UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

December 22, 2010

Roger J. Patterson

Managing Vice President, Counsel
The Walt Disney Company

500 S. Buena Vista Street
Burbank, CA 91521-0615

Re:  The Walt Disney Company
Incoming letter dated October 29, 2010

Dear Mr. Patterson:

This is in response to your letter dated October 29, 2010 concerning the
shareholder proposal submitted to Disney by the June A. Wright Family Trust. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
‘we avoid having to recite or summarize the facts set forth in the correspondence. Copies.
of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

' Gregory S. Belliston
Special Counsel

Enclosures

cc: Russell D. Wright
Trustee for the June A. Wright Family Trust

*** FISMA & OMB Memorandum M-07-16 ***



December 22, 2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Walt Disney Company
Incoming letter dated October 29, 2010

The proposal requests that the board direct the company’s management to modify
its current smoking policy to not allow children within the designated smoking areas of
. its theme parks.

There appears to be some basis for your view that Disney may exclude the
proposal under rule 14a-8(1)(7), as relating to Disney’s ordinary business operations. We
note that the proposal relates to the policies and procedures regarding the products and
services that the company offers. Accordingly, we will not recommend enforcement
action to the Commission if Disney omits the proposal from its proxy materials in
reliance on rule 14a-8(i)(7). '

Sincerely,

Carmen Moncada-Terry
Special Counsel



, DIVISION OF CORPORATION FINANCE
" INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

_ The Dlvwlon of Corporation Fmance belleves that its responsxblhty with rrespect to
' matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
" rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
-" recommend enforcement action to the Commission. In connection with a shareholder proposal

** -under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company

- in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mfomlatlon fumlshed by the proponent or the proponent’s representative.

_ Although Rule 14a-8(k) does not require any’ conunumeat;ons from shareholders to the
-Commission’s staff, the staff will always consider information concerning alleged violations of
" the statufes administered by the Commission, including argument as to whether or not activities
‘proposed to be taken would be violative of the statute or'rulé involved. The receipt by the staff
" of such information, however, should not be construed as changing the staff’s informal
procodures and proxy rewew into-a formal or adversary procedure

B It is ;mportant to note that the staff’s and Comumiission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-

* action letters do not and}camtot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary -
determination not to recommend or take Commission enforcement action, does not-preclude a
proponent or any shareholder of a company, from pursuing any- rights he or she may have against
the company in court, should the management oniit the proposal from the company S proxy
material.
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Office of Chief Counsel

Division of Corporation Finance

LS. Becueities and Exchange Commission
1 T Street, NE

Washinglon, DC 20549

Re: The Walt Disney Company
Shareholder Proposal of the June A. Wright Family Trust
Hecunties Pxchange Act of 1934 Rule [4a-8

Diear Ladies and Gentlemen;

The Walt Disney Company, a Delaware corparation (with its consolidated
subsidiarics, “Dismey” or the “Compiny ™} requesis confirmation that the sta ft ithe
“‘S:a_ﬂ‘"*’} of the Division of Corporation Finance of the U.S, Securities and Exchange
Commuission (the “Comnrission ™) will rot recommend enforcement action to the
Commission il in relianee on Rule 14a-8 under the Securities Exchange Act of 1934
tthe “Exclrange Act™, the Company omits the snelogid sharcholder proposal (the

“Proposal™s and supporting statement (the “Supporting Statement™y submiitted by
the June A Weight Family Trost {the “Proponent™) from the Company's proxy
materials Tor s 2011 Annusl Meeting of Shareholders {the =200 Proxy Muterinls”).

