
WALT DISNEY PRODUCTIONS 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 

To be Held February 5, 1963 

Notice is hereby given that the Annual Meeting of Stockholders of Walt Disney 
Productions will be held at 500 South Buena Vista Street, Burbank, California, on 
Tuesday, February 5, 1963, at two o'clock P.M., Pacific Standard Time, for the following 
purposes: 

1. To elect a Board of Directors. ., 
2. To consider and take action with respect to any and all other matters which 

may properly come before the meeting or any adjournment or adjournments 
thereof. ►

The stock transfer books of the Company will not be closed but in lieu thereof, in 
accordance with the provisions of the By-Laws, the close of business on December 21, 
1962 has been fixed as the record date for the determination of stockholders entitled 
to notice of, and to vote at, the meeting. 

By order of The Board of Directors. 

LUTHER R. MARR, 

Secretary 

January 11, 1963 



WALT DISNEY PRODUCTIONS 

PROXY STATEMENT 

ANNUAL MEETING OF STOCKHOLDERS FEBRUARY 5, 1963 

This statement is furnished in connection with the solicitation by the management of Walt 
Disney Productions-of proxies-from-bolders-of-eemrnon stock to be voted at the Annual Meeting of 
Stockholders to be held on February 5, 1963 at two o'clock in the afternoon, Pacific Standard Time, 
at the offices of the Company, 500 South Buena Vista Street, Burbank, California (or any adjourn 
ment or adjournments thereof) for the purposes set forth in the accompanying notice of such meeting. 

Copies of the annual report of the Company for the fiscal year ended September 29, 1962, 
including financial statements, are being mailed to stockholders simultaneously herewith, but the 
annual report is not to be considered a part of the proxy soliciting material. 

Only stockholders of record at the close of business on December 21, 1962 will be entitled 
to vote at the meeting and any adjournment or adjournments thereof. ., 

1. ELECTION OF DIRECTORS ... 
It is intended that proxies in the enclosed form received in response to this solicitation will be 

voted in favor of the election of the following persons to be directors of the Company until the next 
Annual Meeting and until their successors are elected: William H. Anderson, George L. Bagnall, 
Roy 0. Disney, Walter E. Disney, Gunther R. Lessing, E. Cardon Walker, and Gordon E. 
Youngman. The management has no reason to believe that any of the foregoing nominees is not 
available or will not serve if elected; but if any of them should become so unavailable to serve as a 
director full discretion is reserved_ to the .£_ersons named as _Eroxies to _..!'0~ f~ch other persons 
as may be nominated. 

On October 15, 1962 the Company had outstanding 1,674,804 shares of common stock, par 
value $2.50 per share, each share entitling the holder thereof to one vote on each matter to be 
voted upon at the meeting. Stockholders have cumulative voting rights in the election of directors 
and there are no conditions precedent to the exercise of such rights. On October 15, 1962 Mr. 
Walter E. Disney, Executive Producer and a Director of the Company, and Mr. Roy 0. Disney, the 
President and a Director of the Company, as Voting Trustees under a Voting Trust Agreement 
dated December 1, 1945, were the record owners of 773,115 shares or 46.16% of the outstanding 
common stock of the Company. Also on said date Mr. Roy 0. Disney was the owner of 2,060 
of such shares not subject to such Voting Trust Agreement. Except for 13,061 shares, all of the 
stock in the Voting Trust is beneficially owned by the Voting Trustees, members of their families 
and the Disney Foundation. 
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The following information is . submitted concerning the nominees named for election as 
directors. The information as to their respective principal occupations and security holdings is 
based upon information received from the nominees themselves: 

Names of Nominees 
and Their Principal 

Occupntion or Employment 

Directors 
Since the 
Year 

Amount of Common 
Stock of the Company 
Beneficially Owned, 
Directly or Indirectly, 
as of October 15, 1962 

William H. Anderson, Vice President- 
Studio Operations, Walt Disney Productions 

George L. Bagnall, television film distributor 
Roy 0. Disney, President, 

Walt Disney Productions 
Walter E. Disney, Executive 

Producer, Walt Disney Productions 
Gunther R. Lessing, Vice Chairman 

of the Board, Vice President and 
General Counsel, Walt Disney Productions 

E. Cardon Walker, Vice President-Advertising 
and Sales, Walt Disney Productions 

1960 
1961 

1938 

1938 

1,645 
206 

90,268 (1, 3, 5) 

