho $3.8 billion due to an increase of $2#@lion at our domestic operations,
partially offset by a decrease of $48 million at ouernational operations.

Revenue growth of 8% at our domestic operationectsfd a 6% increase from higher average guestgmeand a 2% increase from
higher volumes. Higher average guest spending wagsalhigher average ticket prices for admissiarmiatheme parks and for sailings at
cruise line, increased food, beverage and mercharsgiending and higher average hotel room ratgheidivolumes were primarily due to
attendance growth at Walt Disney World Resort aaldssof vacation club units at DisnsyPolynesian Villas & Bungalows, partially offset
lower attendance at Disneyland Resort.

Revenues at our international operations refleat&8% decrease from foreign currency translatiantduhe strengthening of the U.S.
dollar against the euro and Japanese yen and a&tféase from lower volumes, partially offset byirearease of 5% from higher average
guest spending. Lower volumes were driven by aadeser in attendance at Hong Kong Disneyland Rgsatially offset by higher occupied
room nights and attendance at Disneyland ParissitGpending growth was due to higher average tigkie¢s and increased food, beverage
and merchandise spending.
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The following table presents supplemental parklaotél statistics:

Domestic International® Total
Quarter Ended Quarter Ended Quarter Ended
Mar. 28, 2015 Mar. 29, 2014 Mar. 28, 2015 Mar. 29, 2014 Mar. 28, 2015 Mar. 29, 2014
Parks
Increase/(decrease)
Attendance 2% 3% 2% —% 1% 3%
Per Capita Guest Spending 7% 4% 8 % 5% 7% 5%
Hotels ©
Occupancy 8%% 86% 78 % 75% 87% 84%
Available Room Nights (in
thousands) 2,59¢ 2,62t 60¢ 60¢ 3,20t 3,23¢
Per Room Guest Spending $29: $27¢ $267 $267 $28¢ $27¢

@ 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
second quarter average foreign exchange rate. Uroet@ U.S. dollar weighted average foreign curyeexchange rate was $1.14 ¢
$1.37 for the quarters ended March 28, 2015 andivia®, 2014 , respectively.

Costs and Expenses

Operating expenses include operating labor, whicheased $76 million from $1,032 million to $1,1@8lion, cost of sales, which
increased $14 million from $334 million to $348 Iwih, and infrastructure costs, which decreasedrillion from $475 million to $456
million. The increase in operating labor was dunftation, new guest offerings and higher pensiod postretirement medical costs. The
increase in cost of sales was due to inflationk@gter volumes. The decrease in infrastructuresaestected higher costs in the prior-year
quarter in connection with the launchMfMagic+ and the absence of costs that were incurred ipribe-year quarter for the dry-dock of the
Disney Wonde. Other operating expenses, which include suppl@scommissions, increased driven by new guestinge and inflation
Operating expense growth was partially offset ¥@decrease from foreign currency translation dube strengthening of the U.S. dollar
against the euro.

Selling, general, administrative and other costsetsed $32 million from $488 million to $456 nalii primarily due to the impact of
foreign currency translation due to the strengthgmif the U.S. dollar against the euro and lowerketing costs.

Segment Operating Income

Segment operating income increased 24% , or $10@mito $566 million due to growth at our domestperations, partially offset by
a decrease at our international operations.
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Studio Entertainment

Operating results for the Studio Entertainment sagrare as follows:

Quarter Ended % Change
March 28, March 29, Better/

(in millions) 2015 2014 (Worse)
Revenues

Theatrical distribution $ 434 $ 467 (7) %

Home entertainment 457 624 27) %

TV/SVOD distribution and other 794 70¢ 12%
Total revenues 1,68¢ 1,80(C (6) %
Operating expenses (66€) (669) — %
Selling, general, administrative and other (55¢) (61¢) 10 %
Depreciation and amortization (39) (39) 11%
Operating Income $ 427 % 47¢ (10) %
Revenue

The 7% decrease in theatrical distribution revemas due to unfavorable foreign currency translatiopacts and the international
performance oBig Hero 6in the current quarter comparedRimzenin the prior-year quarter. Additionally, the prigear quarter included
DreamWorks'Need for Speednd the international release of Marvelaptain America 2: The Winter Soldiesmpared to the release of
Cinderellaand no DreamWorks or Marvel releases in the cugaatter.

The 27% decrease in home entertainment revenuewea® a 24% decrease from lower domestic unissiigen by the performance
of Big Hero 6in the current quarter comparedRmozenin the prior-year quarter.

The 12% increase in TV and subscription video analed (SVOD) distribution and other revenue wastdusn increase of 10% from
higher revenue share with the Consumer Productaeetgdriven by the successkbzenmerchandise.

Costs and Expenses

Operating expenses include an increase of $14omilfi film cost amortization, from $355 million $869 million, driven by an increa
in the theatrical film cost amortization rate fitlets in the current quarter compared-tmzenin the prioryear quarter, partially offset by low
film cost impairments. Operating expenses alsaihelcost of goods sold and distribution costs, Wwhiecreased $17 million, from $314
million to $297 million, due to a decrease in hoeméertainment units sold.

Selling, general, administrative and other costsekesed $60 million from $618 million to $558 nahi driven by lower home
entertainment and theatrical marketing expense.dElsecase in home entertainment marketing expeasealiven by lower marketing
expense foBig Hero 6in the current quarter comparedrmzenin the prior-year quarter. Additionally, the prigear quarter included
marketing expense for Marvel®hor: The Dark World compared to no Marvel home entertainment releatee current quarter. The
decrease in theatrical marketing expense was dhydhe impact of foreign currency translation.

Segment Operating Income
Segment operating income decreased $48 milliod2Y $nillion due to decreases in domestic home &itenent and international
theatrical distribution, partially offset by higheavenue share with the Consumer Products segmdribwer film cost impairments.

Other expense, net

The Company recorded a $31 million loss relateSttalio Entertainment in the prior-year quarter sy from the foreign currency
translation of net monetary assets denominateceime¥Yuelan currency, which was reported in "Othperge, net" in the Condensed
Consolidated Statements of Income.

34




MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS — (co ntinued)

Consumer Products
Operating results for the Consumer Products segarerds follows:

Quarter Ended % Change
March 28, March 29, Better/

(in millions) 2015 2014 (Worse)
Revenues

Licensing and publishing $ 647 % 572 13%

Retail and other 324 318 4%
Total revenues 971 88t 10%
Operating expenses (38¢) (383) 1) %
Selling, general, administrative and other (182) (187) (1) %
Depreciation and amortization (39 (47) 17 %
Operating Income $ 36z % 274 32 %
Revenue

The 13% increase in licensing and publishing reeemas due to a 14% increase from our licensingniessidriven by the performance
of merchandise based &nozenand, to a lesser extent, The Avengers.

The 4% increase in retail and other revenue wadaluemparable store sales growth driver-byzenmerchandise and higher online
sales driven by Princess and Cinderella merchantiisese increases were partially offset by an wrkle impact from foreign currency
translation as a result of strengthening of the. ddlar against the euro, Japanese yen and Bptisind and a decrease from fiscal 2014 store
closures in Europe.

Costs and Expenses

Operating expenses include a $3 million increasmst of goods sold, from $152 million to $155 ioifl, and a $2 million increase in
distribution, labor and occupancy costs from $20Han to $204 million. These increases were driysncomparable store sales growth at
our retail business, partially offset by the impefctoreign currency translation.

The decrease in depreciation and amortization wasapily due to the absence of costs related tdifiaclosures in the prior-year
quarter.
Segment Operating Income

Segment operating income increased 32% to $36®miirimarily due to an increase at our merchanliiemsing business.

Other expense, net

The Company recorded a $16 million loss relate@dasumer Products in the prior-year quarter rexyfiiom the foreign currency
translation of net monetary assets denominateceime¥uelan currency, which was reported in "Othpease, net" in the Condensed
Consolidated Statements of Income.
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Interactive
Operating results for the Interactive segment arows:

Quarter Ended @ % Change
March 28, March 29, Better/
(in millions) 2015 2014 (Worse)
Revenues
Games $ 187 % 211 (1) %
Other content 48 57 (16) %
Total revenues 23t 26¢ (12) %
Operating expenses (139 (149 11 %
Selling, general, administrative and other (70 (99) 29 %
Depreciation and amortization (6) (6) — %
Operating Income $ 26 % 14 86 %

M Reclassifications have been made to the revenuermpresented for the prior-year quarter to canfaith the current quarter
presentation. The principal change was to rechagsime-related revenue at our Japan mobile busiraasOther content to Games.