Pursuant to Rule 14a-8(3) under the Exchange Act, we have
+  filed this letter with the Commission no later than sighty {80) calendar days
befare the Company inlends 1o file fts definitive 201 1 Proxy Materials with
the Commission; and
« concurrently sent copies of this correspondence to the Proponent.
A popy of the Proposad smel Sapporting Staferment, the Proponent’s cover letter

submitting the Proposal, and other correspondense relating o the Proposal are
~uttzched hereto as Exhibid A,
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£ SUMMARY OF THE PROPOSAL

On August 33, 20110, the Company received o letter from the Proponent
containing the Proposal for inclusion in the Company™s 201 ] Proxy Materials. The
Proposal requesis that the Company’s Boand of Directors direet management o
mudify the Company’s “current smaking policy o not aflow children within the
designated smoking areas vl its theme parks (children being defined as any person not
gualified by age 1o legally purchase smoking materials).”

J. EXCLUSION OF THE PROPOSAL

Asg dizcussed more fully below, the Company believes that it may properly
omit the Proposal and Supporting Statement from its 2011 Proxy Materals in reliance
or Rule F4a-8(iK 77, a¢ the Proposal relates o the Company’s vrdinary business
uperalions.

In Commission Release No. 34.40018 (May 21, 1998) {the “1998 Refeaye™},
the Commisston stated that the underlying policy of the “ordinary business”™
exception is “to canfing the resolution of erdinery business problemns to management
and the board of directors, since i is impracticable For sharcholders 1o decide how e
solve such problems al an annual shareholders meeting.” The Commission further
statedd in the 1998 Release that this general policy rests on two central considerations.
The Dirst is thal “[e]enain tasks are 3o fondamental o management™s akiliny to can a
company on a day-to-day basis that they could nol, a8 4 practical mutter, be subject to
dirget sharcholder oversight.” The sccond considenation relates w “the degree 1o
which the proposal seeks 1o *micro-manage” the company by probing 1oo deeply into
matiers ol 3 complex nature spon which sharehalders, as a group, would not be in a
position to make an informed judgment.” With regand to the first basis for the
“ordinary business™ matiers exception. the Conmmission has stated that “proposals
relgting to such matiers but foeusing on sufTiciently sipnificant soeial policy issues
je.g . sipuificant discrimination matlers generally swoold not be considered to be
exeludable, becanse the propossls would transeend the day-to-day business matiers
wndd raise policy issues so significant that it would be appropriate Tor o sharcholder
vole,”

The Proposal, by secking to regudate the guest experience ot the Company’s
parks, involves matters that ane fundamental to the management’s ahility 1o run the
Campany on a day-to-day basts, implicating complex decisions relating to the
operation of the parks thul cannel, a5 a praciical matter, be subject 1o direci
shareholder oversight, [t also impermissibly sceks to immerse sharehiolders in
specitic policies implementing the Company’s general objectives as set forth in itz
Corporaly Responsibilily Report, As demonstrated in mumerous prior no-action
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letters dealing with similar matiers, the matiers presented by the Propesal do not,
however, raise a significan social policy issue, and therefore the Proposal und
Supporting Statement may be excluded pursuant to Rule 19a-8{i)N7).

A The Proposal aiidresses fundamental management decisiony
vegarding the praducts inud services offered by the Company

The operation ol theme parks and resorts constitules one ol the Company”s
core fines of business. Through its Parks and Resorts Scement. the Company ewwas
and operates the Walt Disney World Resort in Florida, the Diszeviand Resert in
Calilormia, the Dispey Vacation Club, the Disney Cruize Line, and Adventures by
Digney and manages and bas effective ownership iterests in Disneyland Parts and
Hong Kang Disneyland Resori. Within the Company™s parks and reserts, the
Company manages hotels, vacation club properties. retail, dining, sports, and
entertainment complexes, conference centers, campurounds, goll courses, water
parks, and other recreational facilities, The Company’s Parks and Resorts Sepment
represents its second-fargest somree of revenue.

