December 12, 2017

Lillian Brown
Wilmer Cutler Pickering Hale and Dorr LLP
lillian.brown@wilmerhale.com
Re:

The Walt Disney Company
Incoming letter dated October 11, 2017

Dear Ms. Brown:
This letter is in response to your correspondence dated October 11, 2017 and
November 13, 2017 concerning the shareholder proposal (the “Proposal”) submitted to
The Walt Disney Company (the “Company”) by the National Center for Public Policy
Research (the “Proponent”) for inclusion in the Company’s proxy materials for its
upcoming annual meeting of security holders. We also have received correspondence
from the Proponent dated October 31, 2017. Copies of all of the correspondence on
which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.
Sincerely,
Matt S. McNair
Senior Special Counsel
Enclosure
cc:

Justin Danhof
National Center for Public Policy Research
jdanhof@nationalcenter.org

December 12, 2017

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

The Walt Disney Company
Incoming letter dated October 11, 2017

The Proposal requests that the board “adopt a policy requiring that the company’s
news operations tell the truth, and issue an annual report to shareholders explaining
instances where the company failed to meet this basic journalistic obligation.”
There appears to be some basis for your view that the Company may exclude the
Proposal under rule 14a-8(i)(7), as relating to the Company’s ordinary business
operations. In this regard, we note that the Proposal relates to the content of news
programming. Accordingly, we will not recommend enforcement action to the
Commission if the Company omits the Proposal from its proxy materials in reliance on
rule 14a-8(i)(7).
Sincerely,
Evan S. Jacobson
Special Counsel

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
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
proposal from the company’s proxy materials, as well as any information furnished by
the proponent or the proponent’s representative.
Although Rule 14a-8(k) does not require any communications from shareholders
to the Commission’s staff, the staff will always consider information concerning alleged
violations of the statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.
It is important to note that the staff’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 cannot 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 company’s
management omit the proposal from the company’s proxy materials.

Lillian Brown

November 13, 2017

+1 202 663 6743 (t)
+1 202 663 6363 (f)
lillian.brown@wilmerhale.com

Via E-mail to shareholderproposals@sec.gov
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, NE
Washington, DC 20549
Re: The Walt Disney Company
Exclusion of Shareholder Proposal by the National Center for Public Policy Research
Ladies and Gentlemen:
We are writing on behalf of our client, The Walt Disney Company (the “Company”), in response
to correspondence from the National Center for Public Policy Research (the “Proponent”) dated
October 31, 2017 (the “Reply Letter”), concerning the Company’s intention to exclude from its
proxy statement and proxy to be filed and distributed in connection with its 2018 annual meeting
of shareholders (the “Proxy Materials”) a shareholder proposal and supporting statement
(collectively, the “Shareholder Proposal”) submitted by the Proponent. The Company continues
to believe, both for the reasons set forth below and the reasons provided in the Company’s
October 11, 2017 correspondence (the “No-Action Request”), that the Shareholder Proposal may
be excluded from the Proxy Materials pursuant to Rule 14a-8(i)(7) under the Securities
Exchange Act of 1934, on the basis that the Shareholder Proposal relates to the Company’s
ordinary business operations.
The No-Action Request demonstrates that the focus of the Shareholder Proposal is on the content
of the Company’s news programming and, as such, may be excluded as dealing with the
Company’s ordinary business operations under clear precedent of the staff of the Division of
Corporation Finance (the “Staff”) of the Securities and Exchange Commission (the
“Commission”). In an effort to avoid the thrust of that precedent, the Reply Letter now tries to
transform the proposal to one dealing with a significant policy issue. It tries to effect this
transformation by asserting that alleged bias in news coverage of political matters makes this
proposal about political spending. But the mere mention of politics – or any other subject of
news coverage – in this context cannot change the basic nature and focus of the Shareholder
Proposal from one that deals with the Company’s ordinary business operations – the nature,
presentation and content of news programming.

