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o 990-PF

Department of the Treasury
Internal Revenue Service

Treate

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust
as a Private Foundation

Note The foundation may be able to use a copy of this return to sahsfy state reporting requirements

OMB No 1545 0052

2011

For calendar year 2011, or tax year beginning

, 2011, and ending

gHg ' W%g)l(‘ SdglgsLILLY DISNEY FOUNDATION A Eé"%"iy%' L'ld2°"§"6°§"_‘/’" number
SAN ANSELMO, CA 94979-2566 S L T T
C If exemption application is pending, check here ™ D
G Check all that apply. Imtial return imbal Return of a former public chanty 15 4 Foreign organizations, check here [ I:I
Final return Amended return

| Address change

Name change

H Check type of organlzétlon

|_|Sect|on 4947(2)(1) nonexempt charitable trust

[X] section 501(c)(3) exempt private foundation
Other taxable private foundation | E

Fair market value of all assets at end of year
(from Part ll, column (c), line 16)

J Accounting method.
D Other (specrfy)

|_TCash

I_)i| Accrual
F

2 Foreign organizations meeting the 85% test, check

here and attach computation > D

If private foundation status was terminated

under section 507(b)(1)(A),

check here > ]

If the foundatton 1s 1n a 60-month termination

> S 157,169, 439. (Part |, column (d) must be on cash basis ) under section 507(b)(1)(B), check here [ ]
Part| jAnalysis of Revenue and (a) Revenue and (b) Net investment (c) Adjusted net (d) Disbursements
Expenses (The total of amounts in expenses per books income income for charitable
columns (b), (¢), and (d) may not neces- purpOSes
sarily equal the amounts in column (a) (cash basis only)
(see nstructions).)
1 Contributions, gifts, grants, etc, received (att sch)
2 ck*™ lf the foundn 1s not req to att Sch B
3 interest on savings and temporary
cash investments 16. 16. N/A
4 D|V|den§13 and terest from securities 4,689,333. 4,689,333.
5a Gross rents
b Net rental income
or {loss,
R 6a Net gain/(loss) from sale of assets not on line 10 2,351,762.
E | DPSomsaepeetosl 73,009,120,
E 7 Capital gain net income (from Part IV, line 2) 2 ’ 351 ; 7 62 o
N 8 Net short-term capital gan
u 9 Income modifications
E 10a Grtoss saleds less
allowances DEADIITN
b Less Cost of FALULLYY £ b
goods sold £
¢ Gross profit/(loss) (att sch) el o 1B
11 Other income (attach schedule) ~ONUV 2 LU0 1Y
s See Statement 1| -1,269,693.| -1,274,417. 4
o | 12 Total. Add hines 1 through 11 5,771,418. 5,766,694. P -
e 13 Compensation of officers, directors, trustees, etc Q. U L; U t ' ﬂ] N i , I
ey | 14 Other employee salaries and wages
= | 15 Pension plans, employee benefits
x| 16a Legal fees (attach schedule) See St 2 8,100. 6,075. 2,025,
Z,[v’, b Accounting fees (attach schy See St 3 90, 659. 81,593. 9,066.
[ c Other prof fees (attachschy See St 4 706, 456. 706, 456.
% 1117 Interest
; 18  Tues (attach scheduleysee mstrs) S Stm 5 59, 354. -1,642. 60, 996.
A | 19 Depreciation (attach
T sch) and depletion
@J \l/ 20 Occupancy
E | 21 Travel. conferences. and meetings
ﬁ § 22 Printing and publications
p p| 23 Other expenses (attach schedule)
E See Statement 6 21,591, 12,544. 8,152.
2 24 Total operating and administrative
s expenses. Add lines 13 through 23 886, 160. 805, 026. 80, 239.
25 Contributions, gifts, grants pad Stmt. 7 11,055,072, 11,055,072.
26 Total expenses and disbursements.
Add lines 24 and 25 11,941,232. 805, 026. 11,135,311.
27 Subtract ine 26 from line 12:
a Excess of revenue over expenses
and disbursements -6,169,814.
b Net investment income (if negairve, enter 0) 4,961, 668.
€ Adjusted net income (if negative enier 0)
BAA For Paperwork Reduction Act Notice, see instructions. TEEAOS04L  12/05/11 Form 930-PF (2011)
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‘mesngFGDH) THE WALT AND LILLY DISNEY FOUNDATI

ON

23-7425637 Page 2

Part i} | Balance Sheets

Attached schedules and amounts in the description

Beginning of year

End of year

column should be for end of year amounts only
(See nstructions )

(a) Book Value

{b) Book Value

(c) Fair Market Value

n=-munwund

1 Cash — non-interest-bearing

2 Savings and temporary cash investments

3 Accounts receivable >
Less allowance for doubtful accounts ™

4 Pledges receivable >

Less allowance for doubtful accounts »
5 Grants recewvable

6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions)

7 Other notes and loans recewvable (attachsch)y *»
Less allowance for doubtful accounts »

8 Inventories for sale or use

9 Prepaid expenses and deferred charges

10a Investments — U S and state government
obiigations (attach schedule)

b Investments — corporate stock (attach schedule)
¢ Investments — corporate bonds (attach schedule)
11 Investments — land, bulldings, and
equipment basis

Less accumulated depreciation
(attach schedule) »

investments — mortgage loans
Investments — other (attach schedule)
Land, bulldings, and equipment basis ™

12
13
14

Less accumulated depreciation
(attach schedule) -
Other assets (describe ™

Total assets (to be completed by all filers —
see the instructions Also, see page 1, item 1)

15
16

547,284,

150, 760.

82,066.

82,066.

2,050,333.

2,802,925,

2,802,925,

399,598.

547,284,

547,284.

109,268, 567.

95,939,171.

95,939,171.

31,769,215,

30,238,857,

30,238,857.

33,281,092.

27,559,136.

27,559,136,

176,919, 565.

157,169,439.

157,169,439,

NM =~ = D> =~

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, & other disqualified persons
21 Mortgages and other notes payable (attach schedule)

Other liabilties (describe ™ See Statement 8

Total liabilities (add lines 17 through 22)

17,517,

20,090.

1,500,000.

1,000,000.

558, 370.

222,189.

2,075,887.

1,242,279.

IO v-Mmnu» —-AMZ
nmoOZPrre>»m ozZcm

Foundations that follow SFAS 117, check here

and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporarily restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.

Capital stock. trust principal. or current funds

Paid-in or capital surplus, or land, building, and equipment fund
29 Retained earnings, accumulated income, endowment, or other funds

30 Total net assets or fund balances (see instructions)
31 Total liabilities and net assets/fund balances
(see instructions)

174,843,678.

155,927, 160.

174,843,678.

155,927,160.

176,919, 565.

157,169, 439.

fPast il] Analysis of Changes in Net Assets or Fund Balances

1

oV b WwN

Total net assets or fund balances at beginning of year — Part Il. column (a). line 30 (must agree with

end-of-year figure reported on prior year's return)
Enter amount from Part . ine 27a

Other sncreases not included n hine 2 (stemize) >
Add lines 1, 2, and 3

Decreases not included in line 2 (itemize)

Total net assets or fund balances at end of year (ine 4 minus hne 5) — Part Il. column (b), ine 30

174,843,678.

-6,169,814.

168,673,864.

12,746,704.

|| (WIN (=

155,927,160.

