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Prologue



Roy E. Disney pulled his red 1999 Ferrari into the parking lot of the Bodega Wine Bar in Pasadena. It was late on a Thursday afternoon, November 20, 2003, just a week before Thanksgiving. Roy loved the Ferrari, one of the few conspicuous indications that the modest, unassuming seventy-three-year-old nephew of Walt Disney was one of America’s wealthiest men. The car stood out in the Disney parking lot, where Roy had a space near Michael Eisner, Disney’s chairman and chief executive. Because of the car, everybody knew when Roy was at company headquarters.

Roy hated the “Team Disney” building designed by noted architect Michael Graves at Eisner’s behest to serve as the Walt Disney Company’s corporate headquarters. Though the monumental facade was leavened by bas-reliefs of the Seven Dwarfs in the pediment, Roy felt the building represented everything that was bloated and pretentious in the company that Eisner had created. As he did from time to time, Roy wondered what his uncle Walt would have thought. Walt’s office was still there, in the modest old animation building. Eisner had used it as his own office before moving to the new headquarters. Now Roy had moved into it, preferring it to the Team Disney building, so barren and vast that he joked he had to leave a trail of bread crumbs to find his way out.

In recent months Roy’s physical separation from Eisner and other top executives had become more than symbolic. Even though he had brought Eisner to the company almost twenty years ago, he now felt deceived and betrayed by him. Eisner had come to Disney after a dazzling career in programming at ABC and in movies at Paramount Pictures. But Roy now attributed Eisner’s earlier great successes to his partnerships with others: with Barry Diller at ABC and Paramount; with Frank Wells and Jeffrey Katzenberg in the early, amazing years at Disney. Since Wells’s tragic death in a helicopter crash in 1994, and Katzenberg’s acrimonious departure soon after, responsibility for Disney had been Eisner’s alone. In Roy’s view, the results had been disastrous. As the financial performance and creative energy of the company ebbed, Eisner had clung to power with a King Lear–like intensity, convinced that he and he alone had the creative instincts and managerial skills to shepherd Disney into a twenty-first-century world of giant media and entertainment conglomerates. Indeed, Eisner claimed the mantle of Walt himself, appearing each week on TV screens in the nation’s living rooms as host of “The Wonderful World of Disney,” just as Walt had.

In this respect, Roy felt that Eisner was only the latest in a series of pretenders to the throne Walt had occupied. Why was it, he sometimes wondered, that so many people wanted to embody Walt? Nobody went around Hollywood claiming to be Louis B. Mayer or Cecil B. DeMille. What gave people the illusion that they could fill Walt’s shoes? First there had been E. Cardon Walker and Ron Miller, Walt’s son-in-law, who, as Disney’s chairman and chief executive, had constantly invoked Walt’s memory. Then it was Jeffrey Katzenberg, who claimed Walt’s legacy as head of the Disney studio. They had gone too far; Roy had to step in, and they were replaced. Now Eisner was overstepping the bounds.

Roy didn’t claim to be Walt, but if anyone was entitled to the legacy, it was he. He was the one paraded before the world as the embodiment of the Disney Company and what it represented, the last company official bearing the Disney name. Just a month earlier, Eisner had publicly praised Roy’s efforts on behalf of the company at the grand opening of “Mission: SPACE,” the new attraction at Walt Disney World, which had drawn big applause. Crowds always seemed to respond to Roy, perhaps because, at age seventy-three, he bore such a close physical resemblance to Walt. But Eisner’s public praise masked a mounting private hostility. When Eisner’s wife, Jane, passed Roy and his wife, Patty, shortly before Eisner’s speech, they had pointedly ignored each other.

Roy had long ago stopped attending Eisner’s weekly meetings with top executives, or the lunches where he had once kept Roy informed of company plans and strategy. Roy had stopped trusting Eisner after he learned that Eisner had planted a spy next to him in the animation department to report on everything Roy said or did. They had avoided contact at the recent New York premiere of Brother Bear, the Disney studio’s latest—and in Roy’s view, mediocre—animated feature. Worst of all, when Roy’s mother, Edna, and Walt’s widow, Lillian, had been posthumously honored at that year’s Disney Legends awards, and Roy accepted on the family’s behalf, Eisner hadn’t shown up. It was the first time Eisner had failed to attend the event, and soon after, word circulated within Disney that the company’s chairman and vice chairman were no longer speaking.

Roy wasn’t looking forward to the drink he was about to have with John Bryson, chairman and chief executive of Edison International, the parent of Southern California Edison. Bryson, who’d joined the Disney board in 2000, was chairman of the powerful nominating and governance committee. Roy rarely spoke at board meetings. But his ally, business partner, lawyer, and fellow board member Stanley Gold more than made up for his silence. For years, Gold had been sharply critical of Eisner’s management and the financial performance of the company. But his comments at board meetings had fallen on deaf ears. The directors seemed to support Eisner blindly. Those who didn’t, such as Andrea Van de Kamp and Reveta Bowers, had been purged, a warning to others of the perils of dissent. Roy was especially suspicious of Bryson, an Eisner loyalist who had first displaced Gold as chairman of the governance committee, and then voted him off the committee altogether.

Beginning the previous September, Gold had issued a series of letters to his fellow board members that were harshly critical of Eisner’s performance and compensation. He and Roy thought it would be more difficult to ignore comments in writing, and they wanted to make their views perfectly clear. Most recently, Gold and Roy had opposed Eisner’s latest compensation package, which awarded him a $5 million bonus in a year in which the company’s operating income declined 25 percent and the company’s shares hit a new fifty-two-week low.

Bryson had called Roy a few days before. “I need to talk to you,” he said, and insisted they meet somewhere they wouldn’t be seen. Roy agreed, though he thought the tone of Bryson’s voice had a “mortuary quality” to it. He feared that the Eisner loyalists were going to try to purge Gold. The atmosphere at recent board meetings had been increasingly tense.

“How can I protect him?” Roy wondered about Gold as he walked into the bar. He couldn’t understand why the rest of the board would want to cut off the last remaining voice of dissent.

As soon as they ordered their drinks, Bryson dispensed with small talk and got to the point.

“You know, Roy, you’re past the mandatory retirement age,” he said.

Roy was taken aback by Bryson’s directness, and murmured something noncommittal. Yes, technically he was, since the retirement age was seventy-two, and he had turned seventy-three. But it didn’t apply to board members who were also part of management, and he was the head of animation. Disney was famous for the longevity of many of its employees.

“The committee has met,” Bryson continued, “and Tom Murphy and Ray Watson are going to step down.” Murphy, the former chairman of Capital Cities/ABC, had joined the board after Disney acquired ABC in 1995; Watson, Disney’s chairman before Eisner’s arrival in 1984, was, after Roy, the board’s longest-serving member. Both were over seventy-two. Roy wasn’t surprised, since they had mentioned to him their plans to retire.

“We’ve concluded that you shouldn’t run for reelection,” Bryson said.

Roy looked at him in stunned disbelief. He was speechless. He felt like a knife had been stuck into his heart. It had never crossed his mind that the board would go this far. It wasn’t just that he was still one of the company’s largest shareholders. He had given fifty years of his life to Disney. He was the only direct link to Walt on the board. Walt had told him stories and fairy tales and read “Pinocchio” to him as a child. Together with Walt, Roy’s father had created this company.

There was an awkward silence. Finally Bryson said, “I had to tell Warren Christopher the same thing,” referring to Bill Clinton’s former secretary of state, who had reached the mandatory retirement age while a member of Edison’s board.

“Good for you,” Roy said.

“Of course, you can be an honorary director for life,” Bryson said. “We’d still like you to show up at the parks, at special events…”

Roy cut him off with a laugh. So they still wanted to parade him around like one of the Disney costumed characters. It was insulting.

There was another awkward silence. No doubt they thought he’d go quietly, retreating to his castle in Ireland or his sailboat to sit out his retirement years. But despite his age, he felt a surge of energy and determination. Roy had been underestimated all his life. It had happened before. It was not going to happen again. He had only one thing left to say:

“You’re making an awful mistake,” he said, looking directly at Bryson. “And you’re going to regret doing this.”

Then he got up and walked out.

It is late May in central Florida, a brilliant, clear day. Though it’s only ten in the morning, the mercury is climbing into the nineties and the humidity is just as high. It doesn’t take much imagination to believe that Disney’s Animal Kingdom, one of four theme parks that constitute Walt Disney World, is actually located in tropical Africa.

Goofy is standing just outside the park fence, ready to make an appearance. Just as tourists on safari in Africa hope to spot one of the “Big Five” game animals, visitors to the Animal Kingdom look for Disney’s “Big Five”—Mickey, Minnie, Donald, Pluto, and Goofy, the biggest celebrities in the Disney pantheon, and the most coveted autographs. Goofy is a dog, of course, with fur, a long snout, floppy ears, a slight potbelly, and big paws. He’s also the tallest of the characters, standing over six feet, and on this day he is dressed for the Animal Kingdom. He has on a big safari hat, hiking shoes and socks, lime green shorts in a dinosaur print, a bright red-checked shirt and suspenders, and a khaki neckerchief.

What many people don’t realize is that Goofy’s eyesight isn’t all that good. Those long ears obstruct his peripheral vision, and the oversized nose further limits his view. What he can mostly see is the ground around his feet. Fortunately, Goofy has two human handlers to guide him into the park. They open a door and gently push him forward. He has to duck to get through. Goofy can’t really tell where he is, but he hears the murmur of voices in the distance. He’s nervous, and he can feel his heart beating. Only seconds have elapsed when he hears: “There’s Goofy!”

He hears more children’s voices and he sees several running toward him. Goofy waves and demonstrates the “Goofy walk,” the silly lope that is one of Goofy’s hallmarks. The children love it! More are running over, and their parents are starting to catch up. Suddenly Goofy sees a young girl closing in on him. She looks about five or six, and seems a little apprehensive. As she gets close she shyly extends an autograph book and a pen. Goofy clumsily grips the pen with his paw, and manages to sign the open page, carefully making the backward f that always shows up in Goofy’s signature. What a relief, really, that dogs can’t talk.

“Hug Goofy!” an adult voice cries out. The young girl looks a little wary, but Goofy extends his arm, and she slips in next to him. He gives her a gentle squeeze. Then, for a moment, Goofy gets a clear look at the little girl’s face. The shyness melts away, her eyes widen in delight, and her face glows. She leans in and plants a kiss on Goofy’s nose.

Flashbulbs are going off. Goofy wishes he could get his paw over to wipe the tears that have suddenly welled in his eyes. Or maybe it’s perspiration.

[image: space]

The moment when a young child’s apprehension vanishes, to be replaced by awe and delight, is what most Disney employees are talking about when they use the word magic to describe their work. It’s why many come to work as high school or college students, and find they’re still there twenty years later. Goofy, of course, is real. He was real for that young girl, and in that moment, he was real to me. I was no longer an author and journalist dressed in layers of padding and fake fur. I was Goofy.

Although it’s a standard part of the orientation for top Disney executives to appear as a character in a theme park, only after I accepted the role of Goofy was I told I wouldn’t be able to write about it, at least not in a way that stated or implied that Goofy was an actor inside a costume. People in charge of the theme parks had imposed this condition on the grounds that the illusion the Disney characters are real had never been publicly breached with the company’s cooperation. At first I thought this was preposterous. This is about as credible as the existence of Santa Claus, and surely everyone above the age of eight or ten knows there are people inside these costumes. But the people who work in the theme parks insisted, and once I met them, I had a better understanding. Just about everything inside Disney World is illusion: prettier, cleaner, safer, better, more fun than the real world. It was Walt’s genius to recognize that it is not only children who want an escape from reality. Like any good magician, you have to believe in the illusion, or it falls apart. It is a secular faith that has been embraced so passionately by so many Americans that the name Disney has become all but synonymous with an idealized American culture in which dreams come true.

Like many aspects of Disney, this changed in the tumultuous year and a half after I made my debut at the Animal Kingdom. After Comcast Corporation, the giant Philadelphia-based cable company, launched a hostile takeover bid for Disney in February 2004, Disney endured a withering barrage of publicity, and an article in The Wall Street Journal disclosed that top Disney executives had appeared in the theme parks dressed as Disney characters. With the cover blown to a national readership, Eisner agreed there was no longer any point in my pretending that Goofy was real, and agreed that I could describe my own character experience.

I had first met Michael Eisner many years earlier, before I was a journalist. In 1978 I was a young lawyer at Cravath, Swaine & Moore, a large New York firm, and Eisner was the president of Paramount Pictures. My firm was representing CBS in an antitrust case filed by the Justice Department against the television networks, which argued that they had conspired to drive down the costs of programming produced by the Hollywood studios, who were the instigators of the case and stood to benefit from any remedies. I was assigned to the Paramount aspect of the case and helped take Eisner’s deposition.

I remember arriving at his office at the Paramount studios in Hollywood. He had a spacious corner office on the second floor, with an outdoor loggia shaded by a trellis and vines. For someone being questioned by a team of lawyers, Eisner was disarmingly confident and funny, joking about his sometimes contentious relationship with Paramount chairman Barry Diller. He slipped off his shoes and relaxed in his stocking feet—something I’d never seen in a New York law firm. Though we were on opposite sides of the case, Eisner gave me tickets for that night’s taping of the “Mork & Mindy” show, then a Paramount hit television series. It was the first time I saw comedian Robin Williams live. In the long stretches when the cameras weren’t rolling, Williams continued a frenetic comic monologue that kept the studio audience convulsed with laughter until the early hours of the morning.

This all made more of an impression on me than Eisner; the government ended up dropping the case. When I asked Eisner if he remembered me or the deposition, he drew a blank. Many years had intervened, and he had gone from being the brash young upstart at Paramount to the venerable, successful, and wealthy chairman of Disney. When he arrived at Disney in 1984, the company was faltering, its studio and legendary animation division moribund, its assets coveted by corporate raiders eager to break up the company and sell off the parts. Eisner had not only saved Disney, he had transformed it into the world’s leading entertainment company and protected its beloved brand name.

I approached Eisner about writing a book about the company in 2001. Ever since my work on the network antitrust case, I’d been interested in the workings of the entertainment business and Hollywood. Having written books probing the worlds of Wall Street finance and Washington politics, Hollywood seemed like the next major center of power and influence worth exploring. Disney, with its vaunted image, creative success, not to mention a fair amount of corporate intrigue, seemed the obvious choice. Eisner was predictably cool to the idea. John Dreyer, then head of public relations, was polite but discouraging. Even so, as I continued to gather information about the company, Dreyer invited me to meet with him at Disney’s headquarters in Burbank.