Revenue

Games revenues decreased $24 million from $211omiib $187 million due to a decrease of 11% framsole games, partially offset
by an increase of 3% from mobile games. The deergasales of console games was primarily dueweitainit sales of Disney Infinity
accessories. The increase in mobile games reveasewue to the growth aisum Tsunn Japan.

Lower other content revenue was driven by a deergmaadvertising revenue.

Costs and Expenses

Operating expenses include a $17 million decreageaduct development from $71 million to $54 noitlireflecting fewer mobile titles
in development, partially offset by an increaseasts for Disney Infinity. Operating expenses afstude cost of sales, which were
essentially flat at $79 million in the current gigsrcompared to $78 million in the prior-year qeargas higher per unit costs for Disney
Infinity, which included the impact of inventory sflescence charges, were largely offset by lowsn®ij Infinity sales volume.

Selling, general, administrative and other costseesed $29 million from $99 million to $70 milligmimarily due to a decrease in
marketing and sales costs at our mobile phone éssim Japan, lower marketing costs at our cormggotees business and the benefit of
previous restructuring activities.

Segment Operating Income

Segment operating income increased $12 millior2® i&illion driven by an increase at our mobile garbasiness, partially offset by
lower results at our console games business.

Restructuring and impairment charg

The Company recorded restructuring charges of $8mrelated to Interactive in the prior-year gtex, primarily for severance costs
from organizational and cost structure initiativ€sese charges were reported in “Restructuringimpairment charges” in the Condensed
Consolidated Statements of Income.
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BUSINESS SEGMENT RESULTS - Six Month Results

Media Networks
Operating results for the Media Networks segmeataarfollows:

Six Months Ended % Change
March 28, March 29, Better/
(in millions) 2015 2014 (Worse)
Revenues
Affiliate Fees $ 588t % 5,05¢ 16 %
Advertising 4,27( 4,13 3%
Other 1,51« 1,232 23 %
Total revenues 11,67( 10,42: 12 %
Operating expenses (7,030 (5,960 (18) %
Selling, general, administrative and other (1,330 (1,217) (10) %
Depreciation and amortization (132 (120 (10) %
Equity in the income of investees 41¢ 45¢€ (8) %
Operating Income $ 359% $ 3,568¢ A
Revenue

The 16% increase in Affiliate Fee revenue was duantincrease of 9% from higher contractual rat&sfrom an increase in
subscribers, 3% from lower revenue deferrals atNE&®a result of changes in contractual provisiefeted to annual programming
commitments and 2% from new contractual provisi&insur broadcasting business. The increase in shbsswas due to the launch of the
SEC Network in the fourth quarter of the prior ygaartially offset by a decline in subscribers exttain of our other cable networks.

The 3%increase in advertising revenues was due to araserof $124 million at Cable Networks, from $2,&88ion to $2,213 millior
and an increase of $9 million at Broadcasting, f&y048 million to $2,057 million. The increaseCatble Networks was due to a 5% incre
from higher rates and a 3% increase from more woits, partially offset by a 3% decrease from lovatings. At Broadcasting, a 2% increase
from network rates and a 1% increase from higheramtelevision stations revenue were essentialebby a 3% decrease from lower
network units sold.

Other revenue increased $282 million from $1,23®anito $1,514 million due to higher program satiEen by the sale of Marvel's
Daredeviland higher sales @rey’ s AnatomyandOnce Upon a Time.
Costs and Expenses

Operating expenses include programming and praotuctists, which increased $929 million from $5, éilfion to $6,126 million. At
Cable Networks, programming and production costeeimsed $773 million due to higher rights costgierNFL and for college football
programming and the addition of an NFL wild cardyaff game and the SEC Network. At Broadcastinggpmming and production costs
increased $156 million primarily due to higher piang sales.

Selling, general, administrative and other costsdased $118 million from $1,212 million to $1,3&0lion , including increases in
ESPN and ABC primetime marketing costs.
Equity in the Income of Investe
Income from equity investees decreased $38 mifliom $456 million to $418 million primarily due tndecrease at Hulu driven by
higher programming and marketing costs, partiaifget by increases in subscription and advertisengnue.
Segment Operating Income

Segment operating income was essentially flat &&%3million as an increase at our Broadcastingniess was offset by a decrease at
ESPN.
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The following table provides supplemental revenug segment operating income detail for the MediaMdeks segment:

Six Months Ended % Change
March 28, March 29, Better/
(in millions) 2015 2014 (Worse)
Revenues
Cable Networks $ 8,19t $ 7,392 11%
Broadcasting 3,47¢ 3,032 15 %
$ 11,67C % 10,42 12%
Segment operating income
Cable Networks $ 3,05¢ % 3,251 (6) %
Broadcasting 542 337 61 %
$ 3,59¢ $ 3,58¢ — %

Restructuring and impairment charges and Other espene

The Company recorded restructuring and impairmeatges of $15 million related to Media Networkdhie prior-year six -month
period for an investment impairment and contrachieation costs. These charges were reported istfReturing and impairment charges”
the Condensed Consolidated Statements of IncomeCbmpany recorded a $100 million loss relatedabl€Networks in the prior-year six
-month period resulting from the foreign curren@nslation of net monetary assets denominated ne¥gelan currency, which was reported
in "Other expense, net" in the Condensed Conseliitatements of Income.

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

Six Months Ended % Change
March 28, March 29, Better/

(in millions) 2015 2014 (Worse)
Revenues

Domestic $ 6,46¢ $ 5,917 9%

International 1,201 1,24 (4) %
Total revenues 7,67( 7,15¢ 7%
Operating expenses (4,64¢€) (4,400 (6) %
Selling, general, administrative and other (897) (89€) 1%
Depreciation and amortization (762) (735) 4) %
Operating Income $ 1,377 $ 1,12¢ 22 9%
Revenue

Parks and Resorts revenues increased 7% , or $itlldnimo $7.7 billion due to an increase of $5%illion at our domestic operations,
partially offset by a decrease of $46 million at ouernational operations.

Revenue growth of 9% at our domestic operatiorectsfd increases of 5% from higher average guestdipg and 4% from higher
volumes. Higher average guest spending was priyndui to higher average ticket prices for admissmtrour theme parks and for sailings at
our cruise line, increased food, beverage and raedike spending and higher average hotel room ttdiger volumes were primarily due
attendance growth at Walt Disney World Resort aish&yland Resort and higher occupied room night¥alt Disney World Resort.

Revenues at our international operations refleat8éo decrease from foreign currency translationtduke strengthening of the U.S.
dollar against the euro and Japanese yen, partitiigt by a 5% increase from higher average gameding and a 1% increase from higher
volumes. Guest spending growth at both DisneylaartsRand Hong Kong Disneyland Resort was primatilg to higher average ticket prices
and higher food, beverage and merchandise spendigher volumes were due to increases in attendandeoccupied room nights at
Disneyland Paris, partially offset by decreaseatiandance and occupied room nights at Hong Kosgdyiand Resort.
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The following table presents supplemental parklaotél statistics:

Domestic International® Total
Six Months Ended Six Months Ended Six Months Ended
March 28, March 29, March 28, March 29, March 28, March 29,
2015 2014 2015 2014 2015 2014
Parks
Increase/(decrease)
Attendance 4% 2% 1% (D% 4% 1%
Per Capita Guest Spending 5% 6% 7% 5% 6% 6%
Hotels @
Occupancy 89% 83% 78% 7€ % 87% 82%
Available Room Nights (in
thousands) 5,187 5,24 1,23( 1,23( 6,41 6,47
Per Room Guest Spending $29( $27¢ $30¢ $29¢ $29z $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 of Disvacation Club units.

@ Per capita guest spending growth rate is statealanstant currency basis. Per room guest speisisigted at the fiscal 2014 six-

month average foreign exchange rate. The euroSodallar weighted average foreign currency excbaate was $1.19, and $1.37 for
the six months ended March 28, 2015 and March @84 2 respectively.

Costs and Expenses

Operating expenses include operating labor, whicheised $164 million from $2,064 million to $2,288lion, cost of sales, which
increased $37 million from $680 million to $717 kwih and infrastructure costs, which decreasedrion from $897 million to $863
million. The increase in operating labor was dunftation, new guest offerings, higher volumes &igher pension and postretirement
medical costs. The increase in cost of sales wagalhigher volumes and inflation. The decreasafimastructure costs was due to costs that
were incurred in the prior-year six-month periodtfte dry-docks of thB®isney MagicandDisney Wondeand in connection with the launch
of MyMagic+ . Other operating expenses, which include suppliscommissions, increased due to new guest affertigher volumes and

inflation. Operating expense growth was partiaffiget by a 2% decrease from foreign currency titiest due to the strengthening of the |
dollar against the euro.

