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cGQ Rating *S indicates shareholder proposal

Index Score 78.1

Industry Score 99

DIS outperformed 78.1% of the
companies in the S&P 500 and 99%
of the companies in the Media group.

ISS calculate governance rankings
for more than 8,000 companies
worldwide based on up to 63
corporate governance variables.
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Corporate Governance Profile

Governance Provisions:

The full board of directors is elected annually

Shareholders do not have cumulative voting rights in director elections

The company does not have a poison pill in place

A supermajority vote of shareholders is required to amend certain provisions of the charter or bylaws
A supermajority vote of shareholders is required to approve certain types of mergers or business combinations
Shareholders may act by written consent

Shareholders may not call special meetings

The board may amend the bylaws without shareholder approval

There is not a dual class capital structure in place

Executives are subject to stock ownership guidelines

Directors are subject to stock ownership guidelines

Non-Shareholder Approved Incentive Plans:

All stock-based incentive plans have been approved by shareholders

State Statutes:

The company is incorporated in a state with anti-takeover provisions

The company is incorporated in a state without a control share acquisition statute
The company is incorporated in a state without a cash out statute

The company is subject to a freezeout provision

The company is incorporated in a state without a fair price provision

The company is incorporated in a state without stakeholder laws

The state of incorporation does not endorse poison pills

ISS Corporate Governance Rating

Governance Factor Positive Negative
The audit committee is comprised solely of independent outside directors X
The average annual burn rate over the past three fiscal years is 2% or less, or is within one standard X
deviation of the industry mean
Directors are subject to stock ownership guidelines X
Executives are subject to stock ownership guidelines X
There is no disclosure of mandatory holding periods for restricted stock after vesting X
The company does not utilize performance-based equity awards with specific performance criteria and X
hurdle rates disclosed
There is no disclosure as to whether the company's option plans permit repricing X
The company does not conduct performance reviews of individual directors X
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Item 6: Approve/Amend Terms of Existing Poison Pill FOR

Lucian Bebchuk proposes the following binding proposal:

"Pursuant to Section 109 of the Delaware General Corporation Law, 8 Del. C. § 109, and Article IX of the
Company’s By-Laws, the Company’s By-Laws are hereby amended by adding to Article 11l of the Company’s
By-laws as follows:

Section 12. Stockholder Rights Plans

(a) Notwithstanding anything in these by-laws to the contrary, the adoption of a stockholder rights plan, rights
agreement or any other form of “poison pill” which is designed to or has the effect of making an acquisition of
large holdings of the Company’s shares of stock more difficult or expensive (“Stockholder Rights Plan”), or the
amendment of any such Stockholder Rights Plan which has the effect of extending the term of the
Stockholder Rights Plan or any rights or options provided thereunder, shall require the affirmative vote of 75
percent of the members of the Board of Directors, and any Stockholder Rights Plan adopted or amended after
the effective date of this Section shall expire no later than one year following the later of the date of its
adoption and the date of its last such amendment.

(b) Paragraph (a) of this Section shall not apply to any Stockholder Rights Plan ratified by the stockholders.

(c) Any decision by the Board of Directors to repeal or amend this Section shall require the affirmative vote of
all the members of the Board of Directors.

This By-law Amendment shall be effective immediately and automatically as of the date it is approved by the
vote of stockholders in accordance with Article IX of the Company’s By-laws".

Proponent's Position

The proponent believes that it is undesirable for a poison pill not ratified by the stockholders to remain in place
indefinitely without periodic determinations by the board that maintaining the pill continues to be advisable.
The proponent also believes that a board should not extend the life of a poison pill beyond one year without
shareholder ratification when a significant fraction of the directors do not support such an extension. The
proponent further states that the proposed By-law amendment would not preclude the board from maintaining
a poison pill not ratified by the stockholders for as long as the board deems necessary consistent with the
exercise of its fiduciary duties, but would simply ensure that the board not do so without considering, within
one year following the last decision to adopt or extend the pill, whether continuing to maintain the pill is in the
best interests of the company and its stockholders.