I hadn’t expected to meet Eisner himself, but as Dreyer and I were having lunch in the company dining room, Eisner suddenly appeared and joined our table. He asked a few questions about my proposed book, but then told me how much he had liked a recent article I’d written in The New Yorker, titled “Matchmaker,” about Erica Feidner, a woman with a seemingly magical ability to find the perfect piano for Steinway customers. I was flattered, but Dreyer looked uncomfortable. “Michael,” he said, “I’m not so sure I’d get into that right now,” he said, but Eisner persisted. “I see this as another Mr. Holland’s Opus,” Eisner went on, referring to the movie starring Richard Dreyfuss as a beloved high school band director. “I told Nina [Jacobson, president of the Disney studio] to develop this.”

I wasn’t expecting this twist. I thanked him for his interest, but pointed out that I couldn’t very well be involved in a Disney movie while I was writing a book on the company. It didn’t dawn on me then that perhaps that was the whole idea, that if Disney bought the movie rights I would drop the book idea. Or maybe it was a combination of the two, since Jacobson later told me that she actually did think the story would have made a good movie. Whatever the truth of the matter, nothing came of it. Several weeks later terrorists attacked the World Trade Center. Disney’s theme park business went into a tailspin as tourism collapsed and the Disney parks seemed like obvious potential terrorist targets. Dreyer called to say that cooperation on any book was now out of the question, and I, too, put the project aside to write about the events surrounding September 11, resulting in my last book, Heart of a Soldier.

By the time I called again, in early 2003, Zenia Mucha, who brought a new, more aggressive posture to the position, had replaced Dreyer as head of corporate public relations. A former senior policy adviser to New York governor George Pataki, Mucha was elevated to the position after distinguishing herself as head of public relations for the ABC network. Though hardly thrilled by the prospect of a book about Disney, Mucha seemed inclined to offer at least some cooperation. Eisner was going to be in New York in March, and she arranged for the three of us to have dinner.

Eisner chose the restaurant, which was Nobu in Manhattan’s Tribeca neighborhood, a favorite of visiting Hollywood celebrities. When he arrived, there was a buzz of recognition in the room, and several people stopped him to say hello and shake hands as he made his way to the table. He was as relaxed and funny as I’d remembered him at the deposition. He seemed willing to discuss any subject I brought up, whether it was ABC’s recent unsuccessful courtship of David Letterman, negotiations with the Chinese government to open another theme park, or the looming war with Iraq (“Surely Bush won’t do anything so stupid,” he told me). Mentioning the near heart attack that almost killed him in 1994, Eisner picked through the menu looking for low-fat options, and urged me to take Lipitor, the cholesterol-lowering medicine that he credits with prolonging his life. Eisner is a good storyteller, a skill that has no doubt guided his selection of countless scripts and treatments that were turned into hit movies over the years.

During that first dinner, I told Eisner my plans for a book: a behind-the-scenes look at the workings of the country’s best-known media and entertainment company as it grappled with all kinds of creative and technological challenges. I wanted to see the creative process in action, to show how Disney shaped culture, or was shaped by it, and how executives grappled with both a profit motive and artistic aspirations. To Eisner’s credit, Disney had escaped the debacle of a merger like that of America Online and Time Warner, but it was nonetheless still predominantly a company that produced “content,” and faced competition from media giants like Viacom, News Corp., and Time Warner that also owned distribution systems such as cable and satellite television. It struck me that Disney was at another turning point in its history, and I proposed to follow it for at least the next year. How the book turned out, I suggested, whether it would be “positive” or “negative” from Eisner’s point of view, would in large part depend on what happened. I acknowledged that cooperating with me would be something of a gamble, since there was no way of knowing how the story would unfold. I made no promises; there could be no quid pro quos for any cooperation.

Eisner seemed intrigued. He said business was on an upswing at Disney, and in any event, he was an optimist by nature. He’d written his own book that was published in 1998, called Work in Progress, but he was disappointed in the critical reaction, which suggested that he’d glossed over some of the most controversial incidents in his career, especially the departure of Jeffrey Katzenberg in 1994 and Michael Ovitz a few years later. (Eisner later conceded that the book had been heavily edited by lawyers and other Disney executives, who made him cut anything that might have been controversial.)

Eisner said he welcomed scrutiny. “I really don’t mind your investigating the company,” he said, “because I’ve got nothing to hide. You may find that we’ve made some mistakes, but not because we didn’t try to do the right thing.” By the end of dinner, Eisner seemed to have warmed to the prospect. We got into his chauffeur-driven, black SUV, and he dropped me off near my apartment. Just before I got out, he mentioned that he loved his job. “There’s no point in doing something if it’s not fun,” he said. “So let’s have fun with this book.”

Of course no one could have anticipated the dramatic events that were about to unfold, sowing turmoil at the company and keeping Disney on the front pages of the nation’s newspapers: a boardroom revolt led by Roy Disney and his ally Stanley Gold; Roy’s and Gold’s abrupt resignations from the board; the collapse of negotiations with Pixar Animation Studios; a management shake-up at ABC; a hostile takeover bid from Comcast; and a shareholder revolt that left Eisner publicly humiliated and stripped of his chairmanship, if not his day-to-day power. I was at a meeting with Eisner in the midst of all this, the day after Pixar and Apple Computer chief executive Steve Jobs abruptly terminated their negotiations to extend the lucrative partnership that had contributed Toy Story and Finding Nemo to the Disney library.

“I can see your book is turning into Barbarians at the Gate,” Eisner wryly observed.

Two months after that first dinner with Eisner, on Thursday, May 21, a car picks me up at 6:30 A.M. at the Animal Kingdom Lodge in Walt Disney World. I’ve been staying at the Lodge, a spectacular interpretation of the thatched-roof safari lodges found in East Africa, for several days while immersing myself in the theme park, revisiting rides like Space Mountain and The Twilight Zone Tower of Terror, roaming through the “backstage” areas reserved for “cast members,” and watching preparations for theatrical events like “IllumiNations: Reflections of Earth.” I’ve walked the park with Walt Disney World president Al Weiss, who, in the tradition of Walt, darted over and snatched up any scrap of paper or debris and placed it in a trash receptacle. The habit was contagious; I soon found myself scanning for any wayward trash.

As a child, I’d made two trips to Disneyland with my family, and I remember them as the best family vacations we ever had. My father worked for a small Midwestern television station that carried the syndicated “The Mickey Mouse Club,” and we got the red-carpet, VIP treatment (though we did have to wait in lines). I had unlimited tickets for the most popular rides, like my favorites, Fantasyland’s Matterhorn Bobsleds and the Tomorrowland Indy Speedway. The Monsanto House of the Future gained a peculiar hold on my imagination, as did the Swiss Family Robinson’s fantasy tree house and the aerial view of London from the Peter Pan ride. On our second visit, we visited the Disney studio and ate in the commissary with costumed children appearing in Mary Poppins, which was then in production on the lot. I remember the last night of that vacation, waiting for a taxi to the airport outside the Disneyland Hotel. My seven-year-old sister started crying because we had to leave. She was so distraught that she dropped the fleece blanket that she dragged with her wherever we went, and never mentioned it again. Somehow I knew we’d never be back. It was the summer of 1963, just months before the Kennedy assassination. At age eleven, I already felt a nostalgia for a childhood I knew was coming to an end.

Now, four decades later, I arrive at Walt Disney World’s entertainment group offices promptly at 7:00 A.M. to begin training for my appearance as a Disney character. Tammy Gutierrez, an ebullient, petite brunette, greets me and explains that the usual five-day orientation is being condensed into a few hours for my benefit. Originally hired to portray Dopey, Gutierrez has spent fourteen years in the more demanding role of Snow White, one of the park’s “talking” characters. (Any character with a human face—Cinderella, Snow White, Mary Poppins, Prince Charming—is expected to speak in character to guests.) Gutierrez does in fact bear a remarkable resemblance to my own memory of Snow White. Now she auditions and trains new character actors.

I thought I’d simply be putting on a costume and walking around the park, but Gutierrez quickly disabuses me of that idea. “We look for animation,” she tells me. “You have to bring energy and spirit to the role—make it real. We’re not people dressed up in costumes,” she stresses. “Anyone can do that.”

She shows me a video featuring archival footage of Walt talking about his vision of Disneyland, a place that adults could enjoy with their children.

“Photos and autographs will be the bulk of your business,” Gutierrez continues once the video is over. “Remember, people have waited a lifetime for the moment they meet you. You may be in a costume, but the photo must look real. You don’t speak, but you communicate. You must be animated. There’s a lot you can do.”

I have to walk like Goofy, bob my head like Goofy, make Goofy’s gestures, all of which are quite identifiable and unique to Goofy. Gutierrez gives me a typed sheet that distills Goofy’s salient characteristics:


Traits: Frequently uncoordinated, klutzy, ever cheerful, optimistic, heart-of-gold, jolly, likes nearly everybody, bumbling, awkward, devoted, sincere, honest, a dreamer.

Synopsis: Although, in fact, Goofy is a dog in man’s clothing, he is quite human. He may strike the passer-by as a typical village half-wit, but in truth he is a kindly, eager soul, a little on the silly side, but always harmless.

Goofy strives to be a gentleman, but when embarrassed, hides his simple, buck-toothed face and utters his favorite expression, “Garsh.” Goofy has none of the physical attributes usually associated with a “star.” His back is bowed, and his shoulders are narrow, sloping down to seemingly heavy arms and a protruding stomach. As he walks, his head, stomach, and knees seem to take the lead. This, however, has not stopped him from becoming a foremost authority on any type of sport or occupation you can name—each accomplished in his own particularly “goofy” way.

Through his hilarious methods of trial and error, he does everything either wrong or completely backwards. Being the everlasting optimist, he laughs at his mistakes and makes the most of them. Goofy’s gangling, homespun charm has proved irresistible. Throughout his career, he has never failed to live up to his name. He is simply himself—Goofy!



After absorbing this, I look at Gutierrez with some dismay. This is more than I bargained for.

Gutierrez takes me into a rehearsal space, which looks like a large dance studio. One entire wall is covered with mirrors. Gutierrez hands me a pair of black shorts and a gray T-shirt and tells me to change. In part this is to get me to shed the identity associated with my street clothes and start becoming Goofy. When I return, Gutierrez has me don the structural aspects of the Goofy costume that require the most adjustment: a padded body suit covered in fake fur that gives me a potbelly and some bulk in my rear; and a pair of huge, flapping, clownlike shoes. Gutierrez demonstrates the Goofy walk and arm motions, and has me imitate her while watching myself in the mirror. It’s not as easy as it looks. Goofy uses a slow, loping motion, bending at the knees, as he bends his arms at the elbows and swings them in an exaggerated fashion. I think I’m starting to get the hang of it, but Gutierrez makes me do it over and over. Only then does she strap me into Goofy’s headgear, which is something of a shock. It’s very heavy, and with the long snout, it’s unbalanced, constantly threatening to slip forward on my face. Worse, it’s designed so that my eyes look out through the opening of Goofy’s mouth. Gutierrez guides me to the mirror. “What do you see?” she asks. I’m not sure what to say. “You’re staring upwards into space,” she points out. “Goofy is not an easy character, because of the sight lines,” she explains. “If you’re looking straight ahead through the mouth, then Goofy is tilting his head back. To make it look like Goofy is looking straight ahead, you pretty much have to stare at your feet.”

I look again at the typed sheet.

Your role: As Goofy, keep your head down so that your eyes can be seen. When you walk, lope along and let your knees and stomach lead. Try to do something—anything—and when you mix it all up, laugh at yourself and go on to something else. Box with yourself or with an imaginary partner. Play baseball with Donald or tag with Pluto. Pick out a girl, and show her how shy you are. Be extra-polite, dust off chairs for ladies, then bow and chuckle. Be silly, loose, clumsy, and loveable.


Easier said than done. For a nonspeaking character, Goofy certainly seems to be able to make a lot of sounds. After a practice or two, Gutierrez agrees that an authentic “Garsh!” may be beyond my thespian skills. I try walking across the room, watching myself in the mirrors. “Lead with your abdomen,” she calls out. “Keep your head down. Splay your feet, put the heel down first and then roll. Keep moving. Nod, turn your head, now wave.” All the while I’m staring at my feet. I can’t believe how natural all those characters looked in the video; this takes a lot of coordination. Goofy also has a repertoire of gestures I’m expected to master. Since he’s tall, Goofy has to get into position for photo opportunities with young children. So he often drops to one knee, arms outstretched, or he makes what Gutierrez calls a “TaDa!” gesture, holding out one arm while he puts the other paw on his knee. Goofy also blows kisses, and can make the sound of a kiss. He laughs by raising his paws to his mouth, but when I try it, Gutierrez says it looks like I’m sneezing.

It’s time to move on to autographs, which are avidly collected by adults as well as children. Walt had decreed that each character’s signature had to match, wherever it was obtained, to preserve the illusion that each character is unique. The notion that all signatures must match seems to have become something of an obsession, and Gutierrez makes me practice Goofy’s distinctive signature over and over until I get it right. This isn’t that easy, given that Goofy’s gloved paw has just four appendages.

At 10:00 A.M. it’s time to leave for the Animal Kingdom, though I definitely could use more practice. This has been too much to absorb in just a few hours. I’m taken to a large cast building just outside the park fences. Inside, other character actors are going through a class of stretching and warm-up exercises. They are trim, limber, and all look like professional dancers. The costume warehouse is vast, with long racks of outfits stretching far into the distance. I pull on a pair of black tights and a tight black spandex shirt. I’m feeling warm even before the padded layer of fur and the colorful safari outfit. Carrying the head, Gutierrez leads me to a van, and she offers encouragement as we drive the short distance to an air-conditioned trailer just outside a door into the park. I feel like an astronaut being taken to the capsule for lift-off. “Remember,” she tells me, “to these children, you are a bigger celebrity than anyone you know from the adult world.” Inside the trailer, I’m given a cloth cap to keep my hair down, and then the heavy head is placed on my shoulders and fixed to the cap. There’s another Goofy in the trailer taking a break between his thirty-minute shifts, and he looks amused as I struggle with the headgear.