Selling, general, administrative and other costseksed $5 million from $896 million to $891 miliariven by the impact of foreign
currency translation due to the strengthening efllS. dollar against the euro, partially offsethigher marketing costs.

The increase in depreciation and amortization wa® by new attractions.
Segment Operating Income

Segment operating income increased 22% , or $24@mito $1,371 million due to growth at our dortie®perations, partially offset
by a decrease at our international operations.
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Studio Entertainment
Operating results for the Studio Entertainment sagrare as follows:

Six Months Ended % Change
March 28, March 29, Better/

(in millions) 2015 2014 (Worse)
Revenues

Theatrical distribution $ 77C % 1,09: (30) %

Home entertainment 1,13¢ 1,24( (8) %

TV/SVOD distribution and other 1,63¢ 1,36( 20%
Total revenues 3,547 3,69: (4) %
Operating expenses (1,429 (1,459 2%
Selling, general, administrative and other (1,079 (1,289 16 %
Depreciation and amortization (69 (73 5%
Operating Income $ 971 % 884 10 %
Revenue

The 30% decrease in theatrical distribution revenetlected the performance Bfg Hero 6in the current period comparedRoozenin
the prior-year period. Additionally, the currentipe had four Disney live-action releases, whetbasprior-year period included Marvel's
Thor: The Dark Worldtwo Disney live-action releases and three DreamWtles. Significant Disney live-action releasedhie current
period includedCinderellaandinto the Woods

The 8% decrease in home entertainment revenue wead 10% decrease from lower domestic unit shigen by the performance of
Big Hero 6in the current period comparedRoozenin the prior-year period. Additionally, the currgrgriod included the domestic release of
Marvel's Guardians of the GalaxyMaleficentandPlanes: Fire and Rescyavhereas the prior-year period included the releddlonsters
University, Planesnd Marvel’sThor: The Dark World

The 20% increase in TV/SVOD distribution and otferenue was due to increases of 11% from reverare stith the Consumer
Products segment due to the successatenmerchandise, 3% from stage play revenues and 2% Th\/SVOD distribution. Higher stage
play revenues were driven by more performancedaddinin the current year. The increase in TV/SVOD rewewas driven by the timing
of title availabilities in domestic pay television.

Costs and Expenses

Operating expenses include a decrease of $17 mitlidlm cost amortization, from $820 million t@83 million driven by lower
revenues and lower film cost impairments. Theseadses were partially offset by a higher film casiortization rate for titles in the current
year compared tFrozenin the prior year. Operating expenses also incha® of goods sold and distribution costs, whictrdased $12
million, from $633 million to $621 million due todecrease at home entertainment, partially offgetrbincrease in stage play costs. Lower
home entertainment cost of goods sold and distabudosts were due to lower average per unit costislower units sold.

Selling, general, administrative and other costseksed $204 million from $1,283 million to $1,0%8lion due to lower theatrical
marketing expense driven by fewer releases in tineot year.
Segment Operating Income

Segment operating income increased $87 milliorBt@ildmillion driven by an increase in revenue shwéth the Consumer Products
segment, lower film cost impairments and an ineéas'V/SVOD distribution, partially offset by a clease in theatrical distribution.
Other expense, net

The Company recorded a $31 million loss relateSttalio Entertainment in the prior-year six -monéhnipd resulting from the foreign
currency translation of net monetary assets deratedhin Venezuelan currency, which was reporté®ther expense, net" in the Conden
Consolidated Statements of Income.
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Consumer Products
Operating results for the Consumer Products segarerds follows:

Six Months Ended % Change
March 28, March 29, Better/

(in millions) 2015 2014 (Worse)
Revenues

Licensing and publishing $ 142¢ $ 1,20¢ 18 %

Retail and other 922 80¢ 15%
Total revenues 2,35( 2,011 17%
Operating expenses (921) (85¢) (7) %
Selling, general, administrative and other (362) (362) — %
Depreciation and amortization (79 (87) 9%
Operating Income $ 98¢ $ 704 40 %
Revenue

The 18% increase in licensing and publishing reesrwas due to an 18% increase from our licensis@gbss driven by performance of
merchandise based &nozenand, to a lesser extent, The Avengers.

The 15% increase in retail and other revenue wasa@oomparable store sales growth and higher @stites in all of our key markets,
driven byFrozenmerchandise. These increases were partially dffsan unfavorable impact from foreign currency $tation as a result of
strengthening of the U.S. dollar against the Jagmgen, euro and British pound and a decreaseffsoal 2014 store closures in Europe.

Costs and Expenses

Operating expenses included an increase of $5iomilh cost of goods sold, from $379 million to $4&iillion, and an increase of $11
million in distribution, labor and occupancy coBtsm $421 million to $432 million. These increasesre due to comparable store sales
growth at our retail business, partially offsettbg favorable impact of foreign currency translatio

The decrease in depreciation and amortization wasapily due to the absence of costs related tdifiaclosures in the prior-year six-
month period.
Segment Operating Income
Segment operating income increased 40% to $98&millue to increases at our licensing and retainasses.

Other expense, net

The Company recorded a $16 million loss relate@dasumer Products in the prior-year six -monthqgzeresulting from the foreign
currency translation of net monetary assets deratednin Venezuelan currency, which was reporté®ther expense, net" in the Conden
Consolidated Statements of Income.

Interactive
Operating results for the Interactive segment armows:

Six Months Ended® % Change
March 28, March 29, Better/
(in millions) 2015 2014 (Worse)
Revenues
Games $ 51E $ 547 (6) %
Other content 104 124 (16) %
Total revenues 61¢ 671 (8) %
Operating expenses (325) (36€) 11 %
Selling, general, administrative and other (181) (22€) 20%
Depreciation and amortization (12 (20 (20) %

Operating Income $ 101  $ 69 46 %
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®Reclassifications have been made to the revenuertsipresented for the prior-year six-month petiodonform with the current year
presentation. The principal change was to rechagsime-related revenue at our Japan mobile busiraesOther content to Games.

Revenue

Games revenues decreased $32 million from $547omiib $515 million driven by a decrease of 10%nfrconsole games, partially
offset by an increase of 6% from mobile games. dduwrease in sales of console games was due tcadedranit sales of Disney Infinity
accessories and lower performance of catalog tifles increase in mobile games revenue was priynduié to the success 8um Tsum
Frozen Free FalandStar Wars Commandeipartially offset by lower performance of catatafes andAvengers Alliance

Lower other content revenue was due to a decreasgviertising revenue.

Costs and Expenses

Operating expenses reflected a $48 million decreapeoduct development from $150 million to $10Rlion, reflecting fewer mobile
titles in development, partially offset by an ingse in costs for Disney Infinity. Operating expenakso include a $7 million increase in cost
of sales from $216 million to $223 million drivey Brozen Free FalandStar Wars Commandsales volume and a higher cost mix of
Disney Infinity products sold, partially offset lydecrease due to lower sales of catalog titles.

Selling, general, administrative and other costseesed $45 million from $226 million to $181 nati driven by lower marketing and
sales costs at our mobile phone business in Japaer, marketing costs from fewer mobile titles @ease and the benefit of previous
restructuring activities.

Segment Operating Income

Segment operating income increased $32 million f#&® million to $101 million driven by an increaseour mobile games business,
partially offset by lower results at our consolengs business.
Restructuring and impairment charg

The Company recorded restructuring charges of $il®mrelated to Interactive in the prior-year simonth period, primarily for
severance costs from organizational and cost stieiitiatives. These charges were reported irstRieturing and impairment charges” in
the Condensed Consolidated Statements of Income.

CORPORATE AND UNALLOCATED SHARED EXPENSES

Quarter Ended % Change Six Months Ended % Change

March 28, March 29, Better/ March 28, March 29, Better/

(in millions) 2015 2014 (Worse) 2015 2014 (Worse)
Corporate and unallocated shared expenses $ (1700 $  (15%) 100% $ (295 $ (27)) (9) %

The increase in Corporate and unallocated shangehnses in the current quarter and six-month peviasidriven by the timing of
allocations to operating segments. The increafieeisix-month period also included higher chargativing.

SIGNIFICANT DEVELOPMENTS
Disneyland Paris Recapitalization

As disclosed in Note 6 to the Condensed Consolidateancial Statements, Disneyland Paris is implaing a €1.0 billion
recapitalization, which is expected to be complétedhe end of 2015.

The Company has recognized approximately $375anillif deferred income tax assets on the differéet@een 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.
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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. ltoksr 2014, regulations were adopted in Russiapitadtibit more than 20% foreign
ownership of media companies and could requir€Cthmapany to divest a portion of its interest by Jag®016. The Company continues to
evaluate its options with respect to these reguiatand, depending on the outcome, we could haim@arment of some or all of our
approximately $300 million investment related tw&e TV.