The Proposal sceks 1o change the terms upon which guests are permitted to
experience all of the Company™s parks and resorts and theneby hmit the Company’s
abtlity to craft the experience effered to visitors at cach of its dilferent vepues, The
Company welcomes millions of visitors each yvear and eperates in numerous and
diverse locations and cultures, The Company’s managenient needs 1o retain the
Nexibility 1o determine how o apply the Company™s overall ohjectives i the eontext
of the specific guest experience the Company wishes to provide. Tn parhicular,
management needs the Nexibility to determine how to implement its objectives across
i wide variety ol sellings, including parks and resorts in a variety ol cultures
throughout the world and entertainment and lodging options ranging from guided
tours to campgrounds 1o cmaise ships. The Proposal’s blankel restrictions on who may
entet designated smoking areas within the parks and resonts woudd remove fram
management the Nexibility needed to effectively manage the Company’s peoducts and
services and, therefore, refates to the Company”s ondinary business aperations.

The Staft has consistently recognized that sharchalder proposals seeking to
regtedute the sale, distribiition or manner of presentation of wbaceo products invelve
“ardinary business operations” within the meaning of Rule 14a-801%71 for companies
not i the business of manutacturing tobaceo products.  For example, in Time.
Wamer, Inc. {February 6, 2004), the Staff agreed that a proposal for the formation of
s commitiee of directors “lo review data linking whaceo use by teens with wbaceo
use i {the company’s] vouth-raled movies™ and o “make appropriate
recommendations to the Board™ regarding new corporate policies in this regard could
be omitted as related to the company”s “ordinary business operations (£, the nature,
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presentation and content of progremming and film production).” ' The Company
itsell has previowsly received, and properly exchided from its proxy materials, simifar
proposals scoking to restrict how tobaceo products are presented in the Company’s
studio enteriainment products.” As with the sharehalder proposals relating to a
compimy’s studic entertamment products, the Propasal here may be excluded in
relianee on the ordinary business exemption in Rule 14a-8(i3(7), as the Company docs
nol nanulacture cigareties and the Proposal seeks o restrict the manner in which the
Cﬁmmn‘v permiits and presents the use of tobaceo products in its products and
services. Specifwally, muw-.aem with privr Stadl precedent, the Proposal reluies 1o

“ordinary business operations,” as it aticmpts o alter the experience of the
Company’s customers by proscribing specitically the manner in which visitors o its
parks amd resorts will be pesmitted to use wbacco preducts.

Furthermore, the Staff has previously allowed the exclusion of proposals that

sought io restrict the products, services, or amenities 1o be offered at hotel and
lodging facilities as impermissibly infringing management”s ability to run a company
on a day-to-day basis.” The Proposal here similarly secks to impact the

i

b

Bew sy, Time Wamner Ing, {likl). 21, 25 Hproposi] requasting i repord on the npact on

sdaleseent benlth resulting from expususie to smoking i movizs or other progrmiming
excheded a5 nelated 1o ordinary business opgeations (i e, the nature, presemtation and content
of programming asd Ghm prodpesion)); General Eleerric Tompany (lan. 0, 2D035) {seme.
Similarly, the Staff has permitied companics that do not manumcmm tobaceo pmducts iy
cxclude proposals refating to the sale of todaces producis; see, 2.e., Rite Aid Lugpwgw O
(M, 26, 200%) (progesal requesting report on v company 1S tmpundmc 10 Fising pressures
1 halt sieles of wbaees products excluded as relaied o ordinary business opeentions (e . sale
of & partieslar produssl $¥ S Cargrantk Corporating (vl 5, 2009) (saie); Wal-hipa
Stores, Ine, { Mg, 260, 20013 {;&mpmai nﬁquwtinq the discontinuance of the sile of robaces and
inhacea-retated products excluded as related to nrdinary business operations [: ¢ the sale of a
pamr:zsiar producti}.

mspg&slb:hi} and L‘:zmmmmnlal L!"l ria [1c emmng the sosls wsed for setting execulive
compensaiion excluded as refated 16 ondinary business operations because “the thrust wnd
focus o the proposal s oo the ordinary business matler of the nature, ;)resmla!iun and conte
ol pmgwrmmq, e andd film production”™): The Wall Disoes Conspany (Lec. 7. 2004) (proposal
fequestiig @ report o s spact on adolescent health resulting feom exposire o smoking in
movies or other programming excluded 3 related to ordinary business eperations {/.«, the
mitire, presentation and content of prograsaning and film peoduction)}; The Walt Disney
Company {Mov. 1. 1997 (preposal for a review of the way tobacoe is portrayed in the
company”s likos and Wlevision programs ard whist any influence such porizayals night have
o _;-*!Juth aftituides and behavicrs refited 1 smeokeng exeluded ag refated o ordiiasy businessk,