BAA

TEEA0302L 014111

Form 990-PF (2011)



Form 990-PF (2011) THE WALT AND LILLY DISNEY FOUNDATION

23-7425637 Page 3
|PartiV {Capital Gains and Losses for Tax on Investment Income
¢ (a) List and describe the kind(s) of property sold (e.g , real estate, (b) How acquired | (€) Date acqued | (d) Date sold

2-story brick warehouse, or common stock, 200 shares MLC Company)

P — Purchase
O — Donation

(month, day, year) | (month, day, year)

la Stmt 13 Net Gain/Loss P Various | Various

b

< (]

d

e

(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (@)

a 73,009,120, 70,657, 358. 2,351,762,
b

c

d

e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69

(i) Fair Market Value
as of 12/31/69

(j) Adjusted basis
as of 12/31/69

(k) Excess of column (1)
over column (J), if any

(1) Gans (Column (h)
gain minus column (k), but not less
than -0-) or Losses (from column (h}))

a 2,351,762,
b
c
d
e
P
2 Capital gain net income or (net capital loss) {:; %2'5'15’)32?‘;"?8( :2 Pgﬁ Il' ll'lﬂg ; :|~ 2 2 351,762
! ! I 4 A
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (¢)
If gain, also enter in Part |, line 8, column (c) (see instructions). If (loss), enter -0- }
in Part |, line 8 3 0.

fPart V| Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )

If section 4940(d)(2) applies, leave this part blank.

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?
If 'Yes,' the foundation does not qualify under section 4940(e) Do not complete this part.

|:| Yes No

1 Enter the appropriate amount in each column for each year, see the instructions before making any entries

1G]
Base period years
Calendar year (or tax year

(b)
Adjusted qualifying distributions

(c)
Net value of
noncharitable-use assets

(d)
Distribution ratio
(column (b) divided by column (c))

begdinning n)

2010 11,838,505. 165,175,912, 0.071672
2009 28,736,611. 160,868,467. 0.178634
2008 12,779, 235. 208, 756,536. 0.061216
2007 13,126,5009. 269,833, 445. 0.048647
2006 12,953,600. 252,686,699, 0.051263
2 Total of line 1, column (d) 2 0.411432

3 Average distribution ratio for the 5-year base penod — divide the total on line 2 by 5, or by the
number of years the foundation has been in existence If less than 5 years 3 0.082286
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line 5 4 164,143,005.
5 Multiply ine 4 by line 3 5 13,506,671.
6 Enter 1% of net investment income (1% of Part |, ne 27b) 6 49,617.
7 Addlines 5 and 6 7 13,556, 288.
8 Enter qualifying distributions from Part XII, ine 4 8 11,135,311.

If ine 8 1s equal to or greater than line 7, check the box in Part VI, line 1h, and complete that part using a 1% tax rate See the

Part VI instructions

BAA

TEEA0303L

0’nanm

Form 990-PF (2011)




Form BSO-PF (2011) THE WALT AND LILLY DISNEY FOUNDATION 23-7425637

TEEA0304L 07114111

Page 4
TPart VI |Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 — see instructions)
1a Exempt operating foundations described in section 4940(d)(2), check here > I:] and enter 'N/A’ on line 1
Date of ruling or determination letter (attach copy of letter if necessary — see instrs)
b Domestic foundations that meet the section 4940(e) requirements in Part V, 1 99, 233.
check,here » Dand enter 1% of Part |, line 27b
¢ All other domestic foundations enter 2% of ling 27b Exempt foreign organizations enter 4 % of Part i, line 12, column (b}
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only Others enter -0-) 2 0.
3 Add lines 1 and 2 3 99, 233.
4 Subtitle A (ncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0- 5 99, 233.
6 Credits/Payments
a 2011 estimated tax pmts and 2010 overpayment credited to 2011 6a 165, 000.
b Exempt foreign organizations — tax withheld at source 6b
c Tax paid with application for extension of time to file (Form 8868) 6¢c
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add lines 6a through 6d 7 165, 000.
8 Enter any penalty for underpayment of estmated tax Check here @] if Form 2220 is attached 8
9 Tax due If the total of lines 5 and 8 is more than fine 7, enter amount owed > 9 0.
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid > 10 65,767.
11 Enter the amount of line 10 to be Credited to 2012 estimated tax > 65,767. | Refunded > 11 0.
[Part VHi-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legisiation or did it Yes | No
participate or intervene in any political campaign? 1la X
b Did it spend more than $100 during the year (either directly or indirectl/) for political purposes
(see the instructions for definition)? 1b X
If the answer i1s 'Yes' to 1a or 1b, attach a detailed description of the artivities and copies of any materials published
or distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955, imposed during the year.
(1) On the foundation >3 0. (2) On foundation managers >3 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers >3 0.
2 Has the foundation engaged in any activities that have not previously teen reported to the IRS? 2 X
If 'Yes," attach a detalled description of the activilies
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles
of incorporation, or bylaws, or other similar instruments? If "Yes,' attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a| X
b If 'Yes.' has it filed a tax return on Form 990-T for this year? 4b] X
5 Was there a liquidation, termination, dissolution, or substantial contraction during the year? 5 X
If 'Yes, ' attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 throungh 4945) satisfied either
® By language n the governing instrument, or
By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the governing instrument? 6 X
7 Did the foundation have at teast $5,000 in assets at any time during the year? If 'Yes, ' complete Part li, column (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which 1t is registered (see instructions) >
CA
b If the answer Is 'Yes' to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If ‘No," attach explanation 8b| X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942(1)(3) or 4942()(5)
for calendar year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If *Yes.” complete Part XIV 9 X
10 Did any persons become substantial contributors dunng the tax year? If 'Yes.' attach a schedule listing thewr names
and addresses 10 X
BAA Form 990-PF (2011)



Form 990-PF (2011) THE WALT AND LILLY DISNEY FOUNDATION 23-7425637

{Part VIl-A_| Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity
within the meaning of section 512(b)(13)? If 'Yes', attach schedule (see instructions)

12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had
advisory privileges? If 'Yes," attach statement (see instructions)

13 Did the foundation comply with the public Inspection requirements for its annual returns and exemption application?
Website address > N/A

14 The books are in care of » JE Morton Telephoneno » 415.453.0883

Located at = PO Box 2566 San Anselmo CA ZP+4» 94979-2566

15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041 — Check here
and enter the amount of tax-exempt interest received or accrued during the year >| 15 |

16 At any time during calendar year 2011, did the foundation have an interest in or a signature or other authority over a
bank, securities, or other financial account in a foreign country?