Management's Position

The board recommends against this proposal for several reasons. The board states that the company has not
had a shareholder rights plan since 1999 and is not now considering adopting such a plan. The board
believes, however, that shareholder rights plans can be a useful tool in some circumstances to protect the
best interests of shareholders by allowing boards to protect strategies for realizing long-term value and to
maximize the value of stockholders’ investment by encouraging potential purchasers to negotiate directly with
the board.

The board states that the requirement for a 75 percent vote of the board to adopt a plan would permit a
relatively small number of directors (as few as three on an eleven member board) to block a plan. According
to the board, a small group of directors representing special interests (including possibly representatives of an
acquiring company) could therefore block action that other directors believe is in the best interests of
shareholders. The board further states that the limitation of plans to one year will permit potential purchasers
to “wait out” the expiration of the plan and may hamper the ability of the board to identify, negotiate and
complete a financially superior alternative that might take more than a year to complete due to regulatory or
other delays.

From a legal perspective, the board states that the limitations imposed on the board’s exercise of its fiduciary
duty by the proposed bylaw amendment may violate provisions of Delaware law that expressly grant the
board (not stockholders) the authority to create, issue and fix the duration of rights. Faced with a similar
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proposal made by Professor Bebchuk to a different company, the board remarks that a Delaware court
recently deferred ruling on the legality of the proposal until a bylaw was actually adopted, noting that the issue
presented was “fraught with tension.” There is an open legal question as to whether the bylaw would be
enforceable if it were adopted.

ISS Analysis and Vote Recommendation

In general, ISS supports shareholder proposals requesting that the board submit an existing rights plan
(poison pill) to a binding shareholder vote or to redeem it. ISS also supports board policies/bylaws that require
the adoption of any future pill be put to a shareholder ratification vote within 12 months of adoption or the pill
will expire. In this case, the proposed bylaw would require a 75 percent vote of the directors to approve or to
extend any pill that is not approved/ratified by shareholders. It would require that any pill adopted by the board
without shareholder consent expire within 12 months of the board's action. Note that although the company
does not currently have a pill in place, the board also does not have a policy requiring shareholder approval of
a rights plan in the future. ISS recognizes that, if adopted by shareholders, this binding shareholder proposal
will be subject to legal challenges. Further, note that if this proposal garners majority shareholder support, a
supermajority shareholder vote requirement may be needed to implement change in the company's bylaws.

In evaluating binding proposals, ISS places a higher level of scrutiny on the merits of the proposal and the
implications to shareholders. In this binding proposal, a supermajority board approval requirement is placed
on the adoption of a poison pill. Management argues that the 75 percent board approval requirement goes
against the will of a majority of the directors by empowering a minority of the board (as few as three on an
eleven member board) to block a pill which otherwise may be in shareholders' best interest. However, a pill
can be an onerous anti-takeover device which may serve to entrench management in the face of a bona fide
offer. Therefore, in the absence of a shareholder-approved pill, a higher burden for board approval may not be
detrimental to shareholder interests. Under the bylaw, the board may propose a multi-year rights plan and lock
it in place via a binding shareholder vote. While the proposal would raise the bar for unilateral board action by
requiring a supermajority board vote, it does not eliminate the ability of a unified board to respond to an
imminent threat. Moreover, nothing would stop the majority of directors from putting a plan that fails to win 75
percent boardroom support to a shareholder vote.

We believe the underlying goal of this proposal is not to prevent the board from adopting a pill in the event of
a hostile takeover, but rather to ensure shareholders have a voice in approving a pill, which ISS advocates as
best practice. In that regard, the proposed bylaw is consistent with I1SS' policy on pills as it relates to a
required shareholder vote within 12 months.

Overall, the benefits of requiring shareholder ratification of a pill outweigh the potential negative effects of a
supermajority board requirement for pill adoption. Given that the company has not established a policy with
respect to shareholder approval of a rights plan in the future and the proposed bylaw is not inconsistent with
good governance practice of putting a pill to a shareholder vote within 12 months, this bylaw proposal
warrants shareholder vote.