FINANCIAL CONDITION
The change in cash and cash equivalents is asviallo

Six Months Ended % Change

March 28, March 29, Better/
(in millions) 2015 2014 (Worse)
Cash provided by operations $ 477 9 3,73¢ 28 %
Cash used in investing activities (1,827 (1,01 (81) %
Cash used in financing activities (2,34%) (2,439 4%
Impact of exchange rates on cash and cash equisalen (277) (149 (94) %
Increase in cash and cash equivalents $ 324 % 147 >100 %

Operating Activities

Cash provided by operating activities increased 28%#.8 billion for the current six -month pericdmpared to $3.7 billion in the
prior-year six -month period due to higher opemgatiash flow at our Media Networks, Studio Enterta@mt, Parks and Resorts and Consumer
Products segments. Higher operating cash flow atidVidetworks was due to increased operating reseipten by Affiliate Fee growth,
partially offset by higher disbursements for opegexpenses. Studio Entertainment cash flow batefrom higher operating cash receipts
driven by increased collections of prior-year actsueceivable. Parks and Resorts cash flow beddfiom higher operating cash receipts
due to increased revenues, partially offset by éigltayments for labor and other costs driven bidriggolumes and inflation. Consumer
Products cash flow benefited from higher operatiagh receipts due to licensing revenue reflectiegoerformance dfrozen.These
increases were partially offset by an increasexes paid driven by higher pre-tax profits.

Film and Television Cos

The Company’s Studio Entertainment and Media Neétesegments incur costs to acquire and produceréefitm and television
programming. Film and television production costdude all internally produced content such as-#iegon 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 forgesific period from third parties for airing on t@@mpany’s broadcast and cable networks
and television stations. Programming assets arergliyirecorded when the programming becomes alait@ us with a corresponding
increase in programming liabilities. Accordinglyewanalyze our programming assets net of the relatedity.
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The Company'’s film and television production andgsamming activity for the six months ended Mar&h 2015 and March 29, 2014

are as follows:

(in millions)

Beginning balances:

Production and programming assets
Programming liabilities

Spending:
Television program licenses and rights
Film and television production

Amortization:
Television program licenses and rights
Film and television production

Change in film and television production and progmang costs
Other non-cash activity

Ending balances:

Production and programming assets

Programming liabilities

Investing Activities

Six Months Ended

March 28, March 29,
2015 2014

$ 6,38¢ $ 5,417
(87E) (92¢)

5,511 4,48¢

3,25¢ 3,27¢

2,18¢ 2,12¢

5,437 5,39¢
(3,64 (2,94¢)
(1,767) (1,787%)
(5,409 (4,735

33 662

61 28

6,60¢ 6,00¢
(2,007 (829

$ 5,60¢ $ 5,18(

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 otragsty for the six months ended March 28, 2015Madch 29, 2014 are 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
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Six Months Ended

March 28, March 29,
2015 2014
$ 26 3 68
20 28
46 96
60€ 464
1,05¢ 651
1,66( 1,11¢
52 32
16 10
10 2
121 104
$ 1,908 $ 1,35¢
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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

During the current six -month period, proceeds ftbmsales of investments and dispositions totd8ddmillion . In the prior-year six -
month period, proceeds from the sales of investsnandl dispositions totaled $366 million .
Financing Activities

Cash used in financing activities was $2.3 billiotthe current six months compared to cash usédancing activities of $2.4 billiom
the prior-year six months .

Cash used in financing activities in the currertrsbnths reflected dividend payments of $1.9 hilland repurchases of common stock
of $1.8 billion , partially offset by contributiorisom noncontrolling interest holders of $0.8 laitii

Cash used in financing activities was essentiddiydompared to the prior-year six months as aedse in the repurchases of common
stock of $1.5 billion and higher contributions frarancontrolling interest holders of $0.4 billionedargely offset by a decrease in net
proceeds from borrowings of $1.3 billion and arréase in dividend payments of $0.4 billion.

During the six months ended March 28, 2015 , them@any’s borrowing activity was as follows:

September 27, Reductions of Other March 28,

(in millions) 2014 Borrowings borrowings Activity 2015
Commercial paper with original maturitie

less than three months, et $ 50 $ 1,858 $ — 3 1 3 1,90¢
Commercial paper with original maturities

greater than three months — 1,822 (1,729 1 10C
U.S. medium-term notes 13,71 — (2,800 5 11,91¢
Foreign currency denominated debt 783 12z (149 (39 723
Other 294 — (29) 4C 31C
Total $ 14,84( $ 3,80C $ (3,69 $ 13 $ 14,95’

®Borrowings and reductions of borrowings are rembrtet.

The Company’s bank facilities as of March 28, 2@&5e as follows:

Committed Capacity Unused

(in millions) Capacity Used Capacity
Bank facility expiring March 2016 $ 1,50C $ — 3 1,50(
Bank facility expiring June 2017 2,25( — 2,25(
Bank facility expiring March 2019 2,25( — 2,25(
Total $ 6,00 $ — % 6,00(

The Company had a $1.5 billion bank facility expirin March 2015. This facility was refinanced ahd maturity extended to March
2016. All of the above bank facilities allow forrbawings at LIBOR-based rates plus a spread depgndi
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on the credit default swap spread applicable taChmpany’s debt, subject to a cap and floor that wath the Company’s debt rating
assigned by Moody'’s Investors Service and Stan8léPdor’s. The spread above LIBOR can range fron3% 20 1.63%. The Company also
has the ability to issue up to $800 million of éett of credit under the facility expiring in Mar2d19, which if utilized, reduces available
borrowings under this facility. As of March 28, Z,1$220 million of letters of credit were outstarg] of which none were issued under this
facility. The facilities contain only one financiebvenant, relating to interest coverage, whichGbempany met on March 28, 2015 by a
significant margin, and specifically exclude cemtentities, including the International Theme Pafi@m any representations, covenants, or
events of default.

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 $dShare dividend ( $1.9 billion ) related to #is2014 for shareholders of record
on December 15, 2014 , which was paid on Janua29H; .

During the six months ended March 28, 2015 , them@any repurchased 20 million shares of its comntocksfor $1.8 billion . On
January 30, 2015, the Company’s Board of Diredtmaeeased the repurchase authorization to a t6#0® million shares as of that date. As
of March 28, 2015, the Company had remaining aightion in place to repurchase approximately 39fianiadditional shares. 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 neyeq@io However, the Company’s
operating cash flow and access to the capital nsudan be impacted by macroeconomic factors outdigs 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 M2&;2015 , Moody'’s Investors Service’s long- andrsterm debt ratings for the Company
were A2 and P-1, respectively, with stable outldstgndard & Poor’s long- and short-term debt raifag the Company were A and A-1,
respectively, with stable outlook; and Fitch’s lelagd short-term debt ratings for the Company weead F1, respectively, with stable
outlook. The Company’s bank facilities contain oathe financial covenant, relating to interest cager, which the Company met on
March 28, 2015 by a significant margin. The Compaimank facilities also specifically exclude cent&intities, including the International
Theme Parks, from any representations, covenaragants of default.

COMMITMENTS AND CONTINGENCIES
Legal Matters

As disclosed in Note 11 to the Condensed Conselidainancial Statements, the Company has exposuceftain legal matters, and
the disclosure set forth in Note 11 relating tdaerlegal matters is incorporated herein by refeee

Guarantees

See Note 11 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.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
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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 esésan 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.

Film and Television Revenues and Ct

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 eadpction. 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 ttiheatrical 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 likgenerate incremental revenues through thateaésale of the program rights in the
syndication, international and home entertainmestiets. 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. Aration 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 lmawsedr 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 valuexpanse the related contractual payments durimgpplicable 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 subjegegular recoverability assessments, which amfhe estimated fair values with
the unamortized costs. The net realizable valuésle¥ision broadcast program licenses and rigleseviewed using a daypart methodology.
A daypart is defined as an aggregation of prograroadcast 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 networke) net realizable values of other cable
programming assets are reviewed on an aggregasesifoaeach cable network. Individual programsvarigten off when there are no plans
air or sublicense the program. Estimated valuebased upon assumptions about future demand arettanditions. If actual demand or
market conditions are less favorable than our ptijes, film, television and programming cost waitewns may be required.
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Revenue Recognitic

The Company has revenue recognition policies fovatrious operating segments that are appropodteetcircumstances of each
business. See Note 2 to the Consolidated FinaBtadééments 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 underestimatéetied of returns and concessions in a particudgiog, we may record less revenue in later
periods when returns exceed the estimated amoonuetsely, if we overestimate the level of retusind concessions for a period, we may
have additional revenue in later periods when nst@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 recognizea@nue over a fiverear time period based
estimated usage. The estimated usage periods vedifom historical usage patterns. If actualgsses 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 Actuariasémption:

The Company’s pension and postretirement medigadfiteobligations and related costs are calculatgdg 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 heattlorest 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 Compauljscount 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.

