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*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Converts at 1-for-1.

This Stock Unit Award was granted under the 2002 Executive Performance Plan of The Walt Disney Company (the 'Company') and the
Amended and Restated 1995 Stock Incentive Plan of the Company, in a transaction exempt under Rule 16b-3. As will be set out in the

(2

proxy statement for the Company's 2005 annual meeting of shareholders, the award constitutes a portion of the annual bonus granted by

the Company to the reporting person for the Company's 2004 fiscal year. The award is scheduled to vest as to 8,917 stock units on
January 3, 2007 and as to the remaining 8,917 stock units on January 3, 20009.
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