Minutes later, I’m in the park. Gutierrez is hovering nearby in case of emergency. After my first successful encounter with the young girl, I’m feeling exhilarated. My adrenaline is kicking in. People surround me. Children are lining up to get my autograph; shy faces, glowing with excitement. I frantically try to remember everything Gutierrez taught me: nod, laugh, wave, blow a kiss, gesture, get down on one knee. Act “silly.”

With my impaired vision, I fail to notice a young boy has come alongside, and when I turn my head, I bump him with my nose. Moments later, I hear a shrill voice: “Mommy, Mommy, Goofy hit me on the head.” Oh my God, a lawsuit, I’m thinking. But Gutierrez doesn’t seem to be reacting, and in any event, there are too many other autograph and photo seekers competing for my attention. Plenty of adults want their pictures taken, too, which gives me a welcome opportunity to stand up. “It must be hot in there,” murmurs one man as the flash goes off.

“You’d better believe it,” I’m thinking, even though I maintain a strict silence. In all the excitement I’d barely noticed how hot it was, but I’m now so drenched in sweat that the cloth cap to which the Goofy head is attached is starting to creep down my forehead. Soon it’s past my eyebrows, and my already limited vision is further obscured. Locked inside my costume, there’s nothing I can do to stop it. At this rate, Goofy is going to go blind in a matter of minutes.

Out of the increasingly narrow slit through which I can still see, a young boy has approached. He has blond hair and looks like he might be three years old. “Give Goofy a hug,” someone says. He stands frozen in place, and looks like he’s about to cry. Gutierrez has warned me that the characters frighten some children, and when that happens, not to make any sudden gestures. I hear her voice now: “Give Goofy a high-five,” she says. I slowly hold up my cloth paw, and the boy reaches out and touches it. Then he quickly pulls back. He circles me warily, then comes closer and holds up his palm. I give him the high-five. His face lights up in a huge smile, and people around us start to applaud.

Just as my ability to see disappears, I hear Gutierrez say, “Goofy is going to have to go. Say good-bye to Goofy.” I hear a chorus of young voices calling out to me as Gutierrez steers us to the exit, which is mercifully close by. I feel like I’ve only been “onstage” for a few minutes, but in fact I’ve completed a standard thirty-minute shift. It’s a relief to get the heavy head off and recover my vision. Still, I can see why people like Tammy Gutierrez would keep at it for fourteen years. Once you’ve seen those children’s faces, nothing else seems quite the same.
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On Monday morning, September 24, 1984, Michael Eisner woke up feeling a little nervous. It was his first day as chairman and chief executive of the Walt Disney Company. Tall, with dark curly hair, at age forty-two Eisner still had something of the boyish look of the prep school student he once was. Anxious to make a good first impression, he dressed carefully in a suit and tie and got in his car for the trip to Disney. He planned to drive from his home in Bel Air to Interstate 405 North, then onto the Ventura Freeway. The Disney studio was so far out of the Hollywood mainstream that Eisner had only a vague idea where it was—somewhere in Burbank. Soon he realized he was deep into the San Fernando Valley. He called his lawyer, Irwin Russell, from the car to get directions.

When Eisner pulled into the Disney lot, he saw a collection of unassuming, low-rise buildings surrounded by neatly clipped hedges and lawns in a modest four-acre campus. It was nothing like the imposing gated entry to Paramount, where Eisner had been president for the past seven years. Several bushes had been clipped into topiary shapes of Disney animated characters. The animation building that had housed Walt Disney’s office was at the intersection of Mickey Avenue and Dopey Drive. Around the corner stood the fading Western set for “Zorro,” a Disney-produced television show that hadn’t been on the air for twenty-three years. Judging from the nearly empty parking area, he was one of the first to arrive.

As he pulled in, Eisner realized he had no idea where to go. Everything had happened so suddenly. Just that Saturday, the board had voted to appoint him chairman and chief executive, along with Frank Wells, a lawyer and former head of Warner Bros., as president and chief operating officer. A boardroom coup led by Roy Disney had ousted Walt’s son-in-law, Ron Miller. The weekend had been filled with meetings with investment bankers and lawyers talking about takeover threats and bandying around financial terms that were unfamiliar to Eisner, such as “book value” and “return on equity.”

Eisner introduced himself to a guard, who summoned Disney’s head of public relations, Erwin Okun. Okun led him to Walt’s old office on the third floor of the animation building. Lining the corridors were original “cels,” hand-drawn and colored frames from the classic Disney animated features: Snow White, Pinocchio, Sleeping Beauty, Fantasia. Lucille Martin, Walt’s former secretary, was sitting just outside the office. Somewhat apprehensively, Eisner settled into Walt’s chair behind the desk.

Then Frank Wells walked in, and sat down across from him. Wells, age fifty-two, looked as if he’d been sent from central casting for the role of studio executive: tall, ruggedly handsome, wearing glasses, graying at the temples. Their new partnership was something of a shotgun marriage, hastily forged in the months leading up to the board vote. Eisner didn’t know him well, but Wells’s willingness to take the number two position, ceding the top spot to Eisner, had made a deep impression. They chatted briefly as Wells scanned their new surroundings. But Wells showed no sign of getting up from his chair. “Are we going to sit here together?” Eisner finally asked.

Wells shrugged. “I thought we would.”

“I can’t work that way,” Eisner said. So Wells moved to a conference room next door.

Like much at Disney, Eisner’s new office hadn’t changed much since Walt died in 1966. The pace at Disney was so leisurely that by lunchtime, the workday was pretty much over, at least for top executives and senior producers. They played cards every day after lunch in a small room off the executive dining room. Afterward, they often had massages from Bob Hope’s masseur, who was kept on staff, followed by visits to the steam room and Walt’s custom-made thirty-nozzle shower. Employees stopped work early to play softball every Tuesday evening. When a newly hired executive persisted in working evenings and weekends, it was considered so unorthodox that security launched an investigation.

Almost no one was fired. At most studios, numerous employees were hired for the run of a production, then let go when shooting wrapped. At Disney, they stayed indefinitely, awaiting new assignments. Instead of using outside producers, Disney kept them in-house. Disney released a new animated feature every four years, and had produced just three live-action films the year before Eisner’s arrival. Typical overhead on a Disney film was twice that of rival studios.

Eisner and Wells had already decided that this was going to change, but on their first afternoon at the company, they tried to reassure nervous employees, speaking from a bandstand that had been built for the film Something Wicked This Way Comes. It helped that Roy was with them. Then they toured the lot, meeting every employee they could and shaking hands. Eisner asked one young woman where she worked. “BVI,” she replied.

“I didn’t know Disney owned an underwear company,” he said.

“No,” she laughed. “BVI is Buena Vista International,” Disney’s movie distribution arm.

Much to Eisner’s relief, in the many interviews leading up to the board vote, no one had asked him much about Disney, either the company or its products. As he later wrote in a draft of his autobiography, “To be honest, I knew little about Disney, little about the culture or even the actual films. If Disney had not been under siege and under real risk of being acquired and sold off in pieces, I would not have passed the interview process. If Disney Production had not faltered creatively, I would not have passed the interview process. If Roy Disney had not just had blind faith in me, for reasons I will never understand, I would not have passed the interview process. And if Sid Bass had not backed this blind faith, I would not have passed the interview process.

“The fact of the matter [was], I knew far too little about Walt Disney Productions.

“ ‘So Mr. Eisner,’ the interviewer would have said. ‘What did you think of Snow White?’

“ ‘I never saw it,’ would be my answer.

“ ‘Oh really? Then tell me, how did you feel about Sleeping Beauty?’

“ ‘Never saw it,’ I would embarrassingly respond.

“The questions would continue, but eventually the conversation would reveal that I never saw a Disney film until I was an adult…. And I would also have to admit I had never seen ‘The Wonderful World of Disney’on Sunday nights…. I could have talked about Broadway musicals from my youth, like South Pacific, or Carousel, or Oklahoma!, or Kiss Me Kate, or Where’s Charley? or The King and I, or television from my childhood like ‘Hopalong Cassidy’ or ‘The Milton Berle Show’ or ‘Howdy Doody’ but not Disney.

“And I was not really like Walt. That could have hurt me in the [interview] process. It’s not that I came from Paramount or ABC, from Hollywood, if you will, but my entire background was different. Walt came from the heartland. From Chicago and Kansas. I came from New York City. Walt was in the majority, a Christian; I [was] a minority, Jewish. Walt lived in homes, on farms, in the American community. I lived in an apartment. Walt walked to public coeducational school, down dirt roads, across pastures, avoiding dogs and bulls and bullies. I walked down Park Avenue to Seventy-eighth Street past red lights and candy stores and bullies to Allen-Stevenson, a private boys’ school where I had to wear a tie. I ate dinner every night with the full family, served by candlelight with my tie still on. I suspect Walt did not.”

Once at Disney, Eisner had to absorb quickly the basic elements of the Walt story. Disney had always held itself aloof from Hollywood—its glamour and hedonism, its star system and cutthroat dealmaking. Immigrants from Eastern Europe and New York City had created Paramount and the other big Hollywood studios; Walt and his older brother and business partner Roy grew up on a Missouri farm, without electricity or indoor plumbing. An idealized view of life in rural middle America at the turn of the century—the sleigh rides, church socials, farm animals, and trips to the general store—permeated Walt’s imagination, showing up repeatedly in Disney films and especially at Disneyland, where Main Street was modeled on downtown Marceline, Missouri, Walt’s hometown.

After the family farm failed, Walt’s father moved the family first to Kansas City, then to Chicago, where Walt took lessons at the Chicago Museum of Art. He astounded his pragmatic father when he announced in 1919 that he’d decided it would be easier to make a living as an artist than an actor, his other ambition. He moved back to Kansas City, was rejected for a job as a cartoonist at the Kansas City Star, and found work at the Kansas City Slide Company, which made ads that were inserted before feature films at movie theaters. He and his friend and fellow artist Ub Iwerks created Walt’s first primitive one-minute cartoons. Emboldened by promises from a New York distributor, they founded their own company, Laugh-O-Gram Films, which went bankrupt when they never got paid.

Walt came to Los Angeles in the summer of 1923, and later that year asked his brother and Iwerks to join him in a fledgling animated film business. Roy put up most of the money and managed the business. In 1925, Roy’s girlfriend Edna came from Kansas City to marry him. Lillian Bounds joined the company, first as a painter on cartoon cels, then as Walt’s secretary. Roy married Edna on April 11, 1925; Lillian was her maid of honor. Walt married Lillian three months later.

Theirs was a hand-to-mouth existence, financed largely by sales of a cartoon featuring an Iwerks creation, Oswald the Lucky Rabbit. Partly due to Walt’s exacting standards of craftsmanship, the costs of producing Oswald outstripped the fees they were paid by Universal, Oswald’s distributor. Roy dispatched Walt, accompanied by Lillian, to New York to ask for more money. While they were gone, Oswald’s producer, who owned the rights to the character, hired away the Disney animators and dispensed with the Disney brothers and Iwerks. When they returned, Roy was waiting anxiously at the station. “Have you got something lined up?” he asked.

“No, but I’ve got a wonderful idea,” Walt replied.

“A mouse had always appealed to me,” Walt later explained. “While working in Kansas City, I caught several in wastebaskets around the studio. I kept them in a cage on my desk and enjoyed watching their antics. One of them was quite tame and would crawl all over my desk while I worked.”

Walt had started drawing mice on the train returning from New York, and showed his sketches to Lillian. “They were cute little things,” she later recalled. She asked him what he was going to call the main character. “Mortimer Mouse,” Walt answered.

“That doesn’t sound very good,” she said. She thought for a moment. “What about Mickey Mouse?” Never again would Walt and Roy allow someone else to own the rights to their creations.

“Steamboat Willie,” the first talking cartoon, created a sensation when it was first screened in New York in 1928. Mickey Mouse became a star, and the Disney studio was launched. In part because of Walt’s restless imagination, obsession with quality, and lack of interest in profit-and-loss statements, Disney was never on a firm financial footing until Snow White and the Seven Dwarfs was released in 1937. Snow White cost a then unheard of $1.5 million, financed with the Disney brothers’ own money and a loan from Bank of America.

Walt hovered over every aspect of Snow White, and even when it was done, he was not satisfied and wanted to remake a few scenes at a cost of an additional $300,000. Roy stopped him. The film brought out the showman and frustrated actor in Walt. The premiere, on December 21, 1937, at the Carthay Circle Theatre in Hollywood, drew four thousand guests and featured costumed dwarfs wielding pickaxes in a full-scale replica of a diamond mine. In the first public appearance of live cartoon characters, actors dressed as Mickey, Minnie, Donald, Goofy, and Pluto greeted guests. A live symphony orchestra, chorus, and soloists accompanied the film. The Motion Picture Herald called it “the most extraordinary premiere in cinema history.”

Snow White was nominated for an Academy Award for best music and song in 1938, and was given an honorary Academy Award in 1939. It brought millions in profit into the Disney Company and unleashed a golden age in Disney film animation. In the next five years came Bambi, Pinocchio, Dumbo, and the film Walt considered his masterpiece, Fantasia. The 1950s and 1960s produced Cinderella, Sleeping Beauty, 101 Dalmatians, Jungle Book, and Mary Poppins. And then, after Walt’s death in 1966, the brilliance of Disney animation began to fade.

Despite Eisner’s sense that he had little in common with Walt, there were certain elements of the Walt story that especially appealed to him. As he later wrote, “I was fascinated, at a personal level, by Walt’s resilience, optimism and relentlessness in the face of the endless obstacles that began with a very difficult childhood and continued in his work life right up until his death in 1966. I was awed, at a professional level, by Walt’s immense creativity and originality, both as an artist and businessman stretching over a remarkable forty-year period.”

Eisner, too, thought of himself as creative, like Walt, a storyteller at heart. He had majored in literature in college, dabbled in playwriting, and prided himself on his ability to evaluate a script. Walt relied on Roy to oversee the more mundane tasks of finance and administration; Eisner now had Frank Wells.