November 13, 2017
Page 2
The Shareholder Proposal fundamentally concerns the manner in which the Company’s media
outlets report the news. The resolved clause of the Shareholder Proposal makes no mention of
political spending. Instead, it requests “that the Board of Directors adopt a policy requiring that
the company’s news operations tell the truth, and issue an annual report to shareholders
explaining instances where the company failed to meet this basic journalistic obligation.”
Further, the accompanying whereas clauses and supporting statement do not concentrate on
political spending. Aside from throwaway statements about the stance of the Staff with respect
to “political spending/activity” and “politics and lobbying,” the sections accompanying the
resolved clause emphasize the true focus of the Shareholder Proposal by mentioning a panoply of
news topics. Covering such matters as climate change, race and sexual orientation, inclusion of
these news topics in the Shareholder Proposal serves to underscore the central focus of the
Shareholder Proposal on the Company’s ordinary business operations – the content of the
Company’s news programming – and not political spending and activities.
The Reply Letter similarly attempts to avoid the clear and consistent weight of prior Staff action
on substantially similar shareholder proposals by referencing other policy issues that are entirely
inapplicable (e.g., climate change). But references to proposal topics involving matters the Staff
has found to be significant policy matters in entirely different contexts do not convert the focus
of this Shareholder Proposal, which is focused on news coverage, into a significant policy issue.
Thus, considering both the Proponent’s “proposal and the supporting statement as a whole” in
accordance with Staff Legal Bulletin 14C (June 28, 2005), we do not believe that the
Shareholder Proposal implicates a significant policy issue and instead involves the type of dayto-day operational oversight of the Company’s business that the ordinary business exclusion in
Rule 14a-8(i)(7) was meant to address. The Shareholder Proposal should, therefore, be deemed
excludable under Rule 14a-8(i)(7), consistent with the no-action letters cited in the No-Action
Request.
For the foregoing reasons and the reasons set forth in the No-Action Request, we respectfully
reiterate our request that the Staff concur that it will take no action if the Company excludes the
Shareholder Proposal from its Proxy Materials pursuant to Rule 14a-8(i)(7) on the basis that the
Shareholder Proposal deals with matters that relate to the ordinary business operations of the
Company.
If the Staff has any questions regarding this request or requires additional information, please
contact the undersigned at 202-663-6743 or at lillian.brown@wilmerhale.com. I would
appreciate your sending your response via e-mail to me at the above address, as well as to Roger
Patterson, Associate General Counsel and Assistant Secretary, The Walt Disney Company, at
Roger.Patterson@disney.com. In addition, should the Proponent choose to submit any response
or other correspondence to the Commission, we request that the Proponent concurrently provide
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that response or other correspondence to the Company, as required pursuant to Rule 14a-8(k) and
Staff Legal Bulletin 14D (November 7, 2008), and copy the undersigned.
Best regards,

Lillian Brown
cc:

Roger J. Patterson
Associate General Counsel and Assistant Secretary
The Walt Disney Company
500 S. Buena Vista Street
Burbank, CA 91521-0615
Justin Danhof, Esq.
National Center for Public Policy Research
20 F Street, NW, Suite 700
Washington, DC 20001