Vote FOR Item 6. US Standard Policy
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Additional Information and Instructions

The Walt Disney Company
500 SOUTH BUENA VISTA ST
BURBANK CA 91521
8185601000

Shareholder Proposal Deadline: September 14, 2007
Solicitor: Georgeson Shareholder Communications, Inc.

Security ID:2270726 (SEDOL), 254687106 (CUSIP), 2586940 (SEDOL), 2666046 (SEDOL), 4260026
(SEDOL), 4611130 (SEDOL), 6270498 (SEDOL), B155VX6 (SEDOL), US2546871060 (ISIN), 254687205
(CUSIP)

This proxy analysis and vote recommendation have not been submitted to, nor received approval from, the United States
Securities and Exchange Commission or any other regulatory body. While ISS exercised due care in compiling this
analysis, we make no warranty, express or implied, regarding the accuracy, completeness, or usefulness of this
information and assume no liability with respect to the consequences of relying on this information for investment or other
purposes. In particular, the research and voting recommendations provided are not intended to constitute an offer,
solicitation or advice to buy or sell securities.

ISS is a wholly-owned subsidiary of RiskMetrics Group, Inc. (RMG), a provider of financial risk management analytics and
solutions.

This issuer may be a client of ISS, ICS, or ISS' parent company, RMG, or the parent of, or affiliated with, a client of ISS,
ICS, or RMG. ISS may in some circumstances afford issuers, whether or not they are ICS clients, the right to review draft
research analyses so that factual inaccuracies may be corrected before the recommendations are finalized. Control of
research analyses and voting recommendations remains, at all times, with ISS.

One, or more, of the proponents of a shareholder proposal at the upcoming meeting may be a client of ISS, ICS or ISS'
parent company, RMG, or the parent of, or affiliated with, a client of ISS, ICS or RMG. None of the sponsors of the
shareholder proposal(s) played a role in preparing this report.

Three of RMG's largest stockholders, General Atlantic, Spectrum Equity Investors, and Technology Crossover Ventures,
are private equity investors whose business activities include making equity and debt investments in public and privately-
held companies. In addition, RMG has other smaller stockholders who may make equity investments in public and
privately-held companies. As a result, from time to time one or more of RMG's stockholders or their affiliates (or their
representatives who serve on RMG's Board of Directors) may hold securities, serve on the board of directors and/or have
the right to nominate representatives to the board of a company which is the subject of one of ISS' proxy analyses and
vote recommendations. We have established policies and procedures to restrict the involvement of any of RMG's non-
management stockholders, their affiliates and board members in the editorial content of our analyses and vote
recommendations.

Institutional Shareholder Services Europe SA ("ISS Europe") is a wholly-owned subsidiary of ISS. Jean-Nicolas Caprasse,
the managing director of ISS Europe, is a non-executive partner of Deminor International SCRL ("International"), a
company which provides active engagement and other advisory services to shareholders of both listed and non-listed
companies. As a result, International may be providing engagement services to shareholders of a company which is the
subject of one of our analyses or recommendations or otherwise working on behalf of shareholders with respect to such a
company. As a non-executive partner of International, Mr. Caprasse is not involved in the engagement and other services
provided to the clients of International. International has no role in the formulation of the research policies, reports and
vote recommendations prepared by ISS or ISS Europe. Mr. Caprasse will benefit financially from the success of
International's business in proportion to his partnership interest.

Neither RMG's non-management stockholders, their affiliates nor RMG's non-management board members are informed
of the contents of any of our analyses or recommendations prior to their publication or dissemination.

The Walt Disney Company
February 13, 2007
© 2007, Institutional Shareholder Services Inc. All Rights Reserved. The information contained in this ISS Proxy Analysis

may not be republished, broadcast, or redistributed without the prior written consent of Institutional Shareholder Services
Inc.
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