But Eisner was also well aware that his affluent Park Avenue upbringing was very different from Walt’s. Eisner’s maternal grandfather, Milton Dammann, was a self-made multimillionaire who became president of the American Safety Razor Company before selling it to Philip Morris. (For a time, his grandfather was the second-largest individual shareholder in Philip Morris.) The Eisner side of the family was also wealthy. Michael’s great-grandfather had made his fortune manufacturing uniforms for the army and the Boy Scouts. Michael’s father attended Princeton and Harvard Law School and his mother grew up on an estate in Bedford Hills, New York, with fifteen servants and staff.

Despite the family wealth, Eisner’s grandparents displayed a frugality often associated with Old Money. The young Eisner was once riding in a taxi during a snowstorm when he spotted his grandmother, in her eighties, boarding a bus outside Bloomingdale’s department store. He had the taxi stop, intercepted his grandmother, and insisted she join him. “Why are you wasting money on a cab?” she demanded. His grandfather insisted on crossing into Manhattan on the Willis Avenue Bridge rather than the Triborough Bridge to save the twenty-five-cent toll.

Michael, his sister Margot, and their parents divided their time between an apartment on Park Avenue, the Bedford estate, and a farm in Vermont. Michael knew from a young age that his family was wealthy, especially his grandparents. But discussion of money was taboo, as off-limits as sex. His family had an aversion to people who flaunted their wealth or called attention to their charitable donations—attitudes common in old-line, wealthy, Establishment families, but not in Hollywood or Beverly Hills.

In many ways Eisner idolized his father, Lester, who was handsome, athletic, charismatic, and energetic, though remote from his son. In the summer of 1949, when Michael was seven, his father put him into the family Buick for a drive to Camp Keewaydin, near Middlebury, Vermont, the first time Eisner can remember being alone with his father. Michael’s father, grandfather, and uncles had all gone to Keewaydin, founded in 1910 as one of America’s first summer wilderness camps for boys. The camp fireplace had been donated by Michael’s grandfather, and bore a plaque commemorating his uncle Jacques, a Keewaydin alumnus killed in the Battle of Guadalcanal. Other trophies and plaques cited various Eisners for their prowess in swimming, canoeing, and as “best athlete.”

It was dark when they arrived, and a nervous Michael was left alone to sleep in a “wigwam” with other boys. After a day of touring the camp and joining in activities with other campers, the camp leader conferred with Michael’s father, and then asked if Michael wanted to box with another boy at Saturday night’s wrestling and boxing matches. “Sure,” Michael replied, dubious that there was any alternative. He had never boxed. When time for the event arrived, he stepped into the makeshift ring to face an opponent two years older and, it seemed, twice his size. Eisner was soundly beaten in two minutes. He didn’t cry.

Eisner spent many summers at Keewaydin, both as a camper and later as a counselor, later calling it “by far the most important experience of my life.” As he later wrote in a manuscript for a book called Camp, “Team unity is the critical component of our success (it’s no accident that the building where I work is called Team Disney), and it was at Keewaydin that I came to understand that success comes when the whole group is paddling in the same direction.”

Curiously, Eisner was never allowed to call his father “Dad,” “Daddy,” or even “Father,” but was required to address him by his given name, Lester. This proved embarrassing for Michael when other children questioned whether Lester was really his father. When Michael asked his mother why he had to call him Lester, she explained that his sister had had difficulty pronouncing “Daddy” as a toddler, so had been encouraged to refer to him as Lester. This explanation struck even the young Eisner as highly implausible.

Despite his Princeton and Harvard Law School education, Lester drifted through a series of jobs without notable success or fulfillment. The Eisner family uniform business, run by Lester’s brother, failed, though it had no discernible effect on Michael’s family fortune. Lester ended up as a government bureaucrat, the head of public housing under New York governor Nelson Rockefeller, but resigned rather than comply with a state requirement that he disclose his financial investments, deeming the requirement an invasion of privacy. Lester imposed a strict work ethic, rousing his children early on weekends to perform chores and insisting they work at summer jobs. While Michael and his sister were regularly taken to Broadway musicals, they were oddly deprived of more traditional cultural fare. Michael must have been one of the few children of his generation who was never taken to see any of the Disney animated films; he later said his mother wasn’t interested in them. Lester stressed competitive athletics. He regularly woke Michael’s sister at 5:00 A.M. for ice-skating practice, and she bore the brunt of Lester’s competitive drive as she competed but narrowly missed qualifying for the 1960 U.S. Olympic figure skating team. He paid less attention to Michael, who was a natural athlete and team leader, at least until he got to prep school.

Michael’s best friend was a boy named John Angelo, whose father had been killed in World War II. Angelo’s and Michael’s mothers were best friends, and Lester was something of a surrogate father to John. On one occasion when Angelo came to spend the night with Michael, the boys were put to bed at 9:00 P.M. Michael boasted to his friend that he often stayed up much later, a claim Angelo refused to believe. When his mother came to check on them, Michael asked her to back up his assertion. Instead, she sided with Angelo. “Michael, you know you always have to be in bed by nine,” she replied. Michael, feeling betrayed, flew into a tantrum. Years later he asked his mother to recall the episode and correct the injustice by admitting she hadn’t been truthful. By then she couldn’t remember what he was talking about. But Michael never forgot the incident.

When he entered the ninth grade, Michael was sent to boarding school at Lawrenceville Academy in Lawrenceville, New Jersey, a prestigious, academically rigorous prep school that traditionally fed many of its graduates to nearby Princeton, Lester’s alma mater. After a relatively easy time at the nurturing Allen-Stevenson School in Manhattan, Michael found the transition to Lawrenceville difficult. He was away from home for extended periods, the sudden growth spurt to a height of six feet three had undermined his athletic coordination (he failed to make both the varsity football and basketball teams), and he was an indifferent student. His native intelligence and quick mind had always compensated for a short attention span until Lawrenceville, which put a premium on sustained academic inquiry.

It was at Lawrenceville, too, where Michael first felt any discomfort at being Jewish. He’d grown up in a strictly secular household, and Lester was an avowed atheist. It hadn’t made an impression on the young Eisner that the family of one of his classmates at Allen-Stevenson changed its name from Lipski to Lipsey. His family had always stressed that the Eisners were of German descent; he’d never seen any irony in the fact that during World War II his family had employed a German housekeeper, who was a surrogate mother to Michael and his sister. But at Lawrenceville, Michael felt the sting of prejudice. He got into a fistfight after another boy called him a “kike,” and he overheard plenty of comments and jokes characterized by thinly disguised anti-Semitism. He hated the sense of being different, not just because he was Jewish, but also because his family was wealthy and privileged. He daydreamed about a more “normal” life, like the ones he saw on television—a regular mother and father, a modest house with a yard and picket fence, and a coed public school—just like the lives he saw portrayed on “The Donna Reed Show,” and in Doris Day movies, which he loved.

It was exactly this kind of idyllic, bucolic, all-American setting that Eisner spotted on the cover of a college catalog for Denison University in Granville, Ohio. A respected coed liberal arts college whose nineteenth-century, tree-studded campus looks like a stage set for higher education, Denison was nonetheless hardly in the league of Princeton, which Michael’s parents hoped he would attend. He didn’t tell them he’d applied until after he was accepted. He enrolled there in the fall of 1960.

At Denison, Eisner shed the insecurities of Lawrenceville and rediscovered his inherent optimism, self-confidence, sense of humor, and leadership skills. Eisner was one of only a handful of Jewish students, but he fit in easily with his sixteen hundred mostly white, affluent fellow students. He joined a fraternity, Delta Upsilon, where he was elected president (several fraternities, such as Sigma Chi, barred Jews at the time, though there was little of the overt anti-Semitism that had bothered him at Lawrenceville). More important, he abandoned tentative plans to become a medical doctor and discovered literature and drama, inspired by a professor of nineteenth-century literature, Dominick Consolo. Eisner was creative but not especially scholarly: he wrote a thesis on the presidency of Woodrow Wilson in the form of a one-act play. In his literature and drama classes he found it easy to construct scenes and write dialogue.

Jonathan Reynolds, a playwright and food writer at The New York Times, was Eisner’s friend and classmate at all three of Eisner’s schools. Reynolds grew up on Fifth Avenue and had play dates with Eisner as a child. He recalls Eisner as a natural athlete and leader and an average student. When he spotted Eisner on the Denison campus, he assumed his grades hadn’t been good enough to get him into an Ivy League school. But Eisner impressed him at Denison, both as a fraternity president and a budding playwright. Eisner had a play produced on campus, and the subject matter was controversial for the time. “It was about an Irish girl who was expelled from school because she’d written a paper about Walt Whitman alleging that he was a revolutionary and gay,” Reynolds recalls. “So she goes back to work in her father’s Irish bar. And in the second act, there’s a death and a funeral and Eisner insisted that a life-size coffin be placed on the bar.” Eisner’s play drew a sizable local audience, and Reynolds says he sat there watching and thought, “Wow, this guy has gone and written a play.”*

After years of all-boys schools, attractive young women surrounded Eisner at Denison. He gave the starring role in his Walt Whitman play to Barbara Eberhardt, a budding actress he was hoping to date. That gambit failed, but he soon met his first serious girlfriend, Judy Armstrong, from Hamilton, Ohio, who embodied the all-American virtues that had drawn Eisner to Denison. By the time he graduated in 1964, he and Armstrong were “pinned,” a serious step just short of engagement.

Eisner moved to Paris to explore the glamorous existence of a young expatriate playwright, but he didn’t stay long, moving back to Park Avenue with his parents before getting his own apartment on Sixty-fourth Street. Armstrong had stayed in Ohio. Michael’s Christmas gift to her that first year after graduation was returned to him unopened. When he called to find out why, her mother answered. “I guess I should tell you,” she said, “that Judy got married yesterday.”

Eisner was stunned. He couldn’t eat anything at dinner that night. Still, he went out to a party a friend was having. He tried to turn his heartbreak into a funny story, regaling the other guests with a dramatic rendering of his rejection. One of the guests, an attractive, down-to-earth redhead from small-town Jamestown, New York, named Jane Breckenridge, listened politely, but found him self-centered and boorish. When Eisner called the next week to ask for a date, she refused. He persisted. After repeatedly spurning Eisner’s requests, she relented and agreed to go to the theater with him. They were married in 1967.

Paramount had produced such legendary critical and box-office hits as the Godfather films, Chinatown, and Nashville, but the studio was adrift and losing money when Charles Bluhdorn, chairman of Paramount’s owner, Gulf+Western, named Barry Diller the studio’s chairman in 1974. He and Eisner had worked together at ABC, and Diller hired Eisner as president two years later. “I hear you’ve really matured as an executive,” Diller said wryly. “You even return your phone calls.”

Though they were the same age, Diller had ranked above Eisner at ABC, and their relationship was a mixture of competitiveness, wariness, and mutual admiration from the start, honed during the period that Diller produced movies for ABC’s Movie of the Week and Eisner worked under him as director of feature films and development. ABC’s movies became a hugely successful feature under Diller, and Eisner eventually rose to head of primetime programming of ABC, responsible for such hits as “Welcome Back, Kotter,” “Happy Days,” and “Laverne & Shirley.”

Eisner seemed to have a sixth sense for American popular taste. Though he liked to quote Willa Cather and Shakespeare, and mention that he had been a literature major in college, it was Diller (who never graduated from college and got his start in the mailroom of the William Morris Agency) who aspired to higher culture. When Eisner and Diller were young assistants together at ABC, Eisner had once mentioned that Ethan Frome was one of his favorite books. Diller said something noncommittal. Eisner subsequently spotted Diller in the elevator carrying several Edith Wharton novels and a Wharton biography.

Coming from television, neither Eisner nor Diller knew much about the insular world of theatrical motion pictures before they arrived at Paramount. But their collaboration produced a now-legendary string of commercial and critical hits: Saturday Night Fever, Grease, Flashdance, Footloose, 48 Hrs. Eisner often told how he’d had the idea for Beverly Hills Cop, another big hit starring Eddie Murphy. He was stopped for speeding the first day he drove his new Mercedes convertible through Beverly Hills, and as the officer wrote up his ticket, Eisner had wondered what it must be like to be a cop in such an affluent enclave.

Soon after he arrived at Paramount, Eisner met Jeffrey Katzenberg, who had worked as Diller’s assistant and was rapidly establishing a reputation for prodigious energy and hard work. When Katzenberg met Diller and recording industry impresario David Geffen at the airport, he whisked them through customs and baggage claim so efficiently that Geffen turned to Diller and asked, “My God, who the hell is that guy?” Geffen was so impressed that he wanted to hire Katzenberg, but ended up becoming his best friend instead.

Diller warned Eisner that Katzenberg had been so aggressive, abrasive, and relentless as his assistant that he had moved him into marketing so he could learn to function better in an organization. Short, lean, with glasses and prominent teeth, Katzenberg exuded restless energy and ambition, which Eisner was happy to harness. Like Eisner, Katzenberg had grown up in a luxurious Park Avenue apartment, though his family wasn’t nearly so wealthy or cultured as Eisner’s. His father was a self-made stockbroker. While Eisner revered his experience at Camp Keewaydin, Katzenberg had been expelled from a camp along the Kennebec River in Maine for playing poker. He attended one year of college, at New York University, before joining the New York mayoral campaign of John Lindsay. He rose rapidly through a series of jobs, and was willing to handle any task. He eventually served as treasurer for Lindsay’s unsuccessful 1972 presidential campaign. After dabbling in casino gambling, a talent agency, and working for a film producer, he was hired as Diller’s assistant in 1975.

Katzenberg was smart, intense, and in Eisner’s view, unpolished. Eisner cringed when he mentioned he wanted to remake Hawthorne’s classic novel The Scarlet Letter and Katzenberg asked what it was. Still, Katzenberg got things done. He never had to be told something twice. Katzenberg developed a sixth sense for what Eisner wanted and anticipated his needs. He could finish Eisner’s sentences after Eisner had said just a few words. Not that Katzenberg always agreed with Eisner; he could be quite critical, and the two often argued. But he was fiercely loyal. Eisner reprimanded Katzenberg once for criticizing him to an outsider, and never had to do so again. Eventually Eisner promoted Katzenberg to head of production at Paramount. Katzenberg saw Eisner as a mentor and confidant, though the two almost never socialized.

At Paramount, Eisner’s touch also extended to television production. Like most of the major studios, Paramount had a television production unit on its lot. FCC regulations barred the networks from producing their own programming, so they bought it from the studios for the initial broadcast, and then the syndication rights reverted to the studios, an enormously lucrative windfall to Hollywood, and one the industry lobbied fiercely for in Washington. Under Diller and Eisner’s leadership, Paramount Television had five of network TV’s top ten hits: “Taxi,” “Happy Days,” “Laverne & Shirley,” “Angie,” and “Mork & Mindy.”