Lillian Brown

October 11, 2017

+1 202 663 6743 (t)
+1 202 663 6363 (f )
lillian.brown@wilmerhale.com

Via E-mail to shareholderproposals @sec.gov
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, NE
Washington, DC 20549
Re: The Walt Disney Company
Exclusion of Shareholder Proposal by the National Center for Public Policy Research
Ladies and Gentlemen:
We are writing on behalf of our client, The Walt Disney Company (the “Company”), to inform
you of the Company’s intention to exclude from its proxy statement and proxy to be filed and
distributed in connection with its 2018 annual meeting of shareholders (the “Proxy Materials”)
the enclosed shareholder proposal and supporting statement (collectively, the “Shareholder
Proposal”) submitted by the National Center for Public Policy Research (the “Proponent”)
requesting that the board of directors of the Company (the “Board”) adopt a policy requiring that
“the company’s news operations tell the truth” and issue an annual report to shareholders
“explaining instances where the company failed to meet this basic journalistic obligation.”
The Company respectfully requests that the staff of the Division of Corporation Finance (the
“Staff”) of the Securities and Exchange Commission (the “Commission”) advise the Company
that it will not recommend any enforcement action to the Commission if the Company excludes
the Shareholder Proposal from its Proxy Materials pursuant to Rule 14a-8(i)(7) under the
Securities Exchange Act of 1934 (the “Exchange Act”), on the basis that the Shareholder
Proposal relates to the Company’s ordinary business operations.
Pursuant to Exchange Act Rule 14a-8(j) and Staff Legal Bulletin No. 14D (November 7, 2008)
(“SLB 14D”), the Company is submitting electronically to the Commission this letter, and the
Shareholder Proposal and related correspondence (attached as Exhibit A to this letter), and is
concurrently sending a copy to the Proponent, no later than eighty calendar days before the
Company intends to file its definitive Proxy Materials with the Commission.
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Background and Shareholder Proposal
On September 15, 2017, the Company received the following Shareholder Proposal from the
Proponent, for inclusion in the Proxy Materials:
Whereas, the company has multiple media platforms that have been
accused of political bias.
Whereas, President Donald Trump has accused the company’s media
platforms of engaging in the production and delivery of fake news.
Whereas, the company’s media platforms report on climate change issues,
yet the company is also one of the country’s largest emitters of carbon
dioxide. This conflict calls into question the company’s veracity.
Whereas, the company’s CEO, Bob Iger, injected himself into the climate
change debate by withdrawing from a presidential advisory board in
protest over President Trump’s decision to withdraw from the Paris
Climate Accord. This outburst calls into question the company’s veracity.
Furthermore, the U.S. Securities and Exchange Commission has
consistently ruled that climate change is a significant policy issue.
Whereas, the company’s media platforms report on politicians and
political stories. At the same time, the company spends millions on
lobbying, campaign contributions and contributions to political action
committees. This conflict calls into question the company’s veracity. The
U.S. Securities and Exchange Commission has also consistently ruled that
corporate political spending/activity is a significant policy issue.
Whereas, the company’s media platforms report on immigration issues
such as President Trump’s executive orders on immigration and travel and
the Deferred Action for Childhood Arrivals (DACA). At the same time,
the company has been accused of displacing American workers with
foreign employees. This conflict calls into question the company’s
veracity.
Whereas, exposés by WikiLeaks and others show members of the
American news media have worked directly with political actors to
advance specific political agendas and to promote certain candidates for
public office. Rather than news or opinion, these actions could be
considered lobbying and electioneering. The U.S. Securities and
Exchange Commission has also consistently ruled that indirect spending
on politics and lobbying is a significant policy issue.
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Resolved: The proponent requests that the Board of Directors adopt a
policy requiring that the company’s news operations tell the truth, and
issue an annual report to shareholders explaining instances where the
company failed to meet this basic journalistic obligation.
Supporting Statement
Some news organizations have faced backlash and even boycotts over
political corruption and collusion. Disney’s Board should be aware of
such risks.
As the operator of multiple national media platforms, the company has a
duty to the American people. Public trust in the media is near historic
lows. A September 2016 Gallup poll showed that less than one-third of
Americans trust the media.
In many high-profile instances, the company has abandoned its duty to the
public.
In September 2017, one of the company’s most prominent sports reporters
called the President a “white supremacist.” That’s not true.
Furthermore, in July 2017, the company’s ABC News smeared a
prominent religious freedom organization when it labelled the Alliance