151,446(2,3) 

1938 

1960 

225(4,5) 

1,037(5) 
Gordon E. Youngman, Partner, 

Youngman, Hungate and Leopold, Attorneys 1953 
1. In addition, Mrs. Edna Frances Disney, the wife of Roy 0. Disney, is the beneficial owner of 90,794 shares 

of the Company's common stock. 
2. In addition, Mrs. Lillian B. Disney, the wife of Walter E. Disney, is the beneficial owner of 156,547 shares 

of the Company's common stock. 
3. Except for 2,060 of the shares owned by Mr. Roy 0. Disney all of the shares owned by Mr. and Mrs. 

Walter E. Disney and by Mr. and Mrs. Roy 0. Disney are deposited under the Voting Trust Agreement 
referred to above. 

-- 4. These shares are held by Mr. Lessing as Custodian for his daughter pursuant to California Civil Code Section 
1154. All of such shares are deposited under the Voting Trust referred to above. 

5. Member of the Executive Committee. 

The following table sets forth the direct aggregate remuneration paid by the Company and its 
subsidiaries during the Company's fiscal year ended September 29, 1962 to each Director and to 
each of the three highest paid officers of the Company whose direct aggregate remuneration 
exceeded $30,000, and the direct aggregate remuneration paid by the Company and its subsidiaries 
to all officers and Directors of the Company as a group during such year: 

Name of Person 
or Group 

Capacities in 
which Remuneration 

was Received 

Dfeect 
Aggregate 

Remuneration 

Walter E. Disney 
William H. Anderson 

E. Cardon Walker 

Roy O. Disney 
All Directors and officers of the 

Company as a group, including 
those named above 

Executive Producer and Director 
Vice-President-Studio Operations 

and Director 
Vice-President-Advertising and 

Sales and Director 
President and Director 

$182,000* 
91,000 

78,000 

52,000*':' 

715,340 
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* An employment agreement, dated January 1, 1961, between the Company and Mr. Walter E. Disney provides 
for Mr. Disney's employment, at a salary of $3,500 per week, for a seven year term and, in addition, deferred 
payments to him of $1,666.66 per week, to be paid to him (or, if he shall die, to his family) for a period of 
time equal to one and one-half (1 ½) times the period of his service as Executive Producer and Production 
Manager under the agreement. The deferred payments are to begin with the expiration of his seven year 
term of employment or any further extension thereof, but such deferred payments are to begin no later than 
January 1, 1971; and Mr. Disney has agreed to be available to the Company, without further compensation, 
for consultation during the period that the deferred payments are to be made to him. 

** An employment agreement, dated as of February 7, 1956, between the Company and Mr. Roy O. Disney 
provides for Mr. Disney's employment, at a salary of $1,000 per week, for a four year term with options 
to Mr. Disney to extend the term for four successive one year periods. As a result of his exercise of each of 
these options, the term of his employment has been extended for a total of four years beginning February 7, 
1960. Mr. Disney has agreed that after termination of all extensions of the employment agreement he will, 
unless prevented by permanent and total disability, serve the Company as a part-time adviser and consultant 
for the rest of his life at a salary of $750 per week for the first ten years and $375 per week thereafter. Mr. 
Disney also agreed not to ~pete with the Companr for the_rest ~ .!_lis life. 

The Company is a party to the contributory Motion Picture Industry Pension Plan. As of 
October 15, 1962, ten of the Company's officers were participants in the Plan, and it is presently 
estimated that each of them will receive $120.00 per month under this independently administered 
Pension Plan upon retirement at the normal retirement age. 