Eisner prided himself on keeping costs modest; some thought it bordered on obsession. He preferred to develop ideas generated internally at Paramount rather than high-priced agents and “packagers,” a strategy aimed at hitting “singles and doubles,” as he put it, rather than home runs. For Eisner, the quality of the story was all-important, not high-priced directors and stars. He looked for stories with compelling characters, clear conflict and resolution, three easily identifiable “acts,” and universal themes that could be summarized—that is, marketed—in a sentence or two. This approach, dubbed “high concept” in the parlance of Hollywood, spawned many imitators, but few were as successful as Eisner and Diller.

For all of Paramount’s success, Eisner’s judgment wasn’t infallible; he turned down the script that became Private Benjamin, a huge hit for actress Goldie Hawn. But such lapses were rare. And in any event, Paramount had so many hits that Eisner didn’t need to waste time lamenting the few he rejected. “It isn’t the movies you pass on that make the difference, but the ones you make,” he said so often that it became a refrain.

Despite his frugality, Eisner was on occasion willing to take financial risks. After two other studios balked at the high projected costs, and even Diller opposed the project on financial grounds, Eisner signed Star Wars writer George Lucas, director Steven Spielberg, and actor Harrison Ford to make Indiana Jones and the Raiders of the Lost Ark. With $240 million in U.S. box-office receipts, it became a “franchise,” a huge hit that spawned a series of highly profitable sequels.

Nevertheless, Eisner was fanatical at keeping costs low to earn a profit, a curiously iconoclastic view in Hollywood, which had a long and deeply entrenched tradition of rewarding talent, agents, managers, and studio executives before anyone gave much thought to shareholders. After the huge success of Raiders, Eisner recorded his philosophy in a twenty-one-page manifesto distributed to Paramount executives. In it, he noted that nearly all of the studio’s profits from 1981 had come from Raiders, an expensive anomaly in the Eisner canon, and he didn’t want anyone at Paramount to get the idea that he was veering from his time-tested strategy that combined high concept and low budgets. “Often the big win comes with a single smash movie,” he wrote. “The intoxication of a blockbuster hit can lead to an easy sense the luck will keep striking. Over the past five years, Paramount has either been number one or two in the motion picture business. Success tends to make you forget what made you successful, and just when you least suspect it, the big error shifts the game. Will success lull us into the fatal bad play?”

Eisner proceeded to make his own priorities clear. “We have no obligation to make art. We have no obligation to make history. We have no obligation to make a statement. But to make money, it is often important to make history, to make art, or to make some significant statement…. In order to make money, we must always make entertaining movies, and if we make entertaining movies, at times we will reliably make history, art, a statement, or all three. We may even win awards…. We cannot expect numerous hits, but if every film has an original and imaginative concept, then we can be confident that something will break through.”

But a low budget could never be its own reward. “An apparently no-risk deal is never a valid reason to produce a mediocre movie,” he continued. “A low budget can never excuse deficiencies in the script. Not even the greatest screenwriter or actor or director can be counted on to save a film that lacks a strong underlying concept. And we should generally resist making expensive overall deals with box office stars and top directors, because we can attract them later with strong material.”

Eisner’s memo became gospel at Paramount, and circulated widely in Hollywood. It established him as something of an analytical genius in the movie business, where few of the great impresarios of the past had ever been able to articulate any kind of formula for artistic or commercial success. And he also led by example. Shortly after issuing the memo, he agreed to make Terms of Endearment only if director James L. Brooks could do it for a low-budget $7 million, and when costs ran to $8 million, Brooks had to find the additional $1 million somewhere else. Eisner’s intransigence led to legendary shouting matches between the two men. In the end, Eisner could easily have afforded to be more generous. The movie was a smash hit, earning over $100 million, as well as the Best Picture Oscar for 1983. But it made a lasting impression on Eisner that Brooks subsequently conceded publicly that the film was actually better for having been made on a strict budget.

If a picture was a huge hit, or seemed likely to be one, others in Hollywood—Diller, for example—lavished praise, relaxed the rules, and sweetened the perks, all to keep the producers and talent happy. None of this came naturally to Eisner. He was stingy with praise. When Diller offered Robert Redford a $750,000 bonus for the successful completion of Ordinary People, Redford’s debut as a director, Eisner was fiercely opposed. He felt vindicated when Redford snubbed Paramount and took his next film elsewhere.

When Eisner arrived at Paramount, knowing little about the movie business, producer Larry Gordon had helped tutor him. Gordon blended Southern charm with keen instincts for popular culture; the two developed into best friends. Eisner’s and Gordon’s sons attended school together, where they were close friends, and at Eisner’s suggestion, Gordon had sent his boys to Keewaydin, where he and Eisner visited them together. Their wives were also best friends and the families lived close to each other in Beverly Hills.

Eisner and Gordon also had a close and successful business relationship: Gordon had an ongoing production deal at Paramount and one of the most desirable offices on the studio lot. The relationship had yielded spectacular profits for Paramount with the smash hit 48 Hrs., starring a young Eddie Murphy in his feature film debut, directed by Walter Hill, and produced by Gordon. But the experience on 48 Hrs., as well as earlier difficulties on The Warriors, foreshadowed future problems. Two weeks into filming, after Eisner and Jeffrey Katzenberg saw the early footage, they met with Gordon and Hill.

Both Eisner and Katzenberg insisted that “Eddie Murphy isn’t funny, and we have to replace him.”

“Who in the hell do you think is funnier?” Gordon retorted.

The producer and director held their ground, and Eisner let the production continue. Even after 48 Hrs. grossed $76 million and made Murphy an instant movie star, the ill will persisted between Hill and Eisner. It didn’t help that Eisner and Katzenberg signed Murphy to an exclusive deal with Paramount that excluded Gordon and Hill. When Hill approached Gordon with his next project—a script he had written himself called Streets of Fire—Hill was still so upset over the Murphy incident that he refused to let Gordon submit the script to Paramount. “This is going to get me into terrible trouble at Paramount, especially with Michael,” he told Hill. But the director was adamant.

Figuring it was better to break the news himself, Gordon called Eisner. “Look, I know you’ve heard about this, or you will hear about it,” he said of the Streets of Fire deal. “I just want you to know that it’s going to Universal and there’s nothing I can do about it.”

Eisner’s tone was cold. “If you really wanted to, you could,” he retorted. “You’re just doing this for the money.” Gordon tried to persuade Eisner that because Hill had the rights to his own script, he had no choice, but Eisner wouldn’t relent. Gordon was furious, and refused to give Eisner the script.

Eisner had his staff get a copy, which told the story of a rock musician kidnapped by a biker gang. Eisner read it and said it was terrible. He was gleeful after he saw a preview and pronounced the film a mess. Streets of Fire was a critical and commercial flop. Gordon kept working at Paramount, and he didn’t sense any hard feelings on Eisner’s part.

Gordon brought to Eisner his next project, which was called Brewster’s Millions. Eisner agreed that Gordon could direct it, as long as he worked for scale. Their lawyers started negotiating a deal, but kept running into obstacles. Paramount insisted on tight budget controls and the right to replace Gordon if he failed to meet a myriad of what he considered minor requirements. While Eisner insisted these were reasonable measures to protect the studio’s investment in an unproven director, Gordon was again offended that after his long and successful track record as a producer, he could still be fired from his new project over technicalities. Streets of Fire was then in production at Universal, and Universal executives urged Gordon to do Brewster’s Millions with them. But Gordon said no, he was still negotiating at Paramount.

As time passed with no resolution, Katzenberg called Gordon. It was a Friday afternoon, and Eisner was out of town. “What’s happening with Brewster’s Millions?” he asked. “We need to wrap this up. It’s gone on too long. Just tell us, is this on or off? No hard feelings either way.”

Gordon pondered this. “Jeffrey, are you telling me, whether I say yes or no, that nobody’s going to be upset?”

“Absolutely not,” Katzenberg replied. “Just make your decision.”

“Okay then. The answer is no. I’m going to move on.”

“Fine,” Katzenberg said. “Good luck.”

Eisner returned that night, and later that weekend, on Sunday afternoon, Eisner, his wife, Jane, and his father, Lester, walked the two blocks to Gordon’s house to see him. Lester Eisner was recovering from open-heart surgery, and wanted to thank Gordon for recommending a surgeon at Cedars Sinai Hospital. Afterward, Gordon walked back with them. While he was at the Eisners’, the phone rang, and Eisner answered. Gordon overheard his end of the conversation:

“What? Really? He did what?” There was silence, and then Eisner hung up. He glared at Gordon.

“I guess I’d better go,” Gordon said.

“I’ll drive you,” Eisner said. It had begun to rain.

“Don’t bother, I can walk,” Gordon said, but Eisner insisted. They drove the short distance to Gordon’s house, and as Gordon opened the car door, Eisner said, “I want you to know that this is the last time we’ll ever speak. Jeffrey just told me what you did.”

Gordon was stunned. “What did Jeffrey say?”

“I know what happened and I’m not going to discuss it.”

“Let me tell you what happened.”

“I’m never going to speak to you again,” Eisner said.

Gordon got out of the car, slammed the door, and Eisner drove away.

Early the next morning, Gordon got a call from the Paramount lot. “The movers are here to get your things,” a studio assistant told him. “Where should we send them?”

“You’ve got to be out of your mind,” Gordon exclaimed. “Don’t touch anything until I get there.”

When he arrived, boxes were stacked outside his office. He called Paramount’s lawyer to make the point that his contract said he could be removed from the lot only on ninety days’ notice. The lawyer told him that Paramount didn’t care what his contract said. Even though it was heresy for a producer to sue a movie studio, Gordon called his lawyer, went to court, and got an injunction barring Paramount from ejecting him.

Then Eisner banned Gordon from the Paramount commissary. He had the court overturn that, too. Gordon’s contract guaranteed him an office, but it didn’t say which one. He had to move from his luxurious quarters into a dark cramped space. He continued to come to work and eat in the commissary every day for the ensuing ninety-day period, just to make his point.

Eisner honored his vow of silence. When the two men showed up the next summer to visit their sons at Keewaydin, Eisner was standing at the end of a dock on the lake when he saw Gordon approach. Rather than risk an encounter, he dived into the water, still wearing his shoes.

Eisner avoided Gordon for two years, leaving restaurants if necessary, refusing to emerge from his house when Gordon came to pick up his sons. But the following summer, the two were again visiting their sons at Keewaydin, awkwardly trying to avoid each other, when a sudden rainstorm forced the scheduled family picnics into a small cabin. Pressed together in such close quarters, Gordon said to Eisner, “Either we should talk or we should go out into the woods and settle this thing once and for all.” Eisner stared at him for a moment, then said, “Okay, when we’re back in L.A., we can sit down and talk.”

Eisner came over to Gordon’s house. Minutes into the conversation, they were screaming at each other. “You fucked me on Streets of Fire,” Eisner yelled.

“You’ll never admit you were wrong,” Gordon retorted.

After what seemed like hours of heated argument, they ran out of steam. Nothing was resolved. But they started talking about their kids, their careers. They started talking again on the phone, though the relationship was never what it had been.

Plenty of people had complaints about how difficult Eisner was to work with, but there was no arguing with success. Paramount’s phenomenal track record attracted increasing media attention. After Terms of Endearment won five Academy Awards, Eisner and Diller were the subject of admiring profiles in Newsweek, The Wall Street Journal, and BusinessWeek. New York magazine ran a cover story on Eisner and Diller with the headline “Hollywood’s Hottest Stars,” written by Tony Schwartz. While the New York article was un-sparing in its depiction of Eisner and Diller as tough people to work with (“Paramount is the studio that gives you a green light and then dares you to make the picture”), it also hailed it as “the leading studio in Hollywood…put simply, Paramount has figured out, better than any other studio, how to make the right movies.” It was also one of the first articles to elevate studio executives to the level of stardom previously reserved for actors and directors.

“The one thing you cannot be bad at in this business is choosing material,” Eisner told Schwartz. “Yes, it helps to keep your negative costs down, to keep away from the type and not to grab for stars and not to pay ridiculous prices. But you know what? If you pick the right material, all that pales…. It’s great to have good marketing, and I think we have the best, but you don’t need it to sell E.T., and it won’t help if you’re selling The Pirate Movie [one of Paramount’s rare critical and commercial flops]. This is a business based on ten to twelve decisions a year. They are very important. Nothing else is close.” In other words, what really mattered were the creative decisions made by a studio executive, not the business or financial decisions that anyone with an MBA could figure out.

A quote from Don Simpson, then one of Paramount’s most successful producers, responsible for such hits as Flashdance, captured the creative Eisner in action: “We went into a boardroom at nine in the morning. There were maybe eleven people in the room. At the time, we had absolutely nothing good in development, which is the real estate of this business. Eisner said, ‘We’re going to come up with twenty projects today even if we have to stay here until midnight. Leave if you want to, but then don’t bother coming back.’ Several people looked at him like he was crazy. But by 5:30, we had fifteen projects.”

In one anecdote, Schwartz mentioned that he was at dinner with Barry Diller when Diller “casually” mentioned that he planned to stop in at a midnight screening to see how paying customers would react to Indiana Jones. Schwartz tagged along, and when they arrived at the theater, Eisner and his wife were already there. The next day, Schwartz got a call at his hotel from an unnamed “caller”:

“ ‘I know you went to Westwood with Diller last night,’ the caller told me. ‘Did you realize Diller did that just to impress you? He never goes to check audiences. Eisner, on the other hand, is a maniac. He went to two more theaters after he left you. You’re missing the story.’ ”

The “caller” was Michael Ovitz, founder of Creative Artists Agency, already influential but soon to become Hollywood’s most powerful agent. Since the falling-out with Gordon, Ovitz had become Eisner’s closest friend in Hollywood. Eisner had asked Ovitz to call Schwartz and plant the idea that Eisner was far more important to Paramount’s success than Diller.

