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AUDIT COMMITTEE CHARTER

CHARTER OF THE AUDIT COMMITTEE OF THE
BOARD OF DIRECTORS

(As amended and restated on November 30, 2016.)

The responsibilities of the Board of Directors of The Walt Disney Company include
oversight of the Company's systems of internal control, preparation and presentation

of financial reports and compliance with applicable laws, regulations and Company
policies. Through this Charter, the Board delegates certain responsibilities to the Audit
Committee to assist the Board in the fulfillment of its duties to the Company and its
shareholders. As more fully set forth below, the purpose of the Committee is to assist the
Board in its oversight of:

® the integrity of the Company'’s financial statements;

* the adequacy of the Company’s system of internal controls;

* the Company’'s compliance with legal and regulatory requirements;

* the qualifications and independence of the Company’s independent auditors; and

* the performance of the Company's independent auditors and of the Company'’s
internal audit function.

AUTHORITY

The Committee shall be given the resources and assistance necessary to discharge
its responsibilities, including appropriate funding, as determined by the Committee,
unrestricted access to Company personnel and documents and the Company's
independent auditors. The Committee shall also have authority, with notice to the
Chairman of the Board, to engage outside legal, accounting and other advisors as it
deems necessary or appropriate.

MEMBERSHIP

The Committee shall consist of three or more directors, who shall be appointed annually
and subject to removal at any time, by the Board of Directors. Each Committee member
shall meet the independence requirements established by rules of the Securities and
Exchange Commission and listing standards of the New York Stock Exchange, as well

as the independence standards set forth in the Company’s Corporate Governance
Guidelines.