See the mnstructions for exceptions and filing requirements for Form TD F 90-22 1 1f 'Yes,’ enter the name of the
foreign country » Ireland

16

[Part VII-B_ | Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the 'Yes' column, unless an exception applies.
1a During the year did the foundation (either directly or indirectiy)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? DYes No

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? Yes No

(3) Furnish goods, services, or faciities to (or accept them from) a disqualified person? Yes No
(4 Pay compensation lo, or pay or reimburse the expenses of, a disqualified person? Yes No

(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? DYes No

(6) Agree to pay money or property to a government official? (Exception. Check 'No' if the
foundation agreed fo make a grant to or to employ the official for & period after termination
of government service, if terminating within 90 days ) |:|Yes No

b If any answer 1s 'Yes' to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described n
Regulations section 53.4941(d)-3 or In a current notice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistance check here > D

¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 20117

2 Taxes on failure to distribute ncome (section 4942) (does not apply for years the foundation was a
private operating foundation defined in section 4942()(3) or 4942())(5))

a At the end of tax year 2011, did the foundation have any undistnibuted ncome (lines 6d
and 6e, Part XIII) for tax year(s) beginning before 20117 DYes No

If'Yes, hsttheyears ™ 20,20 _ .20__ .20__

b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer 'No' and attach statement — see nstructions )

c If the provisions of section 4942(a)(2) are being applied to any of the ysars listed in 2a, st the years here.
> 20 . 20 , 20 , 20

3a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any time durning the year? D Yes No

b If 'Yes, did it have excess business holdings in 2011 as a result of (1) any purchase by the foundation
or disqualified persons after May 26. 1969, (2) the lapse of the 5-year period (or longer period approved
by the Commuissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or
(3 the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C. Form 4720, to
determine if the foundation had excess business holdings in 2011 )

4a Did the foundation invest during the year any amount in a manner that would jeopardize its
charitable purposes?

b Did the foundation make any nvestment in a prior year (but after December 31, 1969) that could
jeopardize its chantable purpose that had not been removed from jeopardy before the first day of
the tax year beginning in 20117

Yes

No

1b

1c

2b

3b

4a

4b

X

BAA

TEEA0305L 0/114/11

Form 990-PF (2011)




.
Form 990-PF (2011)

THE WALT AND LILLY DISNEY FOUNDATION 23-7425637 Page 6
{Part VII-B [ Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry
on, directly or indirectly, any voter registration drive? Yes No
(3) Provide a grant to an individual for travel, study, or other simiar purposes? Yes No
(4) Provide a grant to an organization other than a chantable, etc, organization described
in section 509(a)(1), (@), or (3), or section 4940(d)(2)? (see instructions) Yes [] No
(5) Provide for any purpose other than religious, charitable, scientific, iterary, or
educational purposes, or for the prevention of cruelty to children or animals? D Yes No
b If any answer 1s 'Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions
described in Regulations section 53.4945 or in a current notice regarding disaster assistance
(see instructions)? 5b X
Organizations relying on a current notice regarding disaster assistance check here > |:|
c If the answer is 'Yes' to question 5a(4), does the foundation clam exetnption from the
tax because it maintained expenditure responsibility for the grant? Yes D No
If 'Yes," attach the statement required by Regulations section 53 4945-5(d) See Statement 10
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract‘y DYes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If 'Yes* to 6b, file Form 8870
7a At any time during the tax year. was the foundation a party to a prohibted tax shelter transaction? |:|Yes No
b If 'Yes,' did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b

[Part Vilt | Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).

(@) Name and address

{b) Title, and average
hours per week
devoted to position

(c) Compensation
(If not paid, enter -0-)

(d) Contributions to

employee benefit

plans and deferred
compensation

(e) Expense account,
other allowances

_Diapne D Miller ___ __ _____| President 0. 0. 0.
311 Miller Avenue, Suite #C-1 3.00

Mill Valley, CA 94941
_Walter E.D. Miller = ___ | Secretary 0. 0. 0.
311 Miller Avenue, Suite #C-1 3.00

Mill Valley, CA 94941

_Christopher D Miller = ___ | Vice Preside 0. 0. 0.
311 Miller Avenue, Suite #C-1 3.00

Mill Valley, CA 94941
_Jennifer M Goff _ __________| Vice Preside 0. 0. 0.
311 Miller Avenue, Suite #C-1 3.00

Mill Valley, CA 94904

2 Compensation of five highest-paid employees (other than those included on line 1— see inst

ructions). If none, enter 'NONE.’

(a) Name and address of each employee
paid more than $50,000

(b) Thtte, and average
hours per week
devoted to position

(c) Compensation

{d) Contributicns to
employee beneft
plans and deferred
compensation

(e) Expense account,
other allowances

Total number of other employees paid over $50,000

0

BAA

TEEAQ306L

12/05/11

Form 930-PF (2011)




Form 990-PF (2011) THE WALT AND LILLY DISNEY FOUNDATION 23-7425637 Page 7

\Part VIli_|Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see instructions). If none, enter 'NONE.'

(a) Name and address of each person paid more than $50,000 (b) Type of service

{c) Compensation

PO Box 7497
Philadelphia, PA 19101 Investment Mgmt

604,777,

Goldman Sachs___ ____ __________________.__

85 Broad Street
New York, NY 10004 Investment Mgmt

46,678,

Programs Unlimited, Inc. __ __

10 Scott Place
Greenbrae, CA 94904 Admin/Acctg

65,859.

One Harbor Dr, Ste 108
Sausalito, CA 94965 Consulting

55,000.

Total number of others receiving over $50,000 for professional services.

Part IX-A | Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during the tax year Include relevant statistical information such as the number of

Expenses

organizations and other beneficiaries served, conferences convened, research papers produced, etr

1 N/A

Part IX-B | Summary of Program-Related Investments (see instructions)

Describe the two largest program-related investments made by the foundatinn during the tax year on lines 1 and 2

Amount

Total. Add lines 1 through 3

0.

BAA

TEEAQ307L  O/01/11

Form 990-PF (2011)



Form 990-PF 2011y THE WALT AND LILLY DISNEY FOUNDATION

|Part X__{Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations;

see Instructions.)

1 Farr market value of assets not used (or held for use) directly in carrying out chantable, etc, purposes
a Average monthly fair market value of secunties

b Average of monthly cash balances

¢ Fair market value of all other assets (see instructions)

d Total (add lines 1a, b, and c¢)

e Reduction claimed for blockage or other factors reported on lines 1a and 1c
(attach detailed explanation)

Uel 0.

2 Acquisition indebtedness applicable to line 1 assets

3 Subtract line 2 from hne 1d

4 Cash deemed held for chantable activities Enter 1-1/2% of hne 3
(for greater amount, see instructions)

5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4
Minimum investment return. Enter 5% of line 5

23-7425637 Page 8
1a| 138,977,662.
1b 105, 847.
1c 27,559,136.
1d| 166,642,645.
2 0.
3 166,642, 645.
4 2,499,640.
5 164,143,005.
6 8,207,150.

Part Xt | Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operating foundations

and certain foreign organizations check here ™ [ ]and do not complete this part.)

1 Minimum investment return from Part X, line 6 1 8,207,150.
2a Tax on investment income for 2011 from Part VI, line 5 2a 99,233.

b Income tax for 2011. (This does not include the tax from Part VI ) 2b

¢ Add lines 2a and 2b 2¢ 99, 233.
3 Distributable amount before adjustments. Subtract line 2¢ from lIine 1 3 8,107,917.
4 Recoveries of amounts treated as qualifying distributions 4
5 Addlines 3 and 4 5 8,107,917.
6 Deduction from distributable amount (see instructions) 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIlI, line 1 7 8,107,917.

[Part Xl | Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish chantable, etc, purposes

a Expenses, contributions, gifts, etc — total from Part |, column (d), line 26 1a 11,135,311.

b Program-related investments — total from Part IX-B 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chartable, etc, purposes 2
3 Amounts set aside for specific chanitable projects that satisfy the

a Surtability test (prior IRS approval required) 3a

b Cash distnibution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIII, line 4 4 11,135,311.

Foundations that qualify under section 4940(e) for the reduced rate of 1ax on net investment income
Enter 1% of Part I, line 27b (see instructions) 5

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 11,135, 311.

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation

qualifies for the section 4940(e) reduction of tax in those years.