Ovitz and Eisner had met when Ovitz tried unsuccessfully to pitch a game show to Eisner while he was head of programming at ABC. Ovitz had annoyed Eisner by sending his wife a lavish bouquet of flowers, which Eisner interpreted as an inappropriate effort to influence his decision. Still, he grudgingly admired Ovitz’s persistence, and Jane didn’t mind the flowers. After the Eisners moved to Hollywood, the two families became close friends, dining regularly at the Palm and other restaurants favored by the Hollywood elite. Eisner often came to dinner straight from his office at Paramount, eager to complain about Barry Diller: Diller was a “horrible person,” he was “immoral,” and worst of all, “he doesn’t even come to work until 11:00 A.M.”

Along with the article about Eisner and Diller, New York ran a sidebar on Jeffrey Katzenberg, in which he was described as Diller’s and Eisner’s “golden retriever,” a nickname that stuck. But there was no mention anywhere of Martin Davis, the chairman of Gulf+Western, Paramount’s parent company. What Eisner had failed to grasp was that in Hollywood, there were times when the only thing worse than bad publicity was good publicity, especially when it slighted your boss. Davis was incensed over the article.

Eisner barely knew Davis, but he was a type of executive that Eisner had never confronted directly before. Davis took aim at anyone beneath him whose success seemed to pose any threat to his hold on power. He had long toiled in the shadow of Charles Bluhdorn, who had built Gulf+Western from an obscure sugar manufacturer into a force in mining, publishing (Simon & Schuster), and entertainment. Davis was brusque, unpolished, and often vulgar. He had a finance background and had little understanding of or respect for the creative process. After Bluhdorn suffered a fatal heart attack at his home in the Dominican Republic in 1983, Davis succeeded him. From his office atop the Gulf+Western building in New York, Davis badgered Diller to get rid of Eisner.

Davis also resented the attention that Katzenberg had garnered in the magazine. On a visit to New York, Katzenberg stopped in to meet Davis for the first time since he’d become chairman of Gulf+Western. Instead of the praise Katzenberg expected, Davis ventilated his hostility toward his Hollywood executives. “You’re all overpaid and spoiled,” he said. He told Katzenberg he was “a little Sammy Glick.” After Katzenberg reported the bizarre encounter to Eisner, Eisner confronted Diller and demanded to know what was going on. Weary of the subterfuge he’d been maintaining, Diller told Eisner that Davis wanted him to fire Eisner. It was hard to believe, given Paramount’s success. “Marty’s an idiot, but it’s true,” Diller said.

Eisner talked to Katzenberg about forming a business partnership to produce movies and television, and the two even worked up a business plan. After years of working in Eisner’s shadow, Katzenberg was thrilled that his mentor held him in such high regard. “Don’t worry,” Eisner told him. “Whatever happens, we’re partners for life.”

Several other possibilities were floating around—a move to CBS, or Capital Cities/ABC, for example—but moving back to television didn’t excite Eisner. He and Ovitz strategized about a buyout of American International Pictures, which Eisner wanted to rename Hollywood Pictures. And then, while visiting his sons at Camp Keewaydin in August 1984, Eisner learned of Roy Disney’s resignation from the Disney board, and called him. “Are you still interested in coming to Disney?” Roy asked when he returned Eisner’s call.

During the 1980s, the era of swashbuckling corporate raiders, Roy E. Disney seemed like the last person to lead a boardroom coup or hostile takeover. Somewhat quiet and shy by nature, with a wry sense of humor, Roy rarely spoke at Disney board meetings. He and Eisner served together on the board of the California Institute of the Arts, a school founded and endowed by Walt and Roy O. (Walt’s brother and Roy E.’s father). In those meetings, Eisner never heard Roy say a word. Though he bore a strong family resemblance to his uncle Walt and was the only male heir in the family, Roy had long ago been pushed aside in the Disney hierarchy in favor of Ron Miller, the handsome ex–football star who married Walt’s daughter Diane. But Roy’s gentle demeanor masked other qualities he’d inherited from his Disney ancestors: determination, persistence, and a strong, even stubborn, will.

After their respective marriages, both Walt and his brother Roy had been slow to conceive children. There was rejoicing in the two families when Roy Edward was born to Roy and Edna in 1930. (It is a somewhat confusing tradition in the Disney family to name sons after their fathers, but to choose a middle name that begins with their mother’s initial, in this case “E.”)

Roy was a quiet only child who loved books. Walt often read aloud to Roy, and acted out stories. Roy later said the studio’s animated Pinocchio disappointed him because Walt’s telling of the story had been more exciting and dramatic. “For Roy Edward,” his father wrote to Roy’s grandparents, “I can’t think of anything he appreciates more than good story books. He loves that little Indian book you gave him while you were here. I am reading to him from ‘The Swiss Family Robinson’a little bit at a time in the evenings…. He sits around and reads and is a fine little boy. He said the other day that he thinks Christmas is a ‘fine idea.’ ”

Walt’s and Lillian’s daughter, Diane Marie, was born in 1933. The couple adopted another daughter, Sharon Mae, in 1936. Walt doted on his two daughters, as did their uncle Roy. In a 1938 letter to his parents, Roy O. wrote, “Gosh, it makes me jealous. I wish we had a little girl at our place, but I haven’t been able to talk Edna into it as yet. I thought we might be able to go down and adopt one, if we could find one we could fall in love with. But I think my wife is having too good a time right now and hates to take on the added responsibility.”

Old home movies show a young Roy E. frolicking in the backyard pool with his cousins Sharon and Diane, with their parents looking on fondly. When she was ten, Roy taught Diane how to dive. He and his cousins had the run of the Disney studio lot, riding their bikes through various stage sets. Roy loved to watch the animators at work in their cubicles in the animation building. He and his friends got to test-drive the miniature race cars that later appeared at Disneyland.

When Roy was ten, he received an HO-scale model railroad, which he put together in a toolshed behind the house. The next time Walt came over, Roy was eager to show it to his uncle, and the two disappeared into the toolshed for several hours. About a month later, Walt invited Roy to visit. “Come on out and see this,” he told his nephew, leading him to a playhouse that Diane and Sharon had outgrown. Inside was an array of HO-scale model trains, with every accessory Roy had ever dreamed of.

Though the close bond between Walt and Roy and their families survived early hardship and near-bankruptcy, it suffered from the pressures of wealth, fame, and success. Walt and Lillian moved from the modest Hollywood bungalow next door to Roy and Edna, first to a larger home in Los Feliz Hills and then to an even larger one they had built on Carolwood Drive in Holmby Hills, an exclusive enclave wedged between Bel Air and Beverly Hills. Roy and Edna moved to the San Fernando Valley, to a spacious home in Toluca Lake. The Kansas-born Edna was famously thrifty and down-to-earth, always doing her own grocery shopping and employing a couple as housekeeper and gardener. Walt and Lillian had a household staff.

Still, Roy E. and his parents made regular visits to his uncle and aunt in Holmby Hills. Still fascinated by model trains but no longer content with HO-scale replicas, Walt had built a coal-fired steam railroad that wound through the five-acre property and traversed a small ravine. Walt had always loved the Central Pacific, so he used the CP logo and called his line the “Carolwood Pacific.” The track ran 2,615 feet and included a 90-foot concrete-reinforced tunnel, which neighbors referred to as Los Angeles’s longest bomb shelter. The cars and engine were one-eighth scale, and Walt had the coal custom-ground in Scranton, Pennsylvania, also to one-eighth scale. Whenever Roy came over, Walt had him wipe down and polish the cars and haul water for the steam engine. Other kids in the neighborhood—Candice Bergen and Nancy Sinatra among them—joined in the rides, with Walt driving the engine in an engineer’s cap.

One afternoon when Roy was eighteen, the passenger cars derailed. Roy, who was tall and lanky, had been dragging his foot on the ground, kicking up dust and gravel, some of which landed on the track. The engine separated from the cars. Walt got off and stalked back to the youngsters. Roy could tell his uncle was angry because of his scowl and cocked eyebrow. Roy still had the incriminating foot on the ground. “I didn’t mean to, Uncle Walt,” Roy said.

Roy was sentenced to the barn for the rest of the afternoon.

The backyard railroad was the inspiration for the Disneyland steam-powered railroad, a centerpiece for the new theme park, which triggered the first serious breach between Walt and his brother Roy O. Walt wanted to retain personal ownership of the railroad, as well as a planned monorail, through a new company called WED, his initials. WED would also own all rights to the Walt Disney name, always a source of proprietary interest on Walt’s part. Publicly traded Walt Disney Productions, in which Walt and Lillian held roughly a third of the shares, and Roy and Edna a fifth, would pay royalties to WED and Walt’s salary of $153,000 a year to a personal services subsidiary, Retlaw (“Walter” spelled backward). Roy had never minded being out of the limelight, but he was skeptical about the Disneyland venture and strongly opposed to this potential conflict of interest. He was angered when Walt nearly hired an agent to aggressively champion Walt’s interests. He was also surprised, since Walt had never seemed all that concerned with his personal wealth. He was particularly upset that Walt would now claim ownership of the Disney name. It had been bad enough when Walt insisted on changing the name of the company from Disney Brothers Productions to Walt Disney Productions to reflect his creative role. Even so, Roy grudgingly acquiesced rather than prompt a showdown with Walt.

But there was a new distrust that had never been there before. Even though Walt refused to join the board, saying it would distract him from the “real business” of the company, the brothers now vied for influence. Walt installed two personal allies—E. Cardon Walker, who handled advertising and public relations, and producer Bill Anderson—expressly to do his bidding. Employees at Disney were soon divided between “Walt men” and “Roy men.”

Ten years later, with payments to Walt’s WED and Retlaw soaring, and shareholders threatening a lawsuit (the board had never approved Walt’s self-serving arrangements), Roy confronted Walt during a weekend the families spent together at Walt’s Smoke Tree Ranch in Palm Springs. The moment the subject of WED was broached, the brothers boiled over. They yelled at each other the entire weekend. “Dammit, I want to be on a par with what other people are making in this industry, Roy,” Walt yelled at one point. “If you don’t do that, I’m going to leave.”

Walt and Roy didn’t speak for the next six months. Eventually, after contentious negotiations, Walt Disney Productions bought back WED from Walt, including the rights to use the Disney name, for $60 million. Walt gave Roy a wooden peace pipe, which he hung on his office wall. “It was wonderful to smoke the pipe of peace with you again,” Walt wrote his brother. “The clouds that rise are very beautiful.” Roy E. later inherited the pipe from his father, and keeps it in his office.

But the rift between the families never fully healed. The huge payment by Walt Disney Productions to Walt, which ended up making the Walt side of the family enormously wealthy, rankled throughout the Roy side. When Roy E. went to work for the company after graduating from nearby Pomona College, his father worried that Walt wouldn’t treat his son as well as other employees.

Roy worked in the editing room on one of Walt’s early nature documentaries, The Vanishing Prairie. They were viewing footage of ducks and geese returning in spring when Walt spotted a sequence in which a duck unwittingly lands on a still-frozen pond and tumbles over and over. “Where’s the rest of this, where he hits the other ducks on the pond?” Walt asked. No one answered. “I know it’s there somewhere,” Walt said. “Roy, go find it.”

Roy started poring through millions of feet of film negatives. He couldn’t find it. “Where is that film?” Walt asked again at the next screening. Roy meekly said it didn’t exist. Finally the director sent a crew to Minnesota where they staged a duck’s landing into a group of ducks on a frozen lake, then incorporated the footage into Vanishing Prairie, accompanied by the sound of a bowling ball hitting pins. Walt loved it. “See, I told you you had that footage,” Walt said. Roy suspected that Walt knew all along that they didn’t. “Go find it” was Walt’s way of saying “Go shoot the footage. Get this done.”

To Roy, Walt’s frequent criticism and impatience with him simply reflected how stingy Walt was with praise and how demanding he was with all his employees. When Roy finally got up the nerve to ask permission to make his own nature documentary, Walt agreed, and Roy produced An Otter in the Family. During a screening, Walt laughed out loud at one sequence, which Roy knew was high praise—and all that he’d get.

When Roy got married to his childhood neighbor Patty Dailey in 1955, Walt attended the wedding. “Great news! My nephew’s marrying a girl with some spunk!” he said. In private, Walt complained that Roy lacked drive and ambition. After Walt complained to Card Walker that Roy would “never amount to anything,” Walker dubbed him the “idiot nephew.”

By the time Roy was making nature films, Walt had already transferred his plans for the next generation to his son-in-law, Ron Miller. After Miller married Diane in 1954, Walt had talked him into joining the company. Miller had fractured his nose and rib playing for the Los Angeles Rams, and afterward Walt came up to him. “Ron, if you play another year of football, you’ll get killed out there and I’ll have to raise those kids. Why not come work with me?”

Miller’s first job was as a messenger, ferrying architectural plans for Disneyland from Burbank to Anaheim. Then Walt got him into the Directors Guild, and as an assistant director he directed Walt’s lead-ins to the weekly Disney television show, which made him nervous. Walt was a chain smoker, and whenever his voice got hoarse Miller stepped in with a glass of water.

Diane recalled that her parents took an immediate liking to Miller. “Ron was very shy. He was not very articulate. He was kind of a fizzle at education,” she recalled. But “I think Dad was thrilled with the way Ron came along and grasped” the business. “And actually, Ron had no training for anything else. He was like a blank notebook. Dad could take him and mold him in his pattern. I think the nicest thing I ever did for Dad was that through some quirk of fate I was able to marry a man who fit into Dad’s dream.”

Miller certainly looked the part: a trim six-foot-five, with dark hair, broad shoulders, blue eyes and a perpetual tan from his frequent golf outings. He and Diane owned the Silverado vineyard in the Napa Valley, a ski house in Aspen, and they and their seven children lived in John Wayne’s former house in Encino. He drove a Rolls-Royce and the vintage white-and-gray Mercedes that had been Walt’s favorite car.

Although Roy was the largest individual shareholder of Disney, with about 3 percent of the company’s stock, the Walt side of the family, allied with Miller, controlled a total of about 11 percent, divided among Walt’s widow Lillian, Diane and Sharon, and various trusts, which gave them effective control of the company. Now that Walker was chairman, it didn’t help Roy’s standing that his father had once tried to have Walker fired. Walker and Miller did little to conceal their low esteem for Roy, brushing aside his ideas for films and excluding him from any role in decisions.