Seg, e, Marnen ineematonsd, Ine, (Feb, 13, 200) {proposal prohibming the mmpmn 5
iwatls froen selling or aflering sexumlly explhein malerials through payv=per-view or i pift
shrops excludable ax redated woondipaey business marer (4, the sale and display of'a
parficular product and the natie, content and pregentation of programming ).
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aeenmmedations the Company may provide ils customerns while they are visiting 1he
Company’s parks and resons -- a determination that is [undamental to management’s
ability to control the day-to-day operations of the Company and not appropriately
delegated o shareholders.

The Proposal sceks to restrict when and where smoking may take place in the
Company s parks and resoris, just as previous sharchobder proposals sought to restrict
when and where smoking 1ok place in various companies’ media enlerlainment

priclucts, Morcover, the P‘mpmai interferes with management's ubility to struciure
and manage the day-to-day cxperience of visitors at the Company’s parks and resarts.
Therefore, the Company believes that the Proposal adidresses fundamental
management decisions reganding its products and services asnd i5 c\LiudHhI,: uricer
Rule 14a-B(171.

B The Praposal yeeks to subject basic manuagement functions
refating to the moniteving and impleneniation of general ob-
Jectives to shurcholder oversight

The Company has a comprehansive, integrated approach to corporale
respansibility, building on its established infrastructire for addressing crucial issoes
relaied 1o the envirpoment. community, workplaces, and product development and
places special emphasis on how these issues afliect the Company”’s key audience of
children and families. The Company manilons and reports ou its compliance with iis
(*h;t:u:vcs' the Company published s comprehensive Corporate Responsibility
Report! in March 2009 and released a Fiscal Year 2009 Data 1 pdate” in Aprii “’{i‘lfJ

The Supporting Statement infers that the Company is not complying witl ity
Corporate Responsibility Report objectives.” The Proposal requests that the Board of
Directors direct management 1o comply with its Corporate Responsibility Report
objectives in the specific manner set forth in the Proposal. o seeking w direct
management s comply with general phjectives set forth in an interal policy. the

Proposal and Supporting Statement impermissibly seek 10 interfere with the

The report is aveilable ondine at hitpfdisacy.go.comicrreporthome. htmi,

The updute is availabile snline a1 _
hipscorporate. disey.ge com medinresponsibiindF Y0 _CR_Update_ Final pdf.

Fhe Comparee disagrees wath the Propunent’s assertions oz this reganl. As desenbed above,
the Company's abjectives aie broudly stated and the Company steives to ingplement thons in
the coatext of the specific yuest experience the Company wighes 1o pravide to visitors.
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fundamental management function of establishing, implementing and assuring
compiiance with the company's internal policies.

The Stall bas consistently determined that proposals relating o (he
promulgation of and monitoring of compliance with business policies may be
excluded pursuamt to Rule 145-8{1)(7) because they relate to matters mvaivmg
ordisary business operutions, For example, in Yerizon Communications Ine.
iDecember 30, 2009), the Staff concurred that a proposal s&:&km ,g, the formation of a
Corporate Responsibility Commitiee 1o monitor the company s “claims pertsining to
integrity, trustworthiness, amd Relwability |sic]” eould be excluded as releting to
ordiniry hisiness L’sper’l.tu’m::.. Tni the present instance, the Proponent’s s determination
of whether the Company 35 in compliance with its Corporate Responzibility Report
objectives and what steps the Company should take to implement those obyectives
trespasses on the ordinary busimess matter of establishing {or modiiving ) specific