Defending Freedom a “anti-LGBTQ hate group.” That’s not true.
These actions, and many others committed by the company’s media
personnel, violate the public trust and call into question the company’s
commitment to the truth.
Basis for Exclusion
We respectfully request that the Staff concur in our view that the Shareholder Proposal may be
excluded pursuant to Rule 14a-8(i)(7), which provides that a shareholder proposal may be
excluded from a company’s proxy statement if the proposal deals with a matter relating to the
company’s ordinary business operations.
The Shareholder Proposal May Be Excluded Pursuant to Rule 14a-8(i)(7) Because the
Proposal Deals with Matters that Relate to the Ordinary Business Operations of the Company.
Rule 14a-8(i)(7) permits a company to exclude a shareholder proposal if the proposal “deals with
a matter relating to the company’s ordinary business operations.” The underlying policy of the
ordinary business exclusion is “to confine the resolution of ordinary business problems to
management and the board of directors, since it is impracticable for shareholders to decide how
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to solve such problems at an annual shareholders meeting.” SEC Release No. 34-40018 (May
21, 1998) (the “1998 Release”). As set out in the 1998 Release, one of the “central
considerations” underlying the ordinary business exclusion is that “certain tasks are so
fundamental to management’s ability to run a company on a day-to-day basis that they could not,
as a practical matter, be subject to direct shareholder oversight.” The Shareholder Proposal
implicates this concern in that it seeks to dictate the content of the Company’s news
programming, a fundamental ordinary business matter that is not appropriate for direct
shareholder oversight.
The Company, a diversified worldwide entertainment company, operates a number of media
outlets, including cable and broadcast television networks, television production and distribution
operations, domestic television stations and radio networks and stations, in addition to its parks
and resorts, studio entertainment and consumer products and interactive media businesses. The
Shareholder Proposal would require the Board to “adopt a policy requiring that the company’s
news operations tell the truth, and issue an annual report to shareholders explaining instances
where the company failed to meet this basic journalistic obligation.” As such, the Shareholder
Proposal relates to the ordinary business operations of the Company, as it addresses the content
of the Company’s news reporting and programming, and requests a report on the same. The dayto-day operation of the Company’s media networks, which includes determining the nature,
presentation and content of the programming, necessarily involves a wide array of
considerations, including the news on which to report, the process for researching and delivering
such news, editorial judgments about the presentation of news material, the procedures for
review of material, and the professionals assigned to develop, review and deliver such news
stories. These day-to-day judgments occur for news delivered via traditional television
networks, as well as news published on the Company’s media apps and online news sites.
Practically speaking, in light of the myriad of complex considerations regarding the content of
the Company’s news programming, these matters are not appropriate for direct shareholder
oversight.
The Staff has consistently permitted companies to exclude shareholder proposals involving the
nature, presentation and content of media programming as relating to companies’
“ordinary business operations” within the meaning of Rule 14a-8(i)(7), including in the context
of news reporting and programming. For example, in CBS Corporation (March 22, 2013), the
Staff concurred in exclusion of a proposal requesting that the board ensure the company’s news
programming adheres to the company’s policy concerning accurate reporting and requesting a
report to shareholders on the issue, on the basis that the proposal concerned the content of news
programming and, therefore, related to the company’s ordinary business operations. Similarly,
in General Electric Company (December 10, 2009), the Staff concurred in exclusion of a
proposal requesting that “the GE-NBC news department should cease all of its liberal
editorializing” on the basis that the proposal dealt with the content of news programming and
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therefore related to the company’s ordinary business operations, and in General Electric
Company (January 6, 2005), the Staff concurred in exclusion of a proposal requesting a study
regarding charges of news bias on the basis that the proposal dealt with the nature, presentation
and content of television programming and therefore related to the company’s ordinary business
operations. In addition, the Company itself has received past no-action relief to exclude
shareholder proposals relating to media programming, including in the news programming
context. The Company received shareholder proposals in 2006 and 2004 addressing the
avoidance of stereotyping in Disney products and eliminating “liberal bias” in Disney’s news
telecasts and political-content films, respectively, each of which was deemed excludable on the
basis that the proposal related to the nature, presentation and content of programming and film