BAA

TEEAO0308L 1.Y/05/i1

Form 990-PF (2011)



-

23-7425637

Page 9

‘Fonn§9mPF(20H) THE WALT AND LILLY DISNEY FQUNDATION
Part XIli{ Undistributed Income (see Instructions)

1 Distrnibutable amount for 2011 from Part X1,
line 7

2 Undistributed income, if any, as of the end of 2011
a Enter amount for 2010 only
b Total for prior years 20,20, 20
3 Excess distributions carryover, if any, to 2011
a From 2006

(a)

Corpus

(b)
Years prior to 2010

(©)
2010

(d)
201

8,107,917,

b From 2007

¢ From 2008

d From 2009

13,328, 380.

e From 2010

3,738,8904.

f Total of lines 3a through e
4 Qualifying distributions for 2011 from Part
XIl, ined > § 11,135,311.
a Appled to 2010, but not more than line 2a

b Appled to undistributed income of prior years
(Election required — see nstructions)

¢ Treated as distributions out of corpus
(Election required — see instructions)

d Applied to 2011 distributable amount
e Remaining amount distributed out of corpus

5 Excess distnibutions carryover applied to 2011
(If an amount appears in column (d). the
same amount must be shown in column (@) )

6 Enter the net total of each column as
indicated below:

a Corpus. Add lines 3f, 4c, and 4e Subtract Iine 5

b Prior years' undistributed income Subtract
line 4b from line 2b

c Enter the amount of prior years' undistribut-
ed income for which a notice of deficiency
has been 1ssued, or on which the section
4942(a) tax has been previously assessed

d Subtract line 6¢ from line 6b Taxable
amount — see instructions

e Undistributed income for 2010 Subtract ine 4a from
line 2a Taxable amount — see instructions

f Undistributed income for 2011 Subtract lines
4d and 5 from hne 1 This amount must be
distributed in 2012

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed
by section 170(b)(1)(F) or 4942(g)(3)
(see instructions)

8 Excess distributions carryover from 2006 not
applied on line 5 or line 7 (see instructions)

9 Excess distributions carryover to 2012.
Subtract ines 7 and 8 from line 6a

10 Analysis of Ine 9

a Excess from 2007

17,068,284,

0.

8,107,917.

3,027,394.

0.

0.

20,095,678.

20,095,678,

b Excess from 2008

¢ Excess from 2009
d Excess from 2010
e Excess from 2011

13,329, 380.

3,738,904.

3,027,394.

BAA

TEEA0309L

0.11a11

Form 990-PF (2011)



Form 990-PF (2011) THE WALT AND LILLY DISNEY FOUNDATION 23-7425637 Page 10
|Part XIV_| Private Operating Foundations (see instructions and Part Vil-A, question 9) N/A

1a If the foundation has received a ruling or determination letter that it 1s a private operating foundation, and the ruling
1s effective for 2011, enter the date of the ruling

b Check box to indicate whether the foundation s a private operating foundation described in section | l 4942()(3) or 149420)(5)

2a Enter the lessér of the adjusted net Tax year Prior 3 years
incorne from Fart L or the misimum (a) 201 (b) 2010 (c) 2009 (d) 2008 (e) Total

each year histed
b 85% of line 2a

¢ Qualifying distributions from Part XII,
line 4 for each year listed

d Amounts tncluded i line 2c not used directly
for active conduct of exempt activities

e Qualifying distributions made directly
for active conduct of exempt activities.
Subtract line 2d from line 2¢

3 Complete 3a, b, or ¢ for the
alternative test relied upon

a 'Assets' alternative test — enter
(1) Value of all assets

(2) Value of assets qualifying under
section 4942()(3)(B)(1)

b ‘Endowment' alternative test — enter 2/3 of
minimum investment return shown in Part X,
line 6 for each year listed

¢ 'Support' alternative test — enter

(1) Total support other than gross
investment income (interest,
dividends, rents, payments
on securities loans (section
512(a)(5)), or royalties)

(2) Support from general public and 5 or
more exempt organizations as provided
n section 4942(1)(3)(B)(n)

(3) Largest amount of support from
an exempt organization

(4) Gross investment income
Part XV | Supplementary Information (Complete this part only if the organization had $5,000 or more in
assets at any time during the year — see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the
close of any tax year (but only if they have contributed more than $5,000) (See section 507(d)(2) )

None

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of
a partnership or other entity) of which the foundation has a 10% or greater interest

None

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs:

Check here ™ if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited

requests for funds If the foundation makes gifts, grants, etc. (see instructions) to individuals or organizattons under other conditions,
complete items 2a, b, ¢, and d

a The name, address, and telephone number of the person to whom apphcations should be addressed

See Statement 11
b The form in which applications should be submitted and information and maternals they should include

See Statement for Line 2a
¢ Any submission deadlines

See Statement for Line 2a
d Any restrictions or imitations on awards. such as by geographical arezs, charitable fields, kinds of institutions, or other factors

See Statement for Line 2a
BAA TEEA03I0L  (17N14111 Form 990-PF (2011)




Form 990-PF (2011) THE WALT AND LILLY DISNEY FOUNDATION

23-7425637 Page 11

{Part XV { Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient

Name, and address (home or business)

If recipient 1s an individual,
show any relationship fo
any foundation manager or
substantial contributor

Foundation
status of
recipient

Purpose of grant or
contribution

Amount

a Paid during the year

Total

3a

b Approved for future payment

Total

3b

BAA

TEEAOS01L  07/14/11

Form 990-PF (2011)




23-7425637 Page 12

Form990-PF 2011y  THE WALT AND LILLY DISNEY FOUNDATION

Part XVI-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

Unrelated business income

Excluded by section 512, 513, or 514

- 0o a n oo

(e)
(a) (b) (c) (d) Related or exempt
Business Amount Exclu- Amount function iIncome

. code sion (See nstructions)

1 Prograr‘n service revenue code
g Fees and contracts from government agencies

2 Membership dues and assessments
3 Interest on savings and temporary cash investments 14 16.
4 Dividends and interest from securities 14 4,689, 333.
5

Net rental income or (loss) from real estate
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal property
7 Other investment income
8 Gain or (loss) from sales of assets other than inventory
9 Net income or (loss) from spectal events
10 Gross profit or (foss) from sales of inventory
11 Other revenue:
aSee Statement 12

2,351,762,

-1,269,693.

b

c
d
e

12 Subtotal Add columns (b), (d), and (e)
13 Total. Add line 12, columns (b), (d), and (e)

3,419,656.

2,351,762.

(See worksheet in line 13 instructions to venfy calculations )

13

5,771,418.

Part XVI-B | Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. |Explain below how each activity for which income s reported in column (e) of Part XVI-A contributed importantly to the
\ accomplishment of the foundation’s exempt purposes (other than by providing funds for such purposes) (See instructions )

N/A

BAA

TEEAQ502L 0//1411

Form 990-PF (2011)



Form 990-PF (2011) THE WALT AND LILLY DISNEY FOUNDATION 23-7425637 Page 13

Part XVif |Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization Yes Mo

described 1n section 5071(c) of the Code (other than section 501(c)(3) o1rganizations) or in section 527,
relating to political organizations?

a Transfers from the reporting foundation to a noncharitable exempt orgainization of
(1) Cash 1a(1) X
(2) Other assets 1a(2) X

b Other transactions
(1) Sales of assets to a noncharitable exempt organization 1b (1) X
(2) Purchases of assets from a noncharitabie exempt organization 1b (2) X
(3) Rental of faciihes, equipment, or other assets 1b (3) X
(4) Reimbursement arrangements 1b (4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b (6) X