“polivies in coniplisnce with general prneiples and seeks o impact hu«w the Compuany
conducets its day-to-day business. The Company therefore belicves that the Proposal
is excludable under Rule 14a-8(i)(7) as improperly addressing fundamental
managenent decisions,

C. The Proposal’s focus on ordinary business matters is not
everridden by o significant policy coneers

The Proponent atiesupis 1 cast the Proposal as raising a significant policy
issue by discussing the health risks of smoking, but the Proposal itsell simply deals
with the management coneerns of the operating pofivics for the Company”s parks and
resoris and compliance with the Company’s Corporate Respongibility Report
objectives. The Siall no-aciion positions discussed sbove, including the three priog
postiions relating o the use of tobaceo products m the Company’s entertainment
products, cleaely suppeort the conclusion that matters relating to the use of tabacco

See, slso, Sprimt Nexted Corporation {Mar. 12, 2010) {proposal requesting a report on the
merits of adoption of & set of guiding principies for promotion of a free and up::si niernet
excluded as selated fo ordinary business operations). Yum! Brards, Ine, (Mar, 35,2010
{proposal recommending board direst management jo verfy the employineat Er:gilim_én:}* of all
fiiieire Sompany warkers excluded a5 relried 1 ordinary business opergtinng)y Vesizon
Communications fne, (Feb. 23, 2007} iproposal seeking a report on the technalogicul, legal,
and cthical policy issues surmanding the disciosure of custamar reconds and communicagions
conieat lo hird partics, ard its oifect on customer privacy rights exchided asrelated 10

Oliﬁﬁds'} businua apc*r.:iians {ie., péocf:dunh ibr pmnmim- wzlmuu‘ irtlhlimmm'i % n,‘:‘:"%

and ;mhmts C\clzsdcd as relnted Lo mdmﬂs} ﬁ’l!h' ness up::mtlc-m -ia #. bxss::u{ﬁ ;bm.t:m‘a .md
poitcies)).
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products in connection with businesses that are not involved in the mamufacture of
tabacen produets do nol raise significant policy issues.” Tndewd, the StelT has
coneurred in the exclusion of proposals relating 1o the sale of whaceo products, a3
long as the company involved was not engaged in the business of manufscturing
tobacco products.” As in these prior instances, the Proposal here does not acl&rm a
significant policy issue relating to the Cempany’s busioess {or purposes of Rule 14a-
BN

HI.  CONCLUSION

For the reasons discussed above, the Company believes that it may properly
omit the Proposal and Supporting Statement from its 2001 Proxy Materials in reliance
on Rule 14a-8. As such, we respectfully request that the Siafl coneur with the
Company’s view and not recommend enforcement seGon jo the Comemission 1f the
Company omits the Proposal and Supporting Statement from 165 201§ Proxy
Materials,

Please do net hesitate w call me at (818) 360-6126 or by return email if vou
reguire additional information, Please acknowiedge receipt of this leiter by return
email. We request that you transmit yvour response by emasil to
Boper. Pattersoni@Disney_com and understand that vou can transmit your response 1o
the Praponent at *** FISMA & OMB Memorandum M-07-16 ***

Sincerely. __

“ilivrsan

BogerJ.
Attachments

ce: Russell D. Wright, Trustee
June A, Wri gh’l Family Trust

Supm 2.

For example, in Albarson's, e, (Majch 23, 2001, the company veceived a pioposal
requesting the discontinuance of the sale of tobaceo ard tobacco-rebated products.
Alberson’s took the position that it was 2 food and dreg retaifer, nota cigarette menulacturer,
that the sclaction of products was imtegrnl o itz business, and that the proposal could,
UsereTore, be exclusded from s proxy materials ia reliance on the exclesion in Bule i4a-
SONTL The Stafl concurred thid the propossl coukd e vemitted Trom she gompiue”™s proxy
statement o relating o Alberison’s ordisary business operalions 34.¢ . the sale of o parsicols
pi educt).  See alge, Rite Ald Corporation, O3 Cavenard Corporation, Walb-Mart Stares,