production. The Walt Disney Company (November 22, 2006; proponent’s request for
reconsideration denied, January 5, 2007) and The Walt Disney Company (November 9, 2004;
proponent’s request for Commission review denied, December 15, 2004). See also Netflix, Inc.
(March 14, 2016) (in which the Staff concurred in exclusion of a proposal addressing
“reputational risks related to offensive and inaccurate portrayals of Native Americans, American
Indians and other Indigenous Peoples” on the basis that the proposal related to the nature,
presentation and content of programming and film production); and Comcast Corporation
(March 24, 2015) (in which the Staff concurred in exclusion of a proposal relating to smoking
and other matters that “may endanger young people’s well-being” on the basis that the proposal
related to the nature, presentation and content of programming and film production).
Most recently, CBS Corporation and Comcast Corporation received shareholder proposals
requesting a report on each company’s “assessment of the political activity and lobbying
resulting from its media outlets and its exposure to risk resulting therefrom.” While these
proposals addressed the risks presented by CBS’ “politicized news operations” and the
engagement of Comcast’s “prominent personnel” in “overtly political operations and
campaigns,” as in the above proposals, the focus of the CBS and Comcast proposals was
ultimately on the news content of each company. In both cases, the Staff concurred in exclusion
under Rule 14a-8(i)(7), as relating to each company’s ordinary business operations. CBS
Corporation (March 2, 2017) and Comcast Corporation (March 2, 2017).
As in the above-cited letters, the Shareholder Proposal addresses the fundamental ordinary
business matter of the nature, presentation and content of the Company’s news programming –
precisely the type of matter that is consistently deemed excludable under Rule 14a-8(i)(7) and
which this exclusion is intended to address.
In the 1998 Release, the Commission clarified that proposals that relate to ordinary business
operations but that focus on “sufficiently significant social policy issues (e.g., significant
discrimination matters) generally would not be considered to be excludable [under Rule 14a8(i)(7)], because the proposals would transcend the day-to-day business matters and raise policy
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issues so significant that it would be appropriate for a shareholder vote.” The Staff provided
additional guidance in Staff Legal Bulletin No. 14C, noting that, in determining whether a
proposal focuses on a significant social policy issue, the Staff considers “both the proposal and
the supporting statement as a whole.” As in the above-cited letters, the Shareholder Proposal
does not implicate a significant policy issue, but rather appears to be driven by ordinary business
concerns. The focus of the Shareholder Proposal is on the manner in which the Company’s
media outlets report the news, not on a significant policy issue. In this regard, the Proponent
seems to be trying to cast the Shareholder Proposal as relating to the issues of corporate political
spending and lobbying through references to the Staff’s position that proposals on “political
spending/activity” and “politics and lobbying” may not be excluded under Rule 14a-8(i)(7).
Notwithstanding these references, the Shareholder Proposal clearly does not relate to these
topics, or any other topic deemed a significant policy issue, but rather to the content of the
Company’s news programming. Accordingly, we do not believe that the Shareholder Proposal
implicates a significant policy issue and instead involves the type of day-to-day operational
oversight of the Company’s business that the ordinary business exclusion in Rule 14a-8(i)(7) was
meant to address. The Shareholder Proposal should, therefore, be deemed excludable under Rule
14a-8(i)(7), consistent with the above-cited no-action letters.
Conclusion
For the foregoing reasons, and consistent with the Staff’s prior no-action letters, we respectfully
request that the Staff concur that it will take no action if the Company excludes the Shareholder
Proposal from its Proxy Materials pursuant to Rule 14a-8(i)(7), on the basis that the Shareholder
Proposal deals with matters that relate to the ordinary business operations of the Company.
If the Staff has any questions regarding this request or requires additional information, please
contact the undersigned at 202-663-6743 or at lillian.brown@wilmerhale.com. I would
appreciate your sending your response via e-mail to me at the above address, as well as to Roger
Patterson, Associate General Counsel and Assistant Secretary, The Walt Disney Company, at
Roger.Patterson@disney.com. In addition, should the Proponent choose to submit any response
or other correspondence to the Commission, we request that the Proponent concurrently provide
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that response or other correspondence to the Company, as required pursuant to Rule 14a-8(k) and
SLB 14D, and copy the undersigned.
Best regards,

Lillian Brown
Enclosures
cc:

Roger J. Patterson
Associate General Counsel and Assistant Secretary
The Walt Disney Company
500 S. Buena Vista Street
Burbank, CA 91521-0615
Justin Danhof, Esq.
National Center for Public Policy Research
20 F Street, NW, Suite 700
Washington, DC 20001

EXHIBIT A