The Company' s Stock Option Incentive Plan was approved by the stockholders on February 2, 
1960. The Plan authorized the granting of options to executive and management personnel of the 
Company and of its subsidiaries up to a maximum of 100,000 shares of the Common Stock of the 
Company in the aggregate, with a maximum of 5,000 shares per person. Options were granted 
under the Plan on March 28, 1962 to 101 employees of the Company and/or its subsidiaries to 
purchase an aggregate of 84,000 shares of Common Stock of the Company at a price of $34.91 
per share. On August 13, 1962, pursuant to the Plan, ~e Company granted additional options to 
the same persons to purchase an aggregate of 15,998 shares of Common Stock of the Company at 
$26.96 per share. 

Included among the aforesaid grants were options as shown in the following tabulation to 
the officers and directors and the group named in the foregoing remuneration table: 

Number 
Name of Person Date of of Share, Option 

or Group Grant Granted Price 

-- -- - 
William H. Anderson 3-28-62 1,500 $34.91 

8-13-62 287 26.96 
E. Cardon Walker 3-28-62 1,500 34.91 

8-13-62 287 26.96 
All Directors and officers of the 

Company as a group, including 3-28-62 11,500 34.91 
those above named 8-13-62 2,191 26.96 

In each case the option price represented 95% of the closing price of the Company's Common 
Stock on the New York Stock Exchange on the date of grant. After one year an optionee may 
exercise to the extent of 25% of the optioned shares, and each successive year another 25% may 
be exercised, so that all of the shares are available after the fourth year and until the option 
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terminates five years after the date of the grant. All rights to purchase shares cease to accrue upon 
the death of the optionee or three months after the termination of his employment, and any accrued 
rights expire if not exercised within one year after such optionee's death or three months after the 
termination of his employment. The options are non-transferable except by will or the laws of 
descent and distribution. Each optionee agrees to remain in the employ of the Company, at the 
pleasure of the Company, for one year from the granting of his option. 

Walter E. Disney's employment agreements with the Company dated April 6, 1953, and 
January 1, 1961, respectively, gave him options to purchase an undivided ownership of up to 25% 
in any motion picture or motion pictures ( except cartoon motion pictures and motion pictures of 
the True Life and People and Places series) produced by the Company during the term of the 
agreements, each such option being exercisable by him prior to the commencement of production 
of any such motion picture. Upon the exercise of any such option, the optionee is to contribute to 
the cost of the production in proportion to the interest acquired. In prior years Mr. Disney exercised 
such options to acquire a 10% interest in each of four motion pictures entitled MOON PILOT, 
BON VOYAGE, BIG RED, and IN SEARCH OF THE CASTAWAYS, and during the fiscal 
year ended September 29, 1962, he exercised his options to acquire a 10% interest in each of 
four additional motion pictures tentatively entitled SON OF FLUBBER, SUMMER MAGIC, THE 
MIRACLE OF THE WHITE STALLIONS, and SAVAGE SAM. Mr. Disney has assigned all 
of his interest in said eight motion pictures to WED Enterprises, Inc. (hereinafter referred to as 
"WED"), a corporation owned by him and his family. 

The following sets forth transactions during the fiscal year ended September 29, 1962 between 
the Company and WED: 

WED paid to the Company $367,404 as rental payments comprising 20% of gross 
receipts from WED's operation as a lessee of Railroad and Monorail systems in Disneyland .. Park, pursuant to lease agreements dated December 3, 1958 and December 31, 1958. 
The December 3, 1958 agreement was the successor to an earlier agreement dating back to 
the Park's opening in 1955. 

The Company paid to WED $292,840 as royalty payments for name rights which were 
granted by WED to the Company pursuant to a long term agreement dated April 6, 1953 
providing for the use of Walter E. Disney's name for merchandising purposes throughout the 
world. The income of the Company upon which such royalties were computed amounted to 
$4,352,484. 

The Company paid to WED $688,681 for creative planning, designing, architectural and 
supervisory services in connection with construction, alterations, additions, improvements and 
refurbishing at Disneyland Park, pursuant to an agreement between the Company and WED 
dated July 1, 1954, as amended January 10, 1961. The total costs of the capital expenditures 
and refurbishing in connection with which such services were rendered was $8,049,078, 
including WED's charges which are computed at two times payroll costs (which costs do not 
include any compensation to Walter E. Disney). 