¢ Sharing of facihbies, equipment, mailing lists, other assets, or paid employees 1c X

d If the answer to any of the above is 'Yes,' complete the following schedule Column (b) should always show the fair market value of
the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market value in
any transaction or sharing arrangement, show in column (d) the value >f the goods, other assets, or services received

(a) Line no {b) Amount nvolved (c) Name of noncharitable exempt organizatior (d) Description of transfers, transactions, and sharing arrangements

N/A

2a |Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations

described in section 501(c) of the Code (other than section 501(c)(3)) cr in section 527? DYes No
b If 'Yes,' complete the following schedule
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A

Under penalties of perjury, | declare tha: | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, 1t 1s rrue,
correct, and complete Declaration of preparer (other than taxpayer) 1s based on all intormauon of which preparer has any knowledge

May the IRS discuss

Sign . this return with the
Here ’ %Q/é ¢‘O W I//I/é ,/L } Secretary pr:eparter showntgelow

(see instructions)?
Signature of officer or trustee N Datelq Tule m Yes ')_l No
Print/Type preparer's name Prepiger’s si na\.ule' M‘ Date Check i |PTIN

Paid Jeri E. Morton eri E. Morton 11/01/12  [settemployed  |P00085720
Preparer |7rm's name » Jeri E. Morton, CPA Firm's EIN ™
Use Only |Frmsaddess > 10 Scott Place

Greenbrae, CA 94904 Phone no (415) 453-0883
BAA Form 990-PF (2011)

TEEAOS03L  0'/15/11




2011 Federal Statements Page 1
THE WALT AND LILLY DISNEY FOUNDATION 23-7425637
Statement 1
Form 990-PF, Part |, Line 11
Other Income
(a) (b) Net (c)
Revenue Investment Adjusted
per Books Income Net Income
Goldman PEP 00 LP $ 26,943.5% 26,943.
Goldman PEP 99 LP 24,814. 24,814.
Goldman PEP Tech 00 LP -5,154. -5,154.
Other Income 17,143. 12,419.
SB Em Mkt 5,655. 5,655.
SB Intl Value Fund -1,339,094. -1,339,094.
Total $ -1,269,693.% -1,274,417.$% 0.
Statement 2
Form 990-PF, Part |, Line 16a
Legal Fees
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
Per Books _ Income Net Income Purposes
Legal Fees $ 8,100. $ 6,075. $ 2,025.
Total $ 8,10& K] 6,075. S 2,025.
Statement 3
Form 990-PF, Part |, Line 16b
Accounting Fees
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
per Books _ Income Net Income Purposes
Hood & Strong $ 24,800. $ 22,320. $ 2,480.
Programs Unlimited 65,859, 59,273. 6,586,
Total $ 90,65; $ 81,593. $ 9,066.
Statement 4
Form 990-PF, Part |, Line 16¢
Other Professional Fees
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
per Books Income Net Income Purposes
GS Management $ 46,679, § 46,679.
SB/Alliance Capital Management 604,777. 604, 777.
Sperry Capital 55, 000. 55, 000.
Total $ 106, 45% S 706,456. S 0




2011 Federal Statements Page 2
THE WALT AND LILLY DISNEY FOUNDATION 23-7425637
Statement 5
Form 990-PF, Part |, Line 18
Taxes
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
per Books Income Net Income Purposes
Deferred Tax $ -336,181. $§ -336,181.
Foreign Taxes on Investments 169, 379. 169, 379.
Franchise Tax Board 160. 160.
US Treasury 225,996. 165,000. $ 60,996.
Total $ 59,354, $ -1,642. $ 60, 996.
Statement 6
Form 990-PF, Part |, Line 23
Other Expenses
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
per Books Income Net Income Purposes
Insurance $ 8,952. $ 8,057.
Investment 12,044. $ 12,044,
Office 595, 500. 95.
Total $ 21,591. § 12,544, 5 8,152.
Statement 7
Form 990-PF, Part |, Line 25
Contributions, Gifts, and Grants
Cash Grants and Allocations
Class of Activity: Endowment Fund
Donee's Name: LA Philharmonic
Donee's Address: 135 N. Grand Avenue
Los Angeles, CA 90012
Relationship of Donee: None
Organizational Status of Donee: Public Charity
Amount Given: $ 500, 000.
Class of Activity: Amblyopia Research
Donee's Name: Research to Prevent Blindness
Donee's Address: 645 Madison Avenue, 21st Floor
New York, NY 10022
Relationship of Donee: None
Organizational Status of Donee: Public Charity
Amount Given: 100, 000.
Class of Activity: Education - Arts
Donee's Name: Walt Disney Magnet School
Donee's Address: 4140 North Marine Drive
Chicago, IL 60613
Relationship of Donee: None
Organizational Status of Donee: Public Charity
Amount Given: 100, 000.
Class of Activity: Medical - Hearing Loss




2011 Federal Statements Page 3
THE WALT AND LILLY DISNEY FOUNDATION 23-7425637
Statement 7 (continued)
Form 990-PF, Part |, Line 25
Contributions, Gifts, and Grants
Donee's Name: John Tracy Clinic
Donee's Address: 806 West Adams Boulevard
Los Angeles, CA 90007
Relationship of Donee: None
Organizational Status of Donee: Public Charity
Amount Given: 5 10, 000.
Class of Activity: Arts
Donee's Name: LA Philbharmonic
Donee's Address: 135 N. Grand Avenue
Los Angeles, CA 90012
Relationship of Donee: None
Organizational Status of Donee: Public Charity
Amount Given: 250, 000.
Class of Activity: Education - Arts
Donee's Name: Walt Disney Family Foundation
Donee's Address: 104 Montgomery, Presidio of SF
San Francisco, CA 94129
Relationship of Donee: Substantial Contributor
Organizational Status of Donee: Private Foundation
Amount Given: 1,950, 000.
Class of Activity: Education
Donee's Name: Walt Disney Elementary School
Donee's Address: 200 Lakeside Drive North
Levittown, PA 19054
Relationship of Donee: None
Organizational Status of Donee: Public Charity
Amount Given: 10, 000.
Class of Activity: Education - Arts
Donee's Name: The Walt Disney Family Museum
Donee's Address: 104 Montgomery, Presidio of SF
San Francisco, CA 94129
Relationship of Donee: Substantial Contributor
Organizational Status of Donee: Private Foundation
Amount Given: 8,135,072.
Total $§ 11,055,072,
Statement 8
Form 990-PF, Part I, Line 22
Other Liabilities
Deferred Excise Tax 222,189.
Total $ 222,189.




Federal Statements

THE WALT AND LILLY DISNEY FOUNDATION

Page 4

23-7425637

Statement 9
Form 990-PF, Partlll, Line 5
Other Decreases

Unrealized Loss (Investments)

$ 12,746,704.

Total $

12,746,704,

Statement 10
Form 990-PF, Part VII-B, Line 5¢
Expenditure Responsibility

Grantee Name:
Address:
Address:

Grant Date:
Grant Amount:
Grant Purpose:

Amt. Expended by Grantee:
Any Diversion by Grantee:
Dates of Reports by Grantee:
Date of Verification:
Results of Verification:

Grantee Name:

Address:

Address:

Grant Date:

Grant Amount:

Grant Purpose:

Amt. Expended by Grantee:
Any Diversion by Grantee:
Dates of Reports by Grantee:
Date of Verification:
Results of Verification:

Walt Disney Family Foundation
104 Montgomery, Presidio of SF

San Francisco, CA 94129
5/04/2011

$ 13950000

Acquire and maintain Walt Disney memorabilia &
collections.