Goodwill, Intangible Assets, Long-Lived Assets Bveéstments

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 estiméthe 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 uneeldhird 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 esthbl different reporting units or utilized diffeteraluation methodologies or assumptions,
the impairment test results could differ, and weldde required to record impairment charges.
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The Company is required to compare the fair vatfesther indefinite-lived intangible assets to tharrying 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 disabuash flows or appraised values, as appropriate.

The Company tests long-lived assets, including @iraile intangible assets, for impairment whenewemnts or changes in
circumstances (triggering events) indicate thatc#meying amount may not be recoverable. Onceggering event has occurred, the
impairment test employed is based on whether tiemins to hold the asset for continued use oiwold the asset for sale. The impairment test
for assets held for use requires a comparisonsif ftaws expected to be generated over the usé&wfian asset group to the carrying value
of the asset group. An asset group is establishedentifying the lowest level of cash flows gerterhby a group of assets that are largely
independent of the cash flows of other assets anftl énclude assets used across multiple businesssEyments. If the carrying value of an
asset group exceeds the estimated undiscountae ftagh flows, an impairment would be measuretasifference between the fair valoie
the group’s long-lived assets and the carryingevaliithe group’s long-lived assets. The impairnmguatlocated to the long-lived assets of the
group on a pro rata basis using the relative aagrgimounts, but only to the extent the carryingi@alf each asset is above its fair value. For
assets held for sale, to the extent the carryihgevia greater than the asset’s fair value lessdossell, an impairment loss is recognized for
the difference. Determining whether a long-livededss impaired requires various estimates anchgstsons, including whether a triggering
event has occurred, the identification of the agsatips, estimates of future cash flows and theodist rate used to determine fair values. If
we had established different asset groups or edildifferent valuation methodologies or assumptitims impairment test results could differ,
and we could be required to record impairment okmrg

The Company has cost and equity investments. Tihedlue 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-tbarporary decline in value, impairment charges tmayequired.

Allowance for Doubtful Accoun

We evaluate our allowance for doubtful accountsesitmate 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 collectabilityof 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 liigaand settlement strategies. It is possible,dw@s, 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 11 to the Condensesblttaied 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.
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New Accounting Pronounceme|

See Note 15 to the Condensed Consolidated Fina®@stments for information regarding new accognpronouncements.

MARKET RISK

The Company is exposed to the impact of interd@stalbanges, foreign currency fluctuations, comnyoitlitctuations and changes in the
market values of its investments.

Policies and Procedures

In the normal course of business, we employ estaddi policies and procedures to manage the Compargbsure 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 alengjes. Accordingly, the Company enters into uasioontracts that change in value as
foreign exchange rates change to protect the Wifardequivalent 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. gaies 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 March 28, 2018 pttincipal executive officer and principal finaalcofficer 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 coraras financial reporting during the second quanfeiscal 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 11 to the Condensed ConselilBtnancial Statements, the Company is engageeriain legal matters, and the
disclosure set forth in Note 11 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 quamelee March 28, 2015

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?
December 28, 2014 — January 31, 2015 884,34: $ 94.07 514,20( 400 million
February 1, 2015 — February 28, 2015 1,141,213 100.5¢ 1,129,69: 399 million
March 1, 2015 — March 28, 2015 3,101,78: 105.4¢ 3,057,18: 396 million
Total 5,127,25! 102.4; 4,701,07. 396 million

™ 426,181 shares were purchased on the open margeitinle shares to participants in the Walt Dishrexestment Plan (WDIP).
These purchases were not made pursuant to a pudfinbunced 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 5. Other Information

On April 30, 2015, the Company amended The AmerzshelRestated The Walt Disney Productions and AstatiCompanies Key
Employees Deferred Compensation and Retirement(BlarfPlan”) to specify that a limitation on beitepayable to executive officers unc
the Plan only applies to persons who were execufifieers of the Company on January 1, 2012. Timitdition caps benefits for executive
officers at the amount that would have been payaitier the Plan prior to amendments that were @feedanuary 1, 2012. The amendment
is set forth in Exhibit 10.3 to this Report on Fot®+Q, which is incorporated herein by reference.

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

May 5, 2015
Burbank, California
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INDEX OF EXHIBITS

Number and Description of Exhibit
(Numbers Coincide with Item 601 of Regulation S-K)

Document Incorporated by Reference from
a Previous Filing or Filed Herewith, as
Indicated below

4.1

10.1

10.2

10.3

10.4

10.5

12.1

31(a)

31(b)

32(a)

32(b)

101

*

364 Day Credit Agreement dated as of March 13, 2015

Employment Agreement dated as of February 4, 2@hvden the Company and
Thomas O. Staggs

Amendment dated February 4, 2015 to the Employeeeigent dated as of
September 27, 2013 between the Company and Al&rdverman

Amendments dated April 30, 2015 to the AmendedRestated The Walt Disney
Productions and Associated Companies Key Emplopeésrred Compensation
and Retirement Plan, Amended and Restated Bermfilization Plan of ABC,
Inc. and Disney Key Employees Retirement Savings PI

Third Amendment dated December 18, 2014 to thedyiSavings and
Investment Plan

Fourth Amendment dated April 30, 2015 to the DisBayings and Investment
Plan

Ratio of Earnings to Fixed Charges

Rule 13a-14(a) Certification of Chief Executive iO&r of the Company in
accordance with Section 302 of the Sarbanes-Oxte#yoA2002

Rule 13a-14(a) Certification of Chief Financial ©&r of the Company in
accordance with Section 302 of the Sarbanes-Oxt#yoA2002

Section 1350 Certification of Chief Executive Officof the Company in
accordance with Section 906 of the Sarbanes-OxtegyoA2002*

Section 1350 Certification of Chief Financial O#icof the Company in
accordance with Section 906 of the Sarbanes-OxtyoA2002*

The following materials from the Company’s QuageRleport on Form 10-Q for
the quarter ended March 28, 2015 formatted in Esibée Business Reporting
Language (XBRL): (i) the Condensed Consolidatedestants of Income, (i) the
Condensed Consolidated Statements of Compreheimsivme, (i) the
Condensed Consolidated Balance Sheets, (iv) the&med Consolidated
Statements of Cash Flows, (v) the Condensed Calagetl Statements of Equity
and (vi) related notes
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Exhibit 10.3

AMENDMENT OF PLANS
(EFFECTIVE JANUARY 1, 2015)

The undersigned, as a duly authorized officer gingy Worldwide Services, Inc. and duly empowerethleyinvestment and
Administrative Committee of The Walt Disney Compdpyalified Plans and Key Employees Deferred Comgtims and Retirement Plan to
make nonmaterial amendments to the following emgadyenefit plans, does hereby adopt an amendmeattoof the Disney Key
Employees Retirement Savings Plan, the Benefit Egaieon Plan of ABC, Inc., and The Walt Disney Buations and Associated Compar
Key Employees Deferred Compensation and Retirelam, effective January 1, 2015, as follows:

1. Section 4.2(a)(1) of the Disney Key EmployeetrBment Savings Plan is amended to read in itisedyt

(1)

The gross contribution amount equals the aggecamount of Employer Contributions that wouldehbeen allocated to the
Eligible Employee's Qualified Plan account for taendar year if those contributions were deterdiine

(A) Without regard to the limits imposed by Caetion 415;
(B) As if the annual compensation cap imposed bgieCsection 401(a)(17) for the calendar year wéredh,000an¢

© By taking into account any equity in lieu afrtus received by the Participant during the calegdar as if it were
contribution-eligible compensation under the QuedifPlan—;_and

(D) By taking into account, at the time the amount othevise would have been paid to the Participant, thamount
of any compensation (i) that the Participant eleci to defer under a nonqualified deferred compensabin plan
sponsored by the Company or an Affiliate of the Comany and (ii) that, absent such election, would hasv
been paid to the Participant on or after January 12015, but only to the extent that the Qualified Rin would
not, if the Participant had not made such an eleabin, have taken into account such compensation ona@mnt
of the compensation cap under Code section 401(ajjl

2. Section 4.1(a)(1) of the Benefit EqualizatioarPbf ABC, Inc., is amended by eliminating “and’tta end of subparagraph (B),
renumbering subparagraph (C) to be subparagrapla(d)inserting a new subparagraph (C), as follows:

©)

By taking into account, at the time the amount othewise would have been paid to the Participant, theamount of any
compensation (i) that the Participant elected to der under a nonqualified deferred compensation plarsponsored by
the Company or an Affiliate of the Company and (ii)that, absent such election, would have been paid the
Participant on or after January 1, 2015, but only b the extent that the Pension Plan would not, if # Participant had
not made such an election, have taken into accoustich compensation on account of the compensationpcander
Code section 401(a)(17); and

3. Section 4.1(a)(1) of The Walt Disney Productiand Associated Companies Key Employees Deferredp@asation and
Retirement Plan is amended by eliminating “andhatend of subparagraph (C), renumbering subpgrhdi2) to be subparagraph (E), and
inserting a new subparagraph (D), as follows:

(D)

By taking into account, at the time the amount othewise would have been paid to the Participant, theamount of any
compensation (i) that the Participant elected to der under a nonqualified deferred compensation plarsponsored by
the Company or an Affiliate of the Company and (ii)that, absent such election, would have been paid the
Participant on or after January 1, 2015, but only b the extent that the Pension Plan would not, if # Participant had
not made such an election, have taken into accoustich compensation on account of the compensationpcander
Code section 401(a)(17); and

4. Section 4.1(a)(3) of each of the Benefit Equdion Plan of ABC, Inc., and The Walt Disney Praituts and Associated
Companies Key Employees Deferred Compensation atickeRient Plan is amended to read as follows:




By:

3) Notwithstanding the foregoing, if a Participan{as is deemed to be) an Executive Offiboth as of January 1, 2012, and
as of the earlier of the date he ceases to beigiblElEmployee or his Separation from Service,Riagticipant’s Retirement
Income shall not exceed the greater of:

(A) The Retirement Income that the Participant lddwave been entitled to under the Plan if the igioxs of the Plan
and the Pension Plan as in effect on December@1], Bad continued in effect without change; or

(B)  If ,the-Participan

& was-hetarbeedtivOfficer

Gty after ceasing to be an Executive Officer afteuday 1, 2012 (including the exhaustion of the prio

described in Plan section 2.1{r)-¢urinbich he was deemed to be an Executive Offitbg) Participant
later again becomes an Executive Officer,

the Retirement Income payable to the Participadeuthe Plan, determined as if he had a Separiition

Service on the day immediately preceding the nmexstmt date after January 1, 2012 on which-he-besoragain
becomes an Executive Officer.

IN WITNESS WHEREOF, these amendments are execuytélgbundersigned this 3@ay of April, 2015.

DISNEY WORLDWIDE SERVICES, INC.

/s/ JEFFERY E. SHAPIRO

Jeffrey E. Shapiro
Vice President, Enterprise Benefits
Authorized Representative and Committee Member




Exhibit 10.4

THIRD AMENDMENT TO THE
DISNEY SAVINGS AND INVESTMENT PLAN
AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2010

WHEREAS, The Walt Disney Company (the “Company”) maintaims Disney Savings and Investment Plan, as amendkd a
restated effective January 1, 2010 (the “Plan™§t an

WHEREAS, Article 12 of the Plan authorizes the Committeearrttie Plan to make certain Plan amendments; and

WHEREAS, the Committee desires to amend the Plan (1) togehtive payment options available under the Plgrtp(@ermit age
59-1/2 withdrawals for both active and inactivetiggpants, (3) to exclude unused vacation and pakfrom the definition of
“Compensation,” (4) to permit loan repayments atiéemination, (5) to reflect recent changes to fabigeatment of same-sex marriages, and
(6) to provide for immediate eligibility and a netective contribution (rather than a matching cbotion) for ESPN Regular Remote
Employees;

NOW, THEREFORE , this Third Amendment to the Plan is hereby adbptéfective as set forth below:

1. Effective September 1, 2014, Section 1.05 (‘téggte Account” or “Account”®f the Plan, is amended in its entirety r
1.05 “Aggregate Account”or “Account” means the records, including subaccounts, mairddgehe Committee in the
manner provided hereunder to determine the intefesach Participant in the assets of the Plamaang refer to any or all «
the accounts that a Participant may have undePlhis, namely a Tax-Deferred Account, a Matchingdmt,an
Automatic Contribution Account, a Rollover Account, a Special Account, an After-Peocount or a Roth Account.

2. Effective September 1, 2014, a new Section 'A8tomatic Contribution”) is added and remainisgctions of Article 1 and cross-
references thereto shall be renumbered accordingly:

1.08 “Automatic Contribution ” means the Employer Automatic Contribution made to he Plan on behalf of a
Participant pursuant to Section 3.09.

3. Effective September 1, 2014, a new Section A8tomatic Contribution Account”) is added andnaining sections of Article 1 and
cross-references thereto shall be renumbered angtyd

1.09 “Automatic Contribution Account” means the account maintained for a Participant to @cord Automatic
Contributions made on his behalf pursuant to Sectio 3.09 and adjustments relating thereto.

4. Effective January 1, 2015, Section 1.10(a) (i&feciary”) of the Plan (as renumbered), as amerddide First Amendment to the Disney
Savings and Investment Plan, shall be amended éntirety as follows:

(a) the Participant's—satrmexdomestic partner (determined in accordance witlegutares prescribed by the Committee), or
if none;

5. Effective January 1, 2015, Section 1.20(f) (f{@eensation”) of the Plan (as renumbered), shadirbended to remove the “and” from the
end of Section 1.20(e), replace “.” at the endedt®®dn 1.20(f) with “; and”, and add a new SectioR0(g) as follows:

(g) Any Compensation in lieu of unused vacation aridr sick pay.

6. Effective June 26, 2013, Section 1.52 (“Spopséthe Plan, shall be amended in its entirety &

1.52 “Spouse’means red-by-th 2 b\ 4 any person married
to a Participant if (and only if) the marriage to lhat individual was qual and val|d When it was enteed into, under the
laws of the jurisdiction where it was entered inta The term “Spouse” shall also include a former




Spouse of a Participant to the extent required Qualified Domestic Relations Ordé.spouse does not include a
domestic partner or a partner through civil union or other similar formal relationship that is not tre ated as marriage
under applicable law.

7. Effective September 1, 2014, Section 1.24 @iBle Employee”) of the Plan, shall be reviseddd ¢he following phrase at the end of the
sentence: ‘and the requirement that the Covered Employee hassached the ninetieth (90th) day following his Empkment
Commencement Date shall not apply to ESPN Regulardgote Employees.

8. Effective September 1, 2014, Section 2.05{d){liransferred Participants9f the Plan, shall be amended in its entirety dovs:

(ii) he shall not receive allocations of Matchingr@@ributions, Automatic Contributions, or Special Contributions;

9. Effective September 1, 2014, Section 3.02(slafching Contributions”pf the Plan shall be amended in its entirety tal:

(a) Each Employer will contribute, with respecParticipantgother than ESPN Regular Remote Employee®mployed
by it who have met the eligibility requirements &&th in Section 3.02(b), a Matching Contributiequal to 50% of so mu
of the aggregate Tax-Deferred Contributions anchRamintributions made on behalf of the Participantiie Plan Year as
do not exceed 4% (6% to the extent the ParticifgaatCovered Employee as described in Section d)@{9(or (iii)) of the
Participant’s Compensation for the Plan Year, aeteed without regard to the Maximum Compensatiamitation,
disregarding, for the Plan Year in which the P#tat first satisfies the eligibility requirementgntributions made and
Compensation earned before the Participant satitfie eligibility requirements or enrolls in thaR) if later; provided,
however, that Matching Contributions made on bebfif Participant for any Plan Year shall not extc2® (3% to the
extent the Participant is a Covered Employee desdrin Section 1.19(a)(ii) or (iii)) of the Parpeint's Compensation for
the Plan Year, limited by the Maximum Compensationitation.

10. Effective September 1, 2014, Section 3.04{@¢ductibility Limitations and Form of Contributiénof the Plan, shall be amended in its
entirety as follows:

(a) In no event shall the aggregate Tax-Deferrexdh RMatching, Automatic, and Special Contributions of the Employers
exceed the amount deductible by the Employersiufoh $lan Year for income tax purposes as a conioibto the Trust
under the applicable provisions of the Code. Alitiegant Tax-Deferred or Roth Contribution elecisp Matching
Contributions,_Automatic Contributions, and Special Contributions are specifically condiéid on such deductibility.

11. Effective September 1, 2014, a new Section 3.@@ded as follow

3.09 Automatic Contribution for ESPN Reqgular RemoteEmployees

(a) For each Plan Year, the applicable Employer shiacontribute, on behalf of each Participant who isan ESPN
Regular Remote Employee, an amount equal to 4% ohé Participant’s Compensation.