Prior to May 4, 1962, the Company owned 2,770 of the 10,500 shares of the Common Stock 
of Celebrities Bowling, Inc. (hereinafter referred to as "Celebrities") then outstanding. Celebrities 
is a California corporation qualified to do business in the State of Colorado and it is the owner of 
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99 year leases commencing in 1959 upon approximately 9 acres of land just outside of Denver, 
Colorado. Upon such leaseholds Celebrities is operating a newly constructed recreation center 
consisting of an 80-lane bowling alley and Olympic-size indoor swimming pool with stadium, and 
in association with Stouffer Foods Corporation, a restaurant, coffee shop, cocktail lounge, soda 
fountain and Hofbrau. 

On May 4, 1962, Celebrities became a wholly owned subsidiary of this Company upon the 
Company's purchase of the remaining 7,730 shares of Celebrities stock in the following lots: 

Shareholder No. of Shares 

Jack Benny . 
Robert B. Brown . 
Sharon D. Brown . 
George N. Burns . 
Ha£-F-Y-,--b Crosby, Jr ....................•........ 
Lillian B. Disney . 
Patricia A. Disney . 
Roy E. Disney . 
Roy 0. and Edna F. Disney . 
Walter E. Disney . 
Burl and Helen Ives . 
Lindley A. Spike Jones . 
Art Linkletter, as Custodian for Dawn Linkletter, Robert 

Preston Linkletter and Sharon Linkletter, under the Cali- 
fornia Uniform Gifts to Minors Act . 

James E. Jordan . 
Charles Laughton !'." . 
Diane D. Miller . 
Ronald W. Miller . 
On-The-Go Corporation · . 
Window Productions, Inc . 
Loyd Wright. . 
Loyd Wright, Jr. and Donald W. Killian, Jr., as trustees for 
the benefit of Margaret Jordan, Janice Jordan, Marian 

==-=::.¢!~~:z.:D~iaoe Ne!,Ycam~ .Eileen..Ne:wcomei:...and. .D..o.na1 _ 
Newcomer.......................................................................... 240 

James E. Jordan, and Marian I. Jordan, deceased........... 260 

500 
300 
300 
500 
100 
300 
300 
300 
600 
300 
150 
30 

., 
250 
500 
700 
300 
300 
250 
900 
350 

The purchase price for each of said shares was equal to the price paid by the respective share 
holders upon the original issuance thereof by Celebrities from time to time since November 3, 1959. 

2. ALL OTHER MATTERS WHICH MAY PROPERLY COME BEFORE THE MEETING 

As of the date of this proxy statement, the management knows of no business that will be 
presented for consideration at the meeting other than that which has been referred to above. As 
to other business, if any, that may properly come before the meeting, it is intended that proxies in 
the enclosed form will be voted in respect thereof in accordance with the judgment of the person 
or persons voting the proxies. 
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3. ADDITIONAL INFORMATION 

The enclosed proxy is revocable at any time before it is exercised. A proxy may be revoked 
by filing with the Secretary of the Company a revoking instrument or a duly executed proxy bearing 
a later date. The powers of the proxy holders will be suspended if the person executing the proxy 
is present at the meeting and elects to vote in person. 

The shares represented by proxies received by the management will be voted at the meeting, 
or any adjournment thereof, and where the person solicited specifies a choice with respect to any 
matter to be acted upon, his shares will be voted in accordance with the specification so made. 

The cost of soliciting proxies in the enclosed form will be borne by the Company. Officers 
and regular employees of the Company may also, but without compensation, other than their regular 
compensation, solicit proxies by further mailing, personal conversations, or by telephone or tele 
graph. The Company may reimburse brokerage firms and others for their expenses in forwarding 
solicitation material to the beneficial owners of stock. 

By order of the Board of Directors. 

LUTHER R. MARR 
Secretary 

January 11, 1963 

.. 
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BUSINESS REPLY MAIL 
WALT DIS~E' 1..------------------------~ .,aoXY J.A. 

FIRST CLASS PERMIT NO, 14190, LOS ANGELES, CALIFOf'l:NIA 

CORPORATE TRUST DIVISION 

P. 0. BOX 2152 

LOS ANGELES 54, CALIFORNIA 
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