$ 1950000

No

Monthly

12/31/2011

Verified

The Walt Disney Family Museum
104 Montgomery, Presidio of SF

San Francisco, CA 94129
1/04/2011

$ 8135072

Museum Operations

$ 8135072

No

Monthly

12/31/2011

Verified

Statement 11
Form 990-PF, Part XV, Line 2a-d
Application Submission Information

Name of Grant Program:
Name:

Care Of:

Street Address:

City, State, Zip Code:
Telephone:

Form and Content:
Submission Deadlines:
Restrictions on Awards:

NO SOLICITATIONS ACCEPTED




2011 Federal Statements Page 5
THE WALT AND LILLY DISNEY FOUNDATION 23-7425637
Stater‘nent 12
Form 990-PF, Part XVI-A, Line 11
Other Revenue
(A) (B) (©) (D) (E)
Busi- Unrelated Exclu- Related or
ness Business sion Excluded Exempt
Other Revenue Code Amount Code Amount Function
Goldman PEP 00 LP 13 26,943,
Goldman PEP 99 LP 1 24,814.
Goldman PEP Tech 00 LP 1 -5,154.
Other Income 14 17,143.
SB Em Mkt 1 5,655.
SB Intl Value Fund 1 -1339094.
Total 8 0. S -1269693. $ 0.




2011

Federal Statements Page 6

THE WALT AND LILLY DISNEY FOUNDATION 23-7425637
Statemeht 13 - Capital Gains and Losses for Tax on Investment Income
Form 990-PF, Part IV

(a) (b) (c) (d) (e) (9) (h)
Description P/D Acquired Soid Gross Sales Basis Gain (Loss)

1099-B Goldman Sachs 751 P Various Various 3,018,221 2,387,426 630,795
1099-B Goldman Sachs 753 P Various Various 2,496,000 2,214,644 281,356
1099-B Goldman Sachs 755 P Various Various 1,757,500 1,771,847 (14,347)
1099-B Sanford Bernstein 698 P Various Various 19,586,004 16,076,138 3,509,866
1099-B Sanford Bernstein 699 P Vanous Various 6,349,924 6,109,568 240,356
1099-Div GS Cap Gain Dist 751 P Various Various 1,701 0 1,701
1099-Div GS Cap Gain Dist 753 P Various Various 25,652 0 25,652
K-1 GS Private Equity Partners ‘00, LP P Various Various 8,092 0 8,092
K-1 GS Private Equity Partners '99, LP P Various Various 130,250 0 130,250
K-1 GS Pep Technology 2000, LP P Various Various 80,064 0 80,064
SB DBT Intl Value Various Various 135,416 86,177 49 239
SB DBT Emerging Mkts Various Various 37,042 11,598 25,444
K-1 SB DBT Intl Value P Varnous Various (2,058,117) 0 (2,058,117)
K-1 SB DBT Emerging Mkts P Various Various 108,435 0 108,435
Subtotal Long-Term Capital Gain 31,676,184 28,657,398 3,018,786
1099-B Goldman Sachs 751 - (covered) P Various Various 586,414 643,142 (56,728)
1099-B Goldman Sachs 751 P Various Various 1,071,230 887,831 183,399
1099-B Sanford Bernstein 698 - (covered) P Various Various 12,056,234 13,267,010 (1,210,776)
1099-B Sanford Bernstein 698 P Various Various 15,128,734 14,382,120 746,614
1099-B Sanford Bernstein 699 P Various Various 12,959,757 12,819,857 139,900
K-1 GS Private Equity Partners '00, LP P Various Various 740 0 740
K-1 GS Pnvate Equity Partners '99, LP P Various Various 189 0 189
K-1 GS Pep Technofogy 2000, LP P Various Various 640 0 640
K-1 SB DBT Intl Value P Various Various (489,861) 0 (489,861)
K-1 SB DBT Emerging Mkts P Various Various 18,859 0 18,859
Subtotal Short-Term Capital Gain 41,332,936 41,899,960 (667,024)
Total Capital Gain/Loss 73,009,120 70,657,358 2,351,762




2011

Federal Statements

Page 7

THE WALT AND LILLY DISNEY FOUNDATION 23-7425637

Statement 14

Form 990-PF,

Part 1l

Fair Market Value Column (c)

(See Attached Detail at Referenced Tab - first column)

Ref Line# Description (c) Fair Market Value
A 1 Cash - non-interest bearing 82,066
B 2 Savings and temporary cash 2,802,925
C 10(b) Investments - corporate stock 95,939,171
D 10(c) Investments - corporate bonds 30,238,857
E 13 Investments - other 27,559,136

Total Investments 156,622,155
Accounts Receivable/Prepaid 547,284
16 Total Assets 157,169,439




“Harles SCHWAB

Schwab One® Account
Account Number:

The Walt & Lilly Disney Foundation
23-7425637 |

Statement Period: December 1, 2011 to Decomber 31, 2011

—

—

per clutter. e el -

Cut
Swifch to eStatamen‘t,: at schwab.cozrz/ggperless.

Questions? Call 1-877-681-

30/12-BNCB2103-002757-SML-94979256600 273189 *1-2

THE WALT & LILLY DISNEY
FOUNDATION

PO BOX 2566

SAN ANSELMO CA 84979-2566

454200

i

Account Value Summary

Change in Account Value

=» Cash & Sweep Money Market Funds

i $ 82;065.57 )
$ 20,076,457.63

. Total Investments Long Transactions & Income $ (64,488 .60)
Total investments Short $ 000 Income Reinvested $ 0.00
Margin Loan Balance $ 0.00 _Change in Value of Investments $ 785,555.34

Starting Account Value $ 19,437,456.46

0 0o OO

Total Account Value $ 20,158,523.20. -Ending Account Value— —- - — .. § 28,158,523.20
— Year-to-Date Change in Value Since 14 1 $ (68,299.76)
Total Funds Available: Cash + Margin Rate Summary
Available to Withdraw $ 11,636,608.57 Value Adv Money Fd SWVXX 0.01%
Securities Buying Power $ 23,273,218.00  Sch Investor Money Fund 0.01%
Margin Loan Rates vary by balance 6.00% to 8.50%
Income Summary .
Description This Period Year to Date §
Federally Taxable S
Schwab Cne® Interest 201 15.81 §
Cash Dividends 24,409.33 292,206.23 o
o
n
Total Income 2441134 292,222.04
|
Investment Detail ‘
Description Symbol Quantity Price Market Value
Cash, NMoney Market Fund (Sweep)
CASH 82,065.57

Please see "Endnotes For Your Account” section for an explanation of the endnote codes and symbois on this statement.

22010 Charles Schwab & Co., Inc. All rights reserved. Member SIPC. €512440-02 (0001-0386) STP10479R2-04 (02/10}

BNCB2103-002757 273189



— /B
Sz}NFORD C.BernsTEIN & Co., LLC

A subsidiary of AllianceBernstein LP

|l

THE WALT AND LILLY DISNEY
FOUNDATION
DIANEMILLER, PRESIDENT

W, MILLER SECRETARY-TREASURER

PO BOX 2566

SAN ANSELMO CA 94979-2566

Account No.