(b) All Automatic Contributions shall be paid to the Trustee no later than the time prescribed by lavior filing the
federal income tax returns of the Employers, incluthg any extensions granted for the filing of suchax returns.

(c) All Automatic Contributions are subject to thelimitations of Article 14 and the further limitatio ns of this Article.

12. Effective September 1, 2014, the first seraarfcSection 4.01 (“Individual Accounts”) of thealR| shall be amended in its entirety to
read:

4.01 Individual Accounts




13.

14.

15.

16.

17.

18.

19.

The Committee shall create and maintain adequateds to disclose the interest in the Trust Funéaah Participant and
Beneficiary. Such records shall be in the formnafividual accounts and credits and charges shatidee to such accounts
in the manner herein described. When approprig@aracipant shall have any or all of the followisgparate accounts: a
Tax-Deferred Account, a Roth Account, a Matchingdunt, a Special Accourdn Automatic Contribution Account ,

and a Rollover Account.

Effective September 1, 2014, Section 4.02 ¢tAmt Allocations”) of the Plan, shall be amendeddd new Section 4.02(g) (“Automatic
Contributions”) as follows:

(9) Automatic Contributions: As of each Valuation Date, the Automatic Contributions received by the Tust Fund
since the immediately preceding Valuation Date shibe allocated to the Automatic Contribution Accouris of the
Participants on whose behalf such Automatic Contrilations were made.

Effective September 1, 2014, the title of ®&ch.01 of the Plan, shall be amended to add ‘ggr&gate Accountto the enc
Effective September 1, 2014, a new Sectiof §Automatic Contribution Account’$hall be added as follov

5.02 Automatic Contribution Account

Except as provided in Section 11.07 and Article 14he interest of each Participant in his AutomatiocContribution
Account shall be 100% vested and nonforfeitable all times.

Effective September 1, 2014, the first sergafcSection 6.01(c) (“Investment Options”) of fkan, shall be amended in its entirety to
read:

(c) Except to the extent that a Participarian is considered a separate investment pursu&sction 7.01, each Particip
shall designate the Investment Fund(s) (to then¢stiech Investment Fund(s) are available for nemirdmutions) under
which his Tax-Deferred, Roth, Rollover, Matchidtomatic, and Special Contributions and loan repayments uAdeale
7 are to be invested.

Effective September 1, 2014, the first sergarfcSection 6.01(d) (“Investment Options”) of fkan, shall be amended in its entirety to
read:

(d) A Participant may (i) change his election ofdatment Funds with respect to his future contidng, or (ii) redesignate
the proportions and/or the Investment Funds in whimounts already allocated to his Tax-DeferredhReollover,
Matching,Automatic Contribution, and Special Accounts shall be invested (to thengxigch Investment Fund(s) are
available to accept contributions or transferredants).

Effective September 1, 2014, the introductmytence of Section 7.01 (“Loans to Active Parsinig”) of the Plan, shall be amended ir
entirety to read:

7.01 Loans to Active Participants
The Committee shall direct the Trustee to loanrti¢haant or Alternate Payee who is actively emgidyy an Employer an

amount from his Tax-Deferred, Roth, Matching, SpkechAutomatic Contribution, and Rollover Accounts in accordance
with the rules of this Section and the Plan’s loales, which shall be considered to be a part ®fRtan.

Effective September 1, 2014, Section 7.01{{t)dns to Active Participantsdf the Plan, shall be amended in its entirety tal

(b) A Participant’s or Alternate Payee’s loan simait be less than $1,000 and shall not exceeckttsett of (i) $50,000,
reduced to the extent of the Participant’s or Altte




Payee’s highest outstanding loan balance duringnheediately prior 12-month period (ending the tajore the new loan
is granted) under the Plan and any other qualjflad maintained by the Employer or an Affiliated ayer or (ii) 50% of
the total dollar value of the Participant’s or Aitate Payee’s Tax-Deferred, Roth, After-Tax, MatghiSpecia] Automatic
Contribution, and Rollover Accounts as of the date the loan idana

20. Effective September 1, 2014, Section 7.01{gdns to Active Participantsdf the Plan, shall be amended in its entirety tml

(g) Each loan shall be treated as a separate meesof the fund credited to a Participant’s orefiitate Payee’s Tax-
Deferred, Roth, After-Tax, Matching, Specidlutomatic Contribution, or Rollover Account.

21. Effective April 1, 2014, Section 7.02(a) (“Rement of Loans”pf the Plan, shall be amended in its entirety &l

(a) The perrod of repayment for any loan shaII rtm/ed at by agreement between the Committee amthdhrower-bttall

yrment The repayment period shall be in full year incesis
and shaII not exceed five (5) years, except tIgil- aear repayment period may apply to any loan frsethe purpose of
purchasing a home that is the Participant’s orrAtiee Payee’s principal residence.

22. Effective April 1, 2014, Section 7.02(c) (“Rspnent of Loans”) of the Plan, shall be removeiisentirety and the remainder of Section
7.02 and any cross-references thereto shall bemeered accordingly:

23. Effective April 1, 2014, Section 7.02(c) (“Rspnent of Loans”pf the Plan (as renumbered), shall be amended antirety to rea

(¢) Repayment of loans shall be by regular payradiud¢ion, and all loans shall be contingent on heeis payroll
deduction authorization, provided that if a Papigcit is subsequently granted an unpaid leave @nalesor is transferred to
an Affiliated Employer or a position or locationttvithe Employer that is not covered by the plancéases to have
sufficient compensation from which the loan payment be madgincluding following a termination of employment),
the Participant must continue to make timely lamstallment payments of principal and interestgcbytified check, bank
check, or money order or by such other method gsbaarescribed by the Committee. Loan paymentt lsbaransmitted
to the Trustee in accordance with the Committesisaliadministrative practice, provided that, ifatfipant’s loan is
funded in part by an amount attributable to histRétcount, a proportionate share of each of thédiaant’s loan
payments shall be allocated to the ParticipantiR@count.

24. Effective September 1, 2014, Section 7.02@®gayment of Loans”) of the Plan (as renumbersitl)| be amended in its entirety to
read:

(d) Loan defaults shall be treated as taxableiligtons pursuant to Code requirements, but mayadapplied to the
borrower’s collateral in his Tax-Deferred, Roth, tetaing, Automatic Contribution, or Special Account until such time a
distribution from such accounts could otherwisertale under the Plan.

25. Effective January 1, 2015, Section 8.03(b)igtiibutions on Account of Termination of Employntigrof the Plan, shall be amended in
its entirety to read:

(b) Except as set forth in Section 8.03(c) belowljstributions will be in the form of a lump sum bgsayment, except that
the Participant may request that any portion ofRbdicipant’'s Aggregate Account that is invested iCompany Stock fund
described in




Section 6.01(a)(i)(A) will be distributed in sha@sCompany Stock, plus cash for any fractionareba

26. Effective January 1, 2015, the second par&godection 8.03(c) (“Distributions on Account®érmination of Employment”) of the
Plan, shall be amended in its entirety to read:

The Participant may electerimmetiatetamp-sistribution at any time after his termination ofigoyment; however, tt
Participant may elect to delay his distributionilihie earliest date that distribution of his Aggate Account must
commence pursuant to Section 8.08. All electiordeuihis section 8.03(c) shall be made in the maapproved by the
Committee The Participant shall receive distribution of the \alue of his Aggregate Account in a single lump sum
payment, unless he elects to receive distributiorf his Aggregate Account in the form of installmentsThe Participant
may elect monthly, quarterly, semiannual, or annual installments and an installment priod of at least one year but
not more than 20 years (or the maximum period ovewhich payments are permitted under Section 8.08, I1ess). If a
Participant elects to receive distribution in instdlments, the amount of each payment shall be deterimed by dividing
the value of the Participants Aggregate Account on the Valuation Date as of weh such payment is determined by
the number of remaining installments, including theinstallment for which such amount is being deternmied.
Notwithstanding the foregoing, the aggregate paymes during any calendar year shall equal no less thmthe
minimum amount (if any) required to be distributed during such calendar year in accordance with Sectin8.08.