For Roy, the breaking point came in 1977, a year after Miller was named to head the studio. Roy’s lawyer and business partner, Stanley Gold, suggested that Roy leave the company, but continue as an independent producer for Disney. In contrast to the mild-mannered Roy, Gold was short, stocky, restless, filled with pent-up energy, and aggressive by nature. His weight fluctuated with his latest diet. He punctuated his speech with profanities. He’d grown up in modest circumstances in south-central Los Angeles, attended public school, Berkeley, and UCLA, and then law school at Oxford and the University of Southern California. When he joined the law firm of Gang, Tyre & Brown as a new associate, he was assigned to work with Frank Wells, one of whose clients was Roy Disney, a former classmate of Wells at Pomona College.

After Wells left the firm to help run Warner Bros., responsibility for Roy’s interests descended to Gold. Though Gold bore little resemblance to the polished Wells, Roy recognized in him qualities that he himself lacked. Gold’s first deal for Roy was the acquisition of a ranch in Oregon with Peter Dailey, Patty Disney’s brother, and their children. Gradually Gold expanded his work for Roy, eventually forming Shamrock Holdings to manage Roy’s assets. Soon Roy was confiding in Gold, not just about financial matters such as Disney’s faltering share price, but also his worries about Miller and the studio.

Roy and Gold met with Walker to discuss Roy’s departure and to seek approval for a modest production deal. “What do you want to do, Roy,” Walker asked sarcastically. “Make Deep Throat?”

Roy sat in shocked silence at this mention of pornography. Gold jumped in. “We’re just trying not to do The Love Bug for the fifteenth time,” referring to Disney’s 1968 film about a Volkswagen Beetle named Herbie—the last time the studio had a hit.

Roy had always known that Walker didn’t like or respect him; he knew that he was the one who had dubbed him the “idiot nephew.” But he didn’t understand why Walker had to insult him.

On March 4, 1977, the forty-seven-year-old Roy resigned from the company bearing his name with a letter expressing his frustrations. “The creative atmosphere for which the Company has so long been famous and on which it prides itself has, in my opinion, become stagnant,” he wrote. “I do not believe it is a place where I, and perhaps others, can realize our creative capacities. Motion pictures and the fund of new ideas they are capable of generating have always been the fountainhead of the Company; but present management continues to make and remake the same kind of motion pictures, with less and less critical and box office success…. The Company is no longer sensitive to its creative heritage. Rather, it has substituted short-range benefits…for long-range creative planning.”

When news of his resignation broke, Roy received hundreds of calls from people curious to know his plans, including one from Michael Eisner. Since he knew him slightly from the CalArts board, Roy returned the call, using the number at the Middlebury Inn that Eisner had left.

By 1984, Disney was ripe for a hostile takeover. Disney stock, after hitting a high of $123 in 1973, a year after Disney World opened in Florida, had plunged after the Arab oil embargo and by 1984 was still hovering at just $50. Though Walker had nominally retired in 1982, ceding his chief executive position to Miller, he kept his office, remained chairman of the board, and blocked nearly every innovation Miller and other executives proposed. When they wanted to raise the price of parking at Disneyland from a ridiculously low $1 per car, Walker vetoed the move. “The parking lot is the first thing the guest sees,” he argued. “Walt wanted them to think that this is the greatest place on earth.” Likewise the admission price couldn’t be touched. “We have to keep our prices low,” Walker argued, “so that guests feel they’ve gotten good value.”

At the same time, costs at the theme parks were soaring. Another of Walt’s late visions—the Epcot theme park at Disney World in Florida—had cost $1.2 billion, three times the estimate, even after Walt’s original concept of a domed city that would be a “living blueprint of the future” had been whittled down to little more than a perpetual world’s fair, at a time when an increasingly sophisticated public had wearied of world’s fairs. The 1981 world’s fair in Knoxville, Tennessee, was such a flop that the concept had all but died. Roy refused to attend Epcot’s grand opening in October 1982.

One reason the Disney live action studio hadn’t had a hit since The Love Bug was because Walker did not believe in marketing and advertising. Tron, an expensive, computer-generated science fiction picture, opened a few weeks after E.T.: the Extraterrestrial and Annie. The competing studios were spending a then astronomical $10 million each on advertising and marketing campaigns. Walker refused to raise the minuscule marketing budget, citing Walt’s adage that the only publicity worth the money was free. When Tron finished its opening weekend in a dismal sixth place, Walker still refused to increase advertising, insisting that word of mouth would come to the rescue. Much of the $17 million cost had to be written off.

Disney was also hobbled by its increasingly outdated notion of “family” fare, which had hardly budged in the face of the civil rights movement, the women’s movement, the decline of the nuclear family, and a soaring divorce rate. Disney would not produce an R-rated film. The same year as Tron, the lewd, ostentatiously sophomoric Porky’s grossed $70 million. Walker vowed that if audiences didn’t want the wholesome G-rated family fare identified with Disney, then the company simply wouldn’t make feature films. In 1983, the studio released only three pictures.

As the ultimate arbiter of “what Walt would have done,” Walker’s influence was pervasive. But Miller had been trying to break out of the creative straitjacket by carving out another brand name, Touchstone Pictures, for riskier adult-oriented fare. In 1962, he and Diane had watched To Kill a Mockingbird with Walt and Lillian at their home screening room. When it was over, everyone was moved, and Walt said, “I wish I could make movies like that.” Even Walt had felt constrained by the Disney brand. As he put it in one outburst, “I’ve worked my whole life to create the image of what ‘Walt Disney’ is. It’s not me. I smoke, and I drink, and all the things that we don’t want the public to think about.” Miller had vowed that someday he would make adult films at Disney.

Walker had resisted for years. “We have our image,” he insisted. But once Miller was chief executive, he’d relented. Miller established Touchstone, and tried to bring in some new blood to run it. His first choice was Michael Eisner.

Given his success at Paramount and the attendant publicity, Eisner was an obvious candidate for just about any studio but Disney, which had traditionally resisted hiring outsiders. But Eisner already had two projects under way at Paramount that he’d persuaded Disney to co-finance: a musical version of Popeye directed by Robert Altman and starring Robin Williams, and a medieval fantasy epic, Dragonslayer. Both were troubled projects that ended up losing money. Still, Miller liked Eisner, thought he had a good sense of humor and creative instincts, and asked him and Jane to join him and Diane for dinner at Ma Maison, home to celebrity chef Wolfgang Puck. Diane found Eisner charming, if a little overeager, like a puppy. Afterward they were standing outside, waiting for their cars. Eisner got a grin on his face and leaned toward Diane. “There’s something I’ve been wanting to ask you,” Eisner said. “Is he…”

Diane cut him off. “I know what you’re going to ask, and no. Dad isn’t frozen.” She couldn’t believe Eisner would ask her about the rumor that her father’s corpse had been used for an experiment in cryogenics, which she considered as credible as reports that Elvis was alive. In fact, she told Eisner, Walt had been cremated after dying of lung cancer in 1966.

Despite that jarring note, it was a pleasant evening. Miller liked Eisner, too. They had several subsequent meetings, and Miller suggested that Eisner come to Disney to run motion pictures and television. “Ron,” Eisner responded, “I’m bigger than you right now at Paramount. I make three times as many pictures and do really well. So if I come here, I want to be president and chief operating officer. You could be chairman and chief executive. I’d work for you.”

Miller seemed to like the idea; Walker was planning to step down as chairman the following year. But he realized it would be tough to sell Card Walker on the idea that an outsider could be COO of Disney. Several days later he called Eisner to report that Walker had objected. “You don’t know the theme parks.”

“You can handle the parks,” Eisner suggested. Miller suggested they meet with Walker.

When Eisner arrived, Miller and Walker had just been arguing about Splash, the first live-action film from Touchstone. While Splash was hardly another To Kill a Mockingbird, Miller also had in development more serious fare, like Country, with Jessica Lange, and The Journey of Natty Gann, with John Cusack.

But Splash, produced by a young Brian Grazer and directed by Ron Howard, was certainly breaking new ground for Disney. It starred Daryl Hannah as a voluptuous mermaid. Even though long blond tresses artfully concealed Hannah’s naked breasts, rumors about the film and its subject matter had triggered anxiety among board members. Finally Walker had called Miller. “I’m hearing a lot of things about Splash. Can I see it?”

“Sure,” Miller replied. After the screening, Walker called Miller into his office.

“That’s one hell of a film,” Walker said. “Now, if we just take out six or seven scenes…”

Miller was exasperated. “Card, you just don’t get it.”

Miller mentioned his frustrations to Eisner, shaking his head at Walker’s reaction. When Walker joined the meeting, the atmosphere still seemed tense. Walker seemed amenable to the idea of hiring Eisner as president, but his demeanor was nonetheless cool. After they firmed up the terms of his potential employment, Walker said with a note of disdain in his voice, “I suppose your kind of people would need a press release.” Eisner stared at him. Was “your kind of people” a reference to Eisner’s being Jewish? Disney had long been rumored to harbor a streak of anti-Semitism. But Eisner thought not. Rather, he sensed that to Walker, Eisner represented “Hollywood,” the studio culture from which Disney had always stood apart. To Walker, Hollywood was filled with people who were vulgar, publicity-seeking, and flashy, whatever their religion or lack thereof.

“You are a public company,” Eisner replied, “so yes, you will need a press release.”

When he left the meeting, he told his wife, “I don’t think they’re ready for me.”

This, at least, is the version of events Eisner later published in his autobiography (and recounted in interviews with me). Ron Miller, however, maintains that this account is “fiction,” and says that Eisner never met with Walker, and that Walker never said anything about a press release or made any reference to “your people.” The rest of the account, he says, roughly corresponds to events that Miller described to Eisner on the phone.

Whether or not the meeting Eisner described ever occurred, Walker finally gave in to Miller’s arguments on Eisner’s behalf. They summoned a business affairs executive to iron out the details. “We’re calling Eisner right now and we’re making him president and COO,” Miller announced.

The executive was shocked. “You can’t do that. You’ve got to give that job to somebody from within.”

Walker slammed his fist down on his desk. “That’s it,” he said. “We’re not doing it.”

After Eisner and Jane arrived home, the phone rang. “It’s not going to work,” a dejected Miller said. “Card said, ‘We can’t do this.’ ”

Miller felt vindicated when Splash opened in March 1984 and was a big hit, grossing more than $69 million, a new Disney record for a live-action film. But it was too late to change the perception of Disney as undervalued and badly managed. The same day that Splash opened in theaters, Roy Disney sent a short letter to the company marked personal and confidential: “I hereby resign as a director of Walt Disney Productions.” He and Stanley Gold had decided to wage a campaign to take control of Disney from outside the boardroom.

Less than three weeks later, corporate raider Saul Steinberg revealed that he owned more than 6 percent of Disney’s shares and planned to buy up to 25 percent, formally putting Disney “in play,” and vulnerable to a hostile takeover. After the board bought off Steinberg by paying him “greenmail,” and Disney shares plunged, Roy raised his holdings to more than 5 percent. As rumors circulated that Roy himself might make a takeover bid or mount a proxy fight to oust management and directors, Walker, Miller, and Ray Watson (another board member) finally concluded that they had to make some kind of peace with the annoying “idiot” nephew they had so long dismissed as ineffectual. They agreed that Roy could return as a board member of Disney and bring with him two allies, Gold and Roy’s brother-in-law, Peter Dailey. Roy would be granted the title of vice chairman of the board. Now Roy and his allies would have three of the board’s eleven seats—not a majority, certainly, but enough, they thought, to make a difference.

Gold subsequently met with Miller to discuss finding a position for Roy at the studio, as well as a top job for Frank Wells. “Ron, you’ve got to get some help,” Gold said.

“I’m attempting to,” Miller said. He had again called Eisner, and said he was trying to resurrect the deal where Eisner would join Disney as COO. This time Eisner was promising to bring Katzenberg with him, too. “I’ve been having conversations with Michael Eisner and we’re very close to making a deal.”

“Do it,” Gold said.

But the next day, Gold called him back. “Ron, don’t sign Michael yet. Just hold off on that.”

Miller assumed Gold was trying to delay so he could keep maneuvering on behalf of Wells. Miller called Eisner the same day. “They’re trying to push Frank down my throat,” Miller told him.

“Who needs a Frank Wells?” Eisner replied.

But time was running out for Miller. With other corporate raiders accumulating Disney shares and a takeover threat still looming, Gold argued forcefully that the best takeover defense was new management. Miller didn’t help matters by separating from Diane over an affair with another woman. It was hardly an endorsement of Disney’s much-vaunted family values, and although Miller and Diane subsequently reconciled, it cost Miller the support of Lillian, his mother-in-law, and the Walt side of the family at a critical juncture. When Walker finally retired as chairman, the title went not to Miller, but to Ray Watson, a real estate developer who had advised Walt on Disney World and who had little experience in the movie business. On August 17, the board named a committee of outside directors to review the company’s current management. Seemingly oblivious to the fact that he would be the target of the committee’s scrutiny, Miller endorsed the idea.

After the meeting ended, it fell to outside director Philip Hawley, chairman of the Los Angeles department store chain Carter Hawley Hale and a personal friend of both Ron’s and Diane’s, to break the news to Miller that it was an all-but-foregone conclusion that the committee would be asking for his resignation. Miller was stunned. He left the room, then returned with Ray Watson, whom he considered an ally. Miller asked if what Hawley had said were true. Neither Watson nor Hawley said anything. Then Miller broke down and cried.

“What should I do?” he asked, once he’d collected himself.

“I think you ought to get a lawyer to protect your interests,” Watson said, “because you’re too good-hearted a guy, Ron.”

After returning from Vermont and the phone conversation with Roy Disney, Eisner met with Stanley Gold and Frank Wells at Gold’s home in Beverly Hills on a Sunday evening. It was Wells who had suggested they approach Eisner about coming to Disney. “Whatever else you do, get Michael Eisner,” Wells had told Gold. “He ought to be running that company. He’s hot. He’s got a track record. You do everything to get him, and I’ll help.”

Gold said that what he had in mind was for both Wells and Eisner to join the company, Wells as the top business executive, Eisner the creative head of the company. Just how this would work wasn’t clear. After his experience under Diller at Paramount, Eisner didn’t want another number two job. But Wells indicated he wouldn’t mind reporting to Eisner. While Eisner said he’d be enthusiastic about coming to Disney as chief executive, he alluded to recent articles in the Los Angeles Times that suggested that the reporter, Kathryn Harris, had a source in the boardroom. Eisner strongly suspected that Gold had been leaking to the press. He warned them that he would not tolerate boardroom leaks in any company where he was in charge. “I want you to give me your word, Stanley, that you will never breach the secrecy of board deliberations.” Gold said that was fine with him, and in any event he denied being Harris’s source.