The Walt & Lilly Disney Foundation

23-7425637
Period Ending Last Statement
12/30/2011 11/30/2011

MEMBER, NEW YORK STOCK EXCHANGE, INC. &_,_P_g

ACCOUNT SUMMARY Opening Balance % Closing Balance %
Cash 2,089,747 43 : i 1,236,172 s 25
Strategjc Value 46,207,193 95.7 47,567,365 97.5
Total Account Value 48,296,939 100.0 48,803,536 100.0

192369172 +

19512,038 +

109559 +

4439110 +

46 +

ey
802,925 ¥
CaSw 29802»
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S.‘}NFO'RD C.BernsTEIN & Co., LLC

A subsidiary of AllianceBernstemn LP

THE WALTAND LILLY DISNEY

FOUNDATION

DIANE MILLER, PRESIDENT

W. MILLER SECRETARY-TREASURER

PO BOX 2566

SAN ANSELMO CA 94979-2566

ACCOUNT SUMMARY

The Walt & Lilly Disney Foundation

23-7425637
Account No. Period Ending Last Statement
698 12/30/2011 11/30/2011

MEMBER, NEW YORK STOCK EXCHANGE, INC.

Opening Balance % Closing Balance %
Cash 2,089,747 43 1,236,172 25
Strategic Value 46,207,193 95.7 ——é ‘ 47,567,365 k a75
Total Account Value 48,296,939 100.0 48,803,536 100.0

C 0 ¢

475675365 +

2356919226 +

72302306 +

17,338:275 +

'I o -

X

SXKS 95,939,171
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harles SCHWAB

Schwab One® Account
Account Number:

The Walt & Lilly Disney Foundation
23-7425637

Account Statement
Retain for Your Records

Statement Period: December 1, 2011 to December 31,_20‘11

~

Investment Detail (continued)

Description Symbol Quantity Price Market Value
Investments
PIMCO TOTAL RETURN FUND ™) PTTRX 251,902.7260 10.8700 2,738,182.63
INSTLCL
~) DISNEY WALT GO M) Dis

462,354.0000

37.5000 17,338,275.00

Total Account Value

20,158,523.20
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harles SCHWAB

Schwahb One® Account
Account Number:

The Walt & Lilly Disney Foundation
23-7425637

Account Statement
Retain for Your Records

Statement Period: December 1, 2011 to December 31,_20_1?

-~

Investment Detail (continued)

Description Symbol Quantity Price Market Value
Investments
%PlMCO TOTAL RETURN FUND M) PTTRX 251,902.7260 10.8700 ‘ 2,738,182.63 l
INSTLCL
DISNEY WALT GO M) bis 462,354.0000 37.5000 17,338,275.00

Total Account Value

20,158,523.20




Py S N

Bl PR

juawaBeuey Yyiieap jBqol9 updsulag

+
+
+
+
+
b 3

1+9514+696¢
133433696°
622705212¢

256911316¢
1557395216
Rwek 2795591136¢

\ D

*5asuadxa PITRWINS? JO 12U $3143S DY) Ul SIS UBIBI0) B JO SPUIPIAIP JUB.LIND S UO PISEq PBIBWIIS3 UL SPIRIA,

Quawagess a8eJ3%04q AYIUOW INOA 335 ‘P|aY SDJEYS [BUONIEI DY) JO4 IJBYS SOUYM ISAIEBU By OO S3JYS puny unoA spunoa Anuenb saoqe ayy

1SNY.L SSINISNG NUVAVYIIQ

LI191E169°TS wUrlig INTIVA SLINYVIE ONIDYIWI 09F'ET
T SAMINDE ., T
_ L191€°'169'T$ INTIVA O1704140d
SIVLOl OIT041LH0d
anfep 2ol : Anuend
_ ) 1R SENTEN _
siejjop g :Aouanng bujpodey uofjenjeA ofosliod
1102 ‘0F 19quwaoag Jo sy (L6 'NOILVANNOL AANSIA AT7IT ANV 1TVM 3HL |

1£962Y1-€2
uonepunod Asusiq A '3 JEM duL




juswabeuepy yjjeap |BGOID UjaISUIag

\J

‘sasuadxa pParRWNS3 JO 13U $3143S Y U) $X01S UFISI0) Y3 JO SPUIPIAIP JUILIND I UO PASEq PIIBWISI IE SPJRIA,

Juswagess a8ei9x0.q Ajy3uow JNOA 995 *P|aY S3JBYS |BUDIIDRY BYI JO4 DJBYS SJOYM ISBITIU ) O1 SAIeyS pury JncA spunos Anuenb aaoqe ayy

LLSIT6EL'SIS Shbbs _ HH 334v3 3NIVA TYNOILVYNY3ILNI 960'bS€
: ; LL'S1T'6EL'SIS mll\l . w.D._<> O_JO"_.E_O..._.
SIVLOL OI04140d
_ anea g Anuend
ECY W] EERRLIN]
siejjop sn :Asuaung Bupoday uogenjep ofjojliod
L1902 ‘og 12qwasag jo sy (371 NOILYANNOL AINSIA AT ANV LTVM FHL

LE9STYL-€T
uonepuno Asusiq Ajli7 % Jiem ayL



salbajesg pun4 abpay syoes uewp|o) o uolewloju| |enu

$OUUBO) PUP 060612 JU| nvdal g 10 apee ot
‘Atea Aew yaiym ‘s3insas 2an3ng JO dA1IEIIP U] J0U S Dduewo

T o105

(pusay) oloflI0d pund 6peH s

§5°£LY’00€'9$ 00'0% 00°0% 19°112'0£2'9%

0008 19112'022'98 919e Ov1$ L1258 LL9'PY 18

S5 £4v'00€'08 L6E0 iPLS %80 v~ %EL 0 %8¥ 0~ 00 0%

1 .~_ T ,rdlﬂl._,

Ry

a8t 2T ,::.r#...ﬁ .w..mn. xh . &
SRR AN O o ,.,w.u...‘. Ywﬁﬁ iy E f,r‘uM rﬂwn.ﬁ .. 7, m.:w wmow‘wrre
a.m,mmmm_ #Mmor DN s PRSI vAY _K. -l Z .w;. o Azﬁu,g&
o. ﬁw iy J, + 2 [ 6 l..:w\hm_z %r 5» n.v« a«:._.,;.wu 3 _..:u“_m?.,
3 LK[ P s jphsy Fr g Il X
e, s L N e .,._..L.._\(.II.. -

A
i vs;L ST

Z102 'L€ Aenuer ‘pasedsid 8ieg
110 'TIE 49quadaQ jo Se aduewsoyiad (paypneun) jeutd
. uonjepunog Aausig A1 '8 Hem

’ L£9GTvL-€2 Juswabeue
uoyepunod Aausia Afir 3 HEM auL Jossy




Jietag wawaieS Jo uonaas sbuipjop o] 19ja) Bsea)y u1aIaY ysed se Pa)aajal AjaieIedas jou i pue ysed j0 15isued Aew saifiorens pue sasse)d 1asse ay) Jo yaee ur sBuipjoy 8y Jo uoniod e jeys a1eme 8q asesld

ALINDI 3LVAId ]

\-ud

00'969'evE’L (00 L6466 (0059'62) 00'BEL'ELY'L HLNOW IN3HHND
1L 1€£98@ fnsay (s18mu1pyiip) anjep 1eyiey
anjep 1B JuauNsay) spusodag 18N Bujuufoeg
Buwipuz
S11nS3d LNJLSIANI
(STYNHIDY 0I1VINLLST INIGNTINI!
00°969'EHE’L 1102 ‘L€ Y38N3I30 40 SY INTVA LINYVYIN
(00 £6L'66) IMVA LINHYIN NI JONVHI
{00 Sv9'62) THAM/dI0 SINFNISIANI JAILYNHIL TV
(STYNYIIV 0ILYWILSI ONIQNIINI
00'SEL'ELY'L 110Z ‘L0 HIAINIIIA 40 SY INTYA LINYVIN
anjep 1)Ly
ALIAILLDY 01104140d
00'001L 00'969°EVE’L 01104140d 1¥101
00001 00 969°€YE’L ALINDI JLYAIY