EXRIBIT A

RECEIVED
MG 3¢ 2010

August 24, 2010

Mr. Alan Braverman | ALAN BRAVERMAN
Senior Executive Vice President, '
General Counszel and Secretary
The Welt Disney Company
500 South Buena Vista Streat
- Burbank, CA 91521-1030

Dear Mr, Braverman,

As co-trustee for the June A. Wnﬁnﬁmly Trust (“the Trust™), I am submitting the
enclpsed Shareholder Proposal for inclusion in The Walt Disney Company (“Company”)
2011 Proxy Statement. In compliance with the requirements for submission of shareholder
proposals, [ am also enclosing 2 letter from Merill Lynch Wealth Management verifying
the ownership of af least two thousand dollars worth of Company common stock for a
period of twelve months. Further, [ am advising you by way of this letter that the Trust
intends to maintain ifs current holdings of 1,205.942 common shares through the date of
the next meeting of sharcholders.

*** FISMA & OMB Memorandum M-07-16 ***




The Walt Disney Company
Shareholder Proposal

PROPOSAL

The Board of Directors of the Walt Disney Company (“the Company™) is requested to direct
mansgernent of the Company to comply with its Corporate Responsibility Report objective of
supporting “the well-being of children”, by modifying its current smoking policy to not allow
children within the designated smoking arcas of its theme parks (children being defined a3 any
person not qualified by age to legally purchase smoking materials).

SUPPORTING STATEMENT

In its efforts to limit smoking within its theme parks the company has created designated
smoking areas for those guests who wish to smoke. Howewver, in a!lowmg children to be ,
present within these concentrated areas of smoks, the Company is t:xpomng children to serious
health risks, not supporting *the well-being of children™ and exposing the Company to

© potential liability.

Management's position that ... Disney is not responsible for the actions of parents in allowing
their children to engage in various activities while in the Disney theme parks ... is, in this case,
untenable, given that the Company itself created the designated smoking areas solely for the
purpose of smoking. Further, it is at odds with the Compeany’s own health and safety wamings
for other venues within the theme parks, which scknowledge the inherent dangers associated
with certain sctivifies. It is likewise inconsistent with its own leadership position on the issue
of smoking in Company movie productions. Therefore, it is unlikely that the Company would
decide to intentionally create an avea for smoking, inclusive of children, fully aware of the
known health risks and dangers associated with such an activity. The Company should be
required to adhere to its own stetcd objectives, and not allow ehildren to be present within its
designated smoking sress.
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Russell [, Wright
fune A Wright

*** FISMA & OMB Memorandum M-07-16 ***

Re; Qwmarship of Dismey Walt Co, DIS, cuslp 254687106
7o Whom & May Concern:

Please be advised that Russell D. Wright and June A. Wright as either co-trustees of the June A, Wright
Family Trust andfor 83 joint owners have had ownership of over S2000.00, bwvo thousand dollars, worth
of Disney Wait Co, OIS, cusig 254587106, for a period of mare thar ane year.

Thank you, if there are any gueslions regarding the ownership of this stock you may direct inguiries to
the office of Sean P, Driscoll, Financial Advisor, Senior Vice President/investments at S08-771-9862.

Best Regards,

ra ey £
A G
Amy E Simmons
Registered Client Associate -
tetarrill bynch
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_ The @Mrafgnfig Company
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Seprember 9, 2010

VIA OVERNIGHT COURIER

Ruossell D, Wrieht

*** FISMA & OMB Memorandum M-07-16 ***

Dear Mr. Wright:

This letter will acknowledge that we received or August 30, 2010, your letter duted
August 24, 2010 submitting a proposal for consideration at the Company’s 2010 annual meeting
of stockholders regarding smoking areas in thems parks.

We have confirmed that you meet the eligibility requirements for submitting g proposal set forth
in Rule 148-8{a) to {c). As the time for the anpual mecting comes closer, we will be in touch
with you further regarding owr response o your proposal.

ineerely vours,

) I

RogerJ. Pattersan

Bl
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