Ray Watson had initially been cool to the idea of Eisner, but Gold worked hard to sell him on the combination of Eisner and Wells. Still, there was resistance from some board members who wanted a more seasoned industry veteran like Dennis Stanfill, former head of Twentieth Century Fox. Eisner met with Watson two weeks later to seek his support. He felt comfortable with the unassuming, even-tempered Watson, who managed by consensus. The two discussed their mutual interest in architecture, and Eisner stressed what an impression Pinocchio had made on him when he took Jane and his son Breck to see it at a Bronx, New York, drive-in. “You guys are ripe to be turned around in movies and television,” Eisner told Watson. “You’re in the same position that Paramount was when I started there, and ABC before that. There are enormous opportunities to ramp up production. The Disney brand name is still a unique, largely untapped asset.”

The next day, Wells called Eisner to report on his own meeting with Watson. Watson had been cool to the idea of co-chief executives, so Wells had stepped aside in Eisner’s favor. “You need creativity more than anything else,” Wells had told Watson. To Eisner, he said, “I think you’ve got the job.” In the cutthroat world of Hollywood, it made a deep impression on Eisner that Wells would sacrifice the top job on his behalf.

Watson wrote his fellow board members that hiring someone with Eisner’s reputation and track record “would instantly provide us with the substance and image to show to the world we mean business when we say we are going to turn this company around,” and by doing so, ward off any more hostile takeover offers. A few days later, Watson called Eisner to tell him the board was meeting the next day to remove Miller, and that he would recommend that Eisner replace him. Watson would stay on for the time being as chairman, which was fine with Eisner as long as he was named sole chief executive.

Marty Davis, Eisner’s boss at Gulf+Western, was visiting Los Angeles that same week, and the next day he summoned Eisner to discuss his Paramount contract. Before Davis could begin, Eisner said, “I think I’m about to be offered the job as president and CEO of Disney.” It was satisfying to be able to turn the tables on Davis like that, after all the bad things he’d heard from Diller. Davis was obviously surprised. “I won’t stand in your way” was all he said.

As Eisner was meeting with Davis, Miller appeared before Roy, Gold, and other members of the Disney board at the studio, knowing that he was about to be formally relieved of his position. “Don’t you have something to say to me?” he said. “Aren’t you men?”

Silence was the only reaction.

“I’m very disappointed in this,” Miller continued. “I’ve given my life to this company. I’ve never worked anywhere else. I’ve made progress with this company. I think I’ve taken great strides in leading it as far as it has come. I feel like this is a betrayal.” Miller glared at Roy in particular, who as usual said nothing. Then he turned to Gold. “Don’t you have anything to say, Stanley? You talk so much all the time. You’re really the ringleader of this.” Gold, too, remained silent. Then Miller left, and the board voted unanimously to ask for his resignation.

With Watson’s memo recommending Eisner on the table before them, the directors turned to the issue of Miller’s replacement. Gold expected Watson to promptly nominate Eisner and for the board to confirm him. Instead, director Phil Hawley proposed a screening committee to consider a wide range of candidates, adding that it was essential that Miller’s replacement have “corporate experience,” a pointed reference to the fact that Eisner had never run a business on his own. “Okay,” Watson said. “Fine.” Gold was stunned. The old guard had turned the tables yet again.

At Paramount, Eisner waited for the call from Watson. As the hours passed, his confidence waned. Finally, late in the afternoon, Wells called. “How do you feel?”

“How should I feel?”

“Hasn’t anyone called you?” Wells broke the news that Miller had been fired, but no successor had been named. Eisner had a sinking feeling. He regretted having spoken to Davis. He hung up, left the studio, and drove to see Gold at the Shamrock offices. “He doesn’t have the guts to call you,” Gold said, saying that Watson had meekly accepted Hawley’s proposal. “No decision was made on you.”

“What do you mean?” Eisner asked, incredulous. “Last night Ray told me I was in.”

“I don’t know what Ray told you, but it’s not done. The fat lady hasn’t sung the last aria.”

That evening, Eisner attended a dinner in Davis’s honor at Diller’s house. It was a bitter pill, having to pay homage to the man he thought he’d vanquished that very morning. To make matters even more precarious, Diller took Eisner aside to confide that he was leaving Paramount to take the top job at Fox. When Diller’s news broke the next week, Davis summoned Eisner and Katzenberg to New York.

After having told Davis about the Disney offer, Eisner hardly expected to be offered Diller’s position. Still, it was a shock when, after they arrived in New York, Katzenberg called him at his hotel at 2:00 A.M. The next day’s Wall Street Journal had just been delivered to Katzenberg’s hotel, and in it was an article reporting that Frank Mancuso, Paramount’s head of marketing, would replace Diller as chairman. It quoted Davis at some length discussing his unhappiness with Paramount’s “market share” and failure to place more new television shows on network schedules. Eisner realized that he was about to be fired.

When he met with Davis at noon the next day, a press release announcing his “resignation” had already been prepared. Eisner had brought along a copy of his contract, which provided incentive compensation and the forgiveness of the loan on his house in the event that he was not offered Diller’s job if Diller left, a total of $1.55 million. In his eagerness to be rid of him, Davis readily agreed, saying he just needed Eisner to sign off on the press release. Eisner refused. “I want the check for what I’m owed,” Eisner said.

“I can’t get a check on such short notice,” Davis insisted.

“That’s ridiculous,” Eisner said. “I’ll be back in an hour.” He walked out.

Twenty minutes later, Eisner had his check, and approved the press release. He left the building and walked across town to the Park Avenue headquarters of Chemical Bank, where he and his parents had long done their banking. He deposited the check and demanded that it be credited immediately to his account, rather than wait for it to clear. He worried that Davis would try to void the check before it cleared.

The next day, Eisner and Jane returned to Los Angeles on the short-lived luxury airline Regent Air. New York magazine’s Tony Schwartz had been tipped that Eisner and his wife were flying back to Los Angeles, and he managed to reserve the seat across the aisle from Eisner. Eisner had liked Schwartz’s earlier article, and after only brief hesitation, decided to unburden himself. The result was a sequel called “Son of Hollywood’s Hottest Stars: Behind the Quake at Paramount That Rocked the Business.”

Eisner soon experienced firsthand the fate of deposed studio heads. Michael Ovitz was at Eisner’s home one evening when Eisner called Morton’s restaurant to book a table, only to be told that nothing was available. “Let me call,” Ovitz said, and quickly secured a reservation for Eisner.

“In Hollywood, you’re only as good as your job,” Eisner commented, sounding dejected.

He didn’t intend to stay unemployed for long, and immediately began strategizing with Stanley Gold to resurrect the Disney possibility. Gold’s solution to the Disney board’s reservations about Eisner’s business acumen was to reintroduce Wells, who was a lawyer and had more solid business credentials. Eisner still rebuffed the idea of sharing power as a co-CEO, but he could live with an arrangement where he was chairman and CEO, Wells was president and COO, and both reported directly to the board. Gold got Sid Bass on a speakerphone and Eisner made his case.

“Companies like Disney are always founded by creative entrepreneurs,” Eisner began, “but eventually the founder dies or gets pushed out, or moves on to something else. Inevitably the businesspeople take over—the managers—and they focus on preserving the vision that made the company great in the first place. They don’t have any creative ideas themselves and they end up surrounding themselves instead with analysts and accountants to try to control the creative people and cut costs. In the process, they discourage change and new initiatives and reinvention. In time, the company begins to ossify and atrophy and die. It’s important to have financial parameters and never to bet the house, which is how we always protected Paramount. But in a creative business you also have to be willing to take chances and even to fail sometimes, because otherwise nothing innovative is ever going to happen. If you’re only comfortable running a business by the numbers, I can understand that. But then you shouldn’t get involved with a creatively driven company like Disney.”

When Eisner finished, there was a brief pause, and then Bass spoke. “You’re right. We’re with you.”

Support from the company’s largest shareholders was hardly decisive with the board, but it certainly helped; now Gold and Roy could threaten a credible proxy fight to replace the board members. To drive home the point, the Basses bought virtually all the Disney shares that came on the market, increasing their stake from 5.5 to 8.6 percent within a week.

Eisner also reached out to Walt’s side of the family, especially Miller, with whom he felt he had a good relationship stemming from Miller’s attempt to hire him. After winning the support of the Basses, Eisner stopped by the Millers’ house in Encino. Miller was sitting in the backyard, suddenly unemployed, with nothing to do and nowhere to go. He greeted Eisner, who said he was hoping to get the Disney family’s support.

“What are they offering you?” Miller asked.

“My salary is the same as yours,” Eisner replied ($500,000 a year).

“Stock?”

“Five hundred thousand shares.”

Miller was stunned. In his tenure at the company, Miller had been awarded a total of just 25,000 shares. “Michael, they’ll never give it to you,” he said—500,000 shares was astronomical.

“Well, you’ve got to start somewhere.” Miller was amazed at Eisner’s audacity.

“So, do I have your support?” Eisner asked.

“You know what, Michael?” Miller said. “You don’t need it.”

The key holdout was ex–chief executive Card Walker, who was on a fishing trip in Arizona. Walker was still hostile to Roy and his ally Gold, so Wells flew there to meet him. He proved the perfect emissary for the conservative Walker. Walker was no more enamored now of Eisner than he had been before, but he could see the writing on the wall. “I guess we bet on the wrong horse,” his wife had told Patty Disney, referring to Walker’s earlier support of Miller. Now Wells stressed that if he and Eisner prevailed, and Walker supported them, he could keep his board seat and its perquisites—trips on the company planes, events at the theme parks, openings, screenings, and, of course, director’s fees. Walker not only agreed to support him and Eisner, he volunteered to give the nominating speech to the board.

Wells called Roy from the plane on the way home. “Bingo!” he said.

The board met on September 22, 1984. Eisner invited his friends Larry Gordon and Michael Ovitz to await the final decision with him and Jane. The group made nervous small talk. Finally the phone rang at noon. “Congratulations,” Gold told him. “You got it.”

“We should open a bottle to celebrate,” Ovitz said. “Don’t you have some champagne?”

Eisner turned to his wife. “Where is that bottle we got for Christmas?” He left and returned with a bottle of red wine. As Eisner started to open it, Ovitz interrupted him, “Wait! Let me see that.” It was a 1982 Château Pétrus. “You can’t just open this and drink it,” he said. “You have to let it breathe.”

Eisner rolled his eyes and pulled the cork.

With Gordon and Ovitz still in the room, Eisner called his lawyer, Irwin Russell, to finalize an employment agreement. “I don’t care about salary,” Eisner told Russell. “Just get me all the stock and options that you can.”

Russell and Disney arrived at a pay package that was even more lucrative than what Eisner had described to Miller: a base salary of $750,000 plus a signing bonus in the same amount; an annual bonus of 2 percent of any profit Disney earned in excess of $100 million (the most Disney had ever earned in a single year); and options to buy 510,000 shares of Disney at $57 a share, its current price. As Eisner had wished, it was the options that made the contract so potentially rich.

That afternoon, Eisner and Wells joined the board for a lunch hosted by Roy at Lakeside Golf Club. Toward the end of the meal, Eisner turned to Roy. “Now that this is all over, what would you like to do?” Roy hadn’t given his future role at Disney much thought, but on impulse he said, “Why not let me have animation? It’s an arcane thing for you people, and I know the process and the people.”

“Great,” Eisner said. He and Wells had been talking about shutting down animation, but if Roy wanted it, fine.

That evening, Gold and his wife hosted a small celebratory dinner at his home on Alpine Drive in Beverly Hills. The Eisners and the Wellses were there, along with Roy, Patty, and an investment banker who had advised Shamrock. Everyone was in a festive mood, though not everyone loved the Italian grappa that was Gold’s favorite aperitif. Eisner had never met Roy’s wife before, and in contrast to the understated Roy, he found her to be acerbic, outspoken, and effervescent. Patty made it clear that it was her decision as much as Roy’s to force a management change at Disney, and he made a mental note not to underestimate her, or Roy, for that matter.

As the dinner concluded, Gold made a toast to new management. Wells handed out elegant Mickey Mouse watches engraved with September 22, 1984, the date of the pivotal board meeting. “Thank you,” he said to Roy and Gold. “We know you’re responsible for our being here.”

“Anytime we disappoint you, just tell me,” Eisner added. “You got me this job. I’ll never forget it. If I ever lose your confidence, let me know, and I’ll resign.”

*Many years later, Reynolds had a play of his own produced at an off-Broadway theater. Eisner booked a $35 seat in the front row to accommodate his long legs. Afterward, he sent Reynolds a note saying how great it was that “after all these years, things are working out for you as a writer.” Eisner also gave $5,000 to the theater.







Two



Jeffrey Katzenberg was so eager to begin work at Disney that he’d started meeting with Eisner and Wells the same weekend they got their jobs. These weekend sessions to plot strategy continued, usually at Wells’s house, even while Katzenberg was nominally still working at Paramount. And Eisner continued to advise Katzenberg on projects still under way at Paramount. Eisner had committed Paramount to a biblical epic, King David, starring Richard Gere as David and directed by Bruce Beresford. Katzenberg was now shepherding the production. Three weeks into filming, Katzenberg sent Eisner the dailies.

Eisner called Katzenberg as soon as he saw them. “What’s going on?” he asked.

“What do you mean?” Katzenberg replied.

“Why is Richard Gere wearing a dress and earrings?”

“That’s what Bruce said they looked like,” Katzenberg explained, referring to the ancient Hebrews.

“I don’t see David in a dress,” Eisner said. He felt vindicated when King David failed at the box office.

But what happened at Paramount was rapidly fading in importance to Eisner. At the weekend strategy sessions, Disney officials not already earmarked for dismissal were summoned to make presentations, among them Stan Kinsey, a young vice president in charge of operations, finance, and new technology. Kinsey, a Stanford Graduate School of Business graduate and Goldman Sachs alumnus, was a golden boy of the previous regime; Miller liked his golf game and had personally sponsored his admission into the exclusive Bel Air Country Club. But the new executives seemed impressed by Kinsey’s aggressive plan to reduce the studio’s overhead by 30 percent.
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