00001 (T00969°€b€'L |

SINIWLSIANI IALLYNYILTY

afiejuadiagd BMEA 1006

1(STYNYIIV SIANTINI) NOILYIOTIV 13SSV 011041404

00'969°€bEL

01104140d Tv101

L10Z "1 18qwadaq papul pousy

MBIAIBAQ
NQ4 AINSIQ AT B LIVM THL

. L896Zv/-€2
:o_ﬁsotms_i__:f_ssmﬁ

Sipes
uewpo




¢

juawabBeuey Yieap _mno_w ujejsusag

\u

$31¥3S VILINI-Y SSV1D
aL1 (NVINAYD) IYOHSIHOSIILINNLYOIIO

! $0969%15°1$ 68€6% TvEO1D NIFLSNY3IE £€1°9)
SILIADI
- r0'969'v15'1$ AINTVA OINO4LHOd
STVYLOLl OINO4L40d
anjep a1 oo ' Anuend
EENTLIR] ey
saejjop gn :Aouaung Bujpoday _ uonenjeA oljojjiod
+182 ‘0¢ Jaquiadag jo sy (€01 NOILVANNO4 AINSIA ATTIT ANV 1TVM 3HL

1£962Y1-€2
uonepuno4 Asusiqg Al R yem au|



*our

Juswiabeur Y}eapA [eqO|D uidisulag

wew LL0Z QOI¥3d XVL FHL ¥0d4 NINLIY XVL IWOONI Iv¥3d3d "S°N UNOA OL HOVLILY ...

eanjeuBis s,deployeaeys

eanjeuBiLs s, deploysaeys

N (OB =2 =X

“8po0) ey} JO GGE UOL}286 Jepun uoLINGIJ3}SLP eeJdj-xe} B se €6fj}LBNb ¥}d038 UOWWOD
‘seLJa3snpul s||eBur uojBupjuny JO sedeYs JO UOLINQLUIISLP 6U} 3JBY] 108346 84yl 03 ©2LALBE 6NUBASY
leuJejul eyl wouy Bup|na Jejje| ejealud B peAledsed sey uoijeaodaod uewwnd9 doaylJdoN ‘S

‘uUoLINGE4ISLP eyl u}
"gul ‘sepdJ3snpul s{ieBu] uolBurjuny Jo 203§ uUOWWOD JO SOJBUS EBZ'Y PeAaledsed peubisaepun eyL ‘¢

‘uoL3IngLUalsip eyy ug
uoLjedodlo)y uvewwndg douay3JoON 40 €61L3LIN28E U0 XO03S OU pesepueduans peubBisdepun eyl "¢

L09€Z YA ‘smeN 3juodmeN
enueay uojBuryseMm 101V
‘ouy ‘sepJisnpul s|{eBul uo3Buizuny (q)

L9006 vO 'selebBuy so7
3se3 xded Aanjued 08l
uojjedsodaos usuwunag douayjaoN (e)

:8J4B POA|OAUL suoljeuo0dlod eyl jJO sessedppe pue seweu oyl ‘7

‘seL|dde ‘'(,epo), ey3}) pepueuwe €8 ‘9Bl JO 6POD o:co»om teuaejul
oyl 40 GGE UOL3}D8§ Yoiym 03 uoijeuaodiao) uewwndo dodyirJdoN Aq pe||od3juod uoiiesodaod e
‘'oul 'seLJ3SNpPUI s{|eBul uojlBULIUNH 4O KO0} LOWWOD JO S6JBYS uoljedodio) uewwnd9g doJyjJoN Wo.dy
"11L0Z LE Y24BY U0 UOLINGLJUISLP B peALeded ‘elep paoded eyiz ‘L1L0Z 0€ uddJey
4o sB uoLjedodaon uewwndy dody3JLON 40 HO036 uowwoo Bujpumo Jepioyedeys e ‘peubisaepun eyl |

(a)g-6ge L uoj3oeg uojpjenbBey Aunseedy 03} juensund poetLid
‘ouy 'sefJisnpul s|ieBul uojzBuiiuny o

%2038 40 uoLinqgiJisyg e Burajreoey

JeumoedByg Jo juewelels

(86 UN0d3Y) NOILVANNO4 AINSIQ AT ANV L11VM 3HL

A

%2018 JO uoinguisig e mc_>_wumm Jopjoye.leys JO JusuWalels



www L1102 QOIY¥3d XVL 3IHL ¥0d4 NYNLIY XVL JWOONI Ivd3da3d 'S N d4NOA OL HOVLILVY «..

eanjeubLs s,deployedeys

sanjeubiLg s,d0p|loysedeys

“8po9 eyl 4O GGE UOLIDBE Jepun uoLINgLJ}sSLp eeaj-xe] € se seLjllenb ¥203s uowwod
uoLjedodio) wne|o0dlad uUOYylBJEBYK JO SOJBYS 4O UOLINQGLJISLP 8yl eyl 3}de4je oyl 03 edLALSS enusAey
leuaejul ey3 wouy BuiL|nu Je3lje| ejeAlLdd e poaaLsded sey uotjedodioly (L0 uOyjleJIBH G

‘uoL3lNgLJ43IsSLP eyl ulL
uotjedodiod Wne|0dl)ed UOYIBJEY JO 0036 UOWWOD JO Sedeys Q00‘'IZ peAatreoed peubBlsuaepun eyl ‘¢

‘uotinqLJdisLp eyy ut
uotLjes0diosn [LQ uoyjledey JO S6LILJINDOS 10 203§ OU pssepuesuns peubirsaepun eyl "¢

0¥8St HO ‘AeLpuld
jeeadls utLey Uylnog GES
uoLjedodao) wne|oujed uoyiedel (q)

960.. XL ‘'uolsnoy
peoy edL|ed4 uUBS GGG§
uoirjedoduon |LO uoyjzeuey (e)

:8J4e PpOALOAUL suolLjedoduaod 8y} JO sesseJppeE pue seweu eyl 7

seL dde *‘(,epo), ©Yyl}) pepuswe se ‘'9gEl JO0 ©8pPOO 8nNuUBAEY |BUJBIU]
. 8yl JO GGEf UO0L}28S yoLym 03 uotjedodios L0 uoyjedel Aq pe|[043u0d uoL}ea0dda0d &
‘uotied0dJ0) WNejo0d3jed UOYIEBJEY JO HD03}S UOWWOD jJOo sé8ueys uoLledoddo)d LLQ uUOYyIBUBY WOIY
‘110Z 10 ALNf uo uoLINQqLJ}SLPp B pOALBIed 'eljep puaoded eyl 'LL0z LZ eunpr

40 se uoiLjedodion |LQ uoyledey JO %o03s uowwod BuiLumo ueployeudeys e ‘poeuBLsJaepun eyl |

(q)g-gGg L uoiLloeg uoiLje|nBey Aunseeu] 03 juensdngd ps|ld
uorLjeuo0duo) wnej{oajed uoyiedel jJo

%201§ 40 uoL3inqLalsig e Buraresey

JeumoeJeYyS JO juswelels

(86 UN0XY) NOILVANNO4 AINSIA AT ANV LTVM 3HL

Y2015 JO uoingLisig e BuiNdRY Jsp|oyaleys JO JusWlels