27. Effective January 1, 2015, the first sentesfcgection 8.03(d)(i) (“Distributions on Account ®&rmination of Employment”) of the Plan,
as amended in the First Amendment to the Disneyn§awand Investment Plan, shall be amended imitsety to read:

(i) Except as provided in Section 8.03(d)(ii), iParticipant dies prior to receiving the lump sustribution of his
Aggregate Accountr prior to the completion of installment paymentsunder this Section, the distribution shall be pgaid
the Participant’s Beneficiary as soon as admirtisely practicable following the Participant’s deaand no later than the
latest date payment is permitted under Section.8.08

28. Effective September 1, 2014, Section 8.02{@is{ributions on Account of Termination of Emplogmt”) of the Plan, shall be amendet
its entirety to read:

(e) Itis possible for a Participant or Beneficiémyreceive a distribution under this Section befall Matching, Automatic,
and Special Contributions on behalf of the Paréinipare made to the Trust Fund. In such case,aditional amounts shi
be paid to the Participant or Beneficiary as soopracticable after the Trust Fund’s receipt thireo

29. Effective January 1, 2015, Section 8.07 (“A§el/2 Withdrawals"pf the Plan, shall be amended in its entirety &al:

A Participant who has attained age 59-+2-ant-ramrptterminatecemptoymenty request a distribution from his
Aggregate Account, provided that a distributionlishaet be made for an amount less than $250. Sisthlaitions will be

made as soon as practicable following the Committexeeipt of the Participant’s request for withdeh (on forms
approved by the Committee) and will be made inftin of a single lump sum paymentnless the Participant elects to
receive distribution of his Aggregate Account in tle form of installments. The Participant may elect mnthly,
quarterly, semi-annual, or annual installments and an installment priod of at least one year but not more than 20
years (or the maximum period over which payments a permitted under Section 8.08, if less). If a Padipant elects
to receive distributions in installments, the amounof each payment shall be determined by dividinghe value of the
Participant’s Aggregate Account on the Valuation Date as of wth such payment is determined by the number of
remaining installments, including the installment br which such amount is being determined. Notwithstnding the
foregoing, the aggregate payments




during any calendar year shall equal no less tharhe minimum amount (if any) required to be distributed during suck
calendar year in accordance with Section 8.08.

30. Effective September 1, 2014, Section 11.03i{tife to Locate Recipientdf the Plan, shall be amended in its entirety &al
11.07 Failure to Locate Recipient

In the event that the Committee is unable to loed®articipant or Beneficiary who is entitled toypeent under the Plan
within five (5) years from the date such paymenswahave been made, the amount to which suchchantic or Beneficiar
was entitled shall be declared a forfeiture andl slgaused to reduce future MatchiagAutomatic Contributions to the
Plan. If the Participant or Beneficiary later isdted, the benefit that was previously forfeitecehader shall be restored by
means of additional Employer contributions to thenP

31. Effective September 1, 2014, Section 13.03dnimum Allocation”) of the Plan, shall be amended in its entirety &l

(a) For any Plan Year in which the Plan is a TomHePlan, each Participant who is not a Key Emptoyél receive an
allocation of Employer contributions of not lesaittthe lesser of 3% of his Includable Compensdtiosuch Plan Year or
the percentage of Includable Compensation thatledle largest percentage of participating Emplaystributions
(including Taxbeferred Contributions) and forfeitures allocate@tKey Employee. The Minimum Allocation is detemel
without regard to any Social Security contributidax-Deferred or Roth Contributions made on beb&PRarticipants who
are not Key Employees will not be treated as Emglapntributions for the purposes of the Minimunho&ation. Matching
and Automatic Contributions shall be taken into account for theppses of satisfying the Minimum Allocation undes
Plan or under such other plan that satisfies thermuim contribution requirement of Code Section 4)@&() with respect to
such Participant. Matching Contributions that aseduto satisfy the Minimum Allocation shall congnio be treated as
Matching Contributions for purposes of the conttitw percentage test under Section 14.03 and oglgelirements of Code
Section 401(m). The Minimum Allocation applies exkaugh under other Plan provisions the Participamild not
otherwise be entitled to receive an allocationyould have received a lesser allocation for the Mear because (i) the
non-Key Employee fails to make mandatory contritmasito the Plan, (ii) the non-Key Employe#cludable Compensati
is less than a stated amount, or (iii) the non-Eeyployee fails to complete 1,000 Hours of Servicehie Plan Year.

32. Effective September 1, 2014, Section 14.06{daximum Annual Additions”) of the Plan, shall laenended to add a new Section 14.05
(d)(v) as follows:

(v) Fifth, the Participant’s matched Automatic Contributions under the plan orsimilar contributions under the other
plan shall be reduced to the extend necessary.

IN WITNESS WHEREOF, the undersigned has causedrthiisl Amendment to be executed this 18th day of
December, 2014.

By: /sl JEFFERY E. SHAPIRO

Jeffrey E. Shapiro
Vice President, Enterprise Benefits
Authorized Representative and Committee Member




Exhibit 10.5

FOURTH AMENDMENT TO THE
DISNEY SAVINGS AND INVESTMENT PLAN
AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2010

WHEREAS, The Walt Disney Company (the “Company”) maintaims Disney Savings and Investment Plan, as amendkd a
restated effective January 1, 2010 (the “Plan™§t an

WHEREAS, Article 12 of the Plan authorizes the Committeeerrttie Plan to make certain Plan amendments; and
WHEREAS, the Committee desires to amend the Plan to chdmgedampensation limit for matching contributions;
NOW, THEREFORE , this Fourth Amendment to the Plan is hereby asthmffective January 1, 2015:

1. Section 3.02(a) (“Matching Contributionglthe Plan, shall be amended in its entirety &l

(a) Each Employer will contribute, with respecParticipants (other than ESPN Regular Remote Eneglelyemployed by
who have met the eligibility requirements set farttSection 3.02(b), a Matching Contribution equwab0% of so much of
the aggregate Tax-Deferred Contributions and Rathtithutions made on behalf of the Participanttfa Plan Year as do
not exceed 4% (6% to the extent the Participaat@overed Employee described in Section 1.19(a)(i{)ii)) of the
Participant’s Compensation for the Plan Year, aeteed without regard to the Maximum Compensatiamitation,
disregarding, for the Plan Year in which the P#tat first satisfies the eligibility requirementgntributions made and
Compensation earned before the Participant satisfie eligibility requirements or enrolls in thaR) if later; provided,
however, that Matching Contributions made on bebfi#f Participant for any Plan Year shall not extc2® (3% to the
extent the Participant is a Covered Employee desdrin Section 1.19(a)(ii) or (iii)) of theParpeirts-Compensation

Maximum Compensation Limitation for the Plan Year—timitecHoy-the-Maximum-Compeitsatimitation.

IN WITNESS WHEREOF, the undersigned has causedristh Amendment to be executed this 30th daymflA2015.

By: /s/ JEFFERY E. SHAPIRO

Jeffrey E. Shapiro
Vice President, Enterprise Benefits
Authorized Representative and Committee Member




Exhibit 12.1

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

Six Months Ended Fiscal Year Ended
Mar. 28, Mar. 29,
2015 2014 2014 2013 2012 2011 2010
EARNINGS
Income from continuing operations before income
taxes $ 668. $ 6,11t $ 1224¢ $ 962( $ 9,26( $ 8,04 $ 6,62i
Equity in the income of investees (41¢) (45€) (859) (68¢) (627) (58%) (440
Cash distributions received from equity investees 34¢ 361 71€ 694 663 60¢ 473
Interest expense, amortization of debt discounds
premiums on all indebtedness and amortizatic
capitalized interest 16¢ 18C 36C 41F 52t 497 514
Imputed interest on operating lea$és 14% 14¢ 294 292 28¢ 278 247
TOTAL EARNINGS $ 692 $ 6,34¢ $ 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 $ 13t $ 148 $ 294 % 34¢  $ 47z $ 43t $ 45€
Capitalized interest 47 31 73 77 92 91 82
Imputed interest on operating lea$és 14& 14¢ 294 292 28¢ 273 247
TOTAL FIXED CHARGES $ 327 $ 327 % 661 $ 7€ $ 852 $ 79¢ $ 78t
RATIO OF EARNINGS TO FIXED CHARGES 21.2 19.4 192 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

May 5, 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

May 5, 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

March 28, 2015 as filed with the Securities andtaxme Commission on the date hereof (the “RepdrtRpobert A. Iger, Chairman and Ct
Executive Officer of the Company, certify, pursuanil8 U.S.C. 81350, as adopted pursuant to §9@itecbarbanes-Oxley Act of 2002, that:

1.

2.

The Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the S8earExchange Act of 1934; a

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
May 5, 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
March 28, 2015 as filed with the Securities andtiaxmge Commission on the date hereof (the “RepdrtdJames A. Rasulo, Senior Executive
Vice President and Chief Financial Officer of then@pany, certify, pursuant to 18 U.S.C. §1350, apatl pursuant to §906 of the 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

May 5, 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.



