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PROSPECTUS SUPPLEMENT
(To Prospectus Dated August 23, 2001)

$1,150,000,000

2.125% Convertible Senior Notes due 2023

        The notes will bear interest at the rate of 2.125% per year. Interest on the notes is payable on April 15 and October 15 of each year,
beginning on October 15, 2003.

        The notes are convertible by holders into shares of our common stock initially at a conversion rate of 33.9443 shares of common stock per
$1,000 principal amount of notes (subject to adjustment in certain events) under the following circumstances: (1) if the price of our common
stock issuable upon conversion reaches specified thresholds described in this prospectus supplement, (2) if we call the notes for redemption,
(3) upon the occurrence of specified corporate transactions described in this prospectus, or (4) if the credit ratings assigned to the notes decline
below the levels described in this prospectus supplement.

        The notes will mature on April 15, 2023. We may redeem some or all of the notes at any time on or after April 15, 2008. The redemption
prices are described in this prospectus supplement.

        The notes will be our senior unsecured obligations and will rank equally with all of our other senior unsecured indebtedness from time to
time outstanding. Holders will have the right to require us to purchase the notes at a purchase price equal to 100% of the principal amount of the
notes plus accrued and unpaid interest on April 15, 2008, April 15, 2013 and April 15, 2018 or upon a fundamental change as described in this
prospectus supplement.

        We have also granted the underwriters named in this prospectus supplement an option to purchase up to an additional $172,500,000
principal amount of notes to cover over-allotments, if any.

        Our common stock is listed on the New York Stock Exchange and the Pacific Stock Exchange under the ticker symbol "DIS." The last
reported price of our common stock on the New York Stock Exchange on April 8, 2003, was $17.13 per share.

Investing in the notes involves risks. See "Risk Factors" beginning on page S-7.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus supplement or the related prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

Per Note Total

Public Offering Price $ 1,000.00 $ 1,150,000,000
Underwriting Discount $ 22.50 $ 25,875,000
Proceeds to Disney (before expenses) $ 977.50 $ 1,124,125,000

        The underwriters expect to deliver the notes to purchasers on or about April 14, 2003.

Joint Book-Running Managers
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Citigroup JPMorgan
Global Coordinator and Structuring Agent

Joint Lead Manager

Credit Suisse First Boston

Banc of America Securities LLC Barclays Capital
Bear, Stearns & Co. Inc. BNP PARIBAS
HSBC Lehman Brothers
Merrill Lynch & Co. Morgan Stanley

UBS Warburg
April 8, 2003

You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not authorized anyone to provide you with different information. We are not making an offer of
these securities in any state where the offer is not permitted. You should not assume that the information contained in this prospectus
supplement or the accompanying prospectus is accurate as of any date other than the date on the front of this prospectus supplement.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement, the accompanying prospectus and the documents
incorporated into each by reference. Because it is a summary, it does not contain all of the information that you should consider before investing
in our securities. You should read the entire prospectus supplement, the accompanying prospectus and the documents incorporated by reference
carefully, including the section entitled "Risk Factors" and the financial statements and related notes to those financial statements included in
this prospectus supplement, the accompanying prospectus and the documents incorporated by reference.

The Offering

Issuer The Walt Disney Company, a Delaware corporation.

Securities Offered $1,150,000,000 aggregate principal amount of 2.125% convertible senior notes due April 15,
2023. We have granted the underwriters an option to purchase an additional $172,500,000
aggregate principal amount of notes to cover over-allotments, if any.

Issue Price Each note will be issued at a price of $1,000 per note.

Maturity April 15, 2023, unless earlier redeemed, repurchased or converted.

Ranking The notes will be our senior unsecured obligations and will rank pari passu with all of our
other senior unsecured indebtedness from time to time outstanding.

Interest 2.125% per year on the principal amount, payable semiannually in arrears on April 15 and
October 15 of each year, beginning October 15, 2003.

Conversion Rights Holders may convert their notes into shares of our common stock under any of the following
circumstances:

(i)

during any calendar quarter (and only during such calendar quarter) if the last
reported sale price of our common stock for at least 20 trading days during the period
of 30 consecutive trading days ending on the last trading day of the previous calendar
quarter, is greater than or equal to 120% or, following April 15, 2008, 100% of the
conversion price per share of our common stock on such last trading day; or

(ii) if the notes have been called for redemption; or

(iii)

upon the occurrence of specified corporate transactions described under "Description
of the Notes�Conversion Rights�Conversion Upon Specified Corporate Transactions;"
or

(iv)

during any period in which the credit ratings assigned to the notes by both Moody's
Investors Service, Inc. and Standard & Poor's Ratings Services are lower than Ba1
and BB+, respectively, or the notes are no longer rated by at least one of these ratings
services.

S-3
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For each $1,000 principal amount of notes surrendered for conversion, you will receive
33.9443 shares of our common stock. This represents an initial conversion price of $29.46 per
share of common stock. As described in this prospectus supplement, the conversion rate may
be adjusted for certain reasons, but it will not be adjusted for accrued and unpaid interest. You
will not receive any payment representing accrued and unpaid interest upon conversion of a
note. Notes called for redemption may be surrendered for conversion prior to the close of
business on the second business day immediately preceding the redemption date.

Sinking Fund None.

Optional Redemption Prior to April 15, 2008, the notes will not be redeemable. On or after April 15, 2008, we may
redeem for cash all or part of the notes at any time, upon not less than 30 nor more than 60 days
notice before the redemption date by mail to the trustee under the indenture under which the
notes will be issued, the paying agent and each holder of notes, for a price equal to 100% of the
principal amount of the notes to be redeemed plus any accrued and unpaid interest to the
redemption date. For more information about redemption of the notes at our option, see
"Description of the Notes�Optional Redemption."

Purchase of Notes by Us at the Option of the
Holder

Holders have the right to require us to purchase all or any portion of the notes for cash on
April 15, 2008, April 15, 2013 and April 15, 2018. In each case, we will pay a purchase price
equal to 100% of the principal amount of the notes to be purchased plus any accrued and
unpaid interest to such purchase date. For more information about the purchase of the notes by
us at the option of the holder, see "Description of Notes�Purchase of Notes by Us at the Option
of the Holder."

Fundamental Change If we undergo a Fundamental Change (as defined under "Description of the Notes�Fundamental
Change Requires Purchase of Notes by Us at the Option of the Holder") prior to April 15,
2008, you will have the right, at your option, to require us to purchase any or all of your notes
for cash, or any portion of the principal amount thereof that is equal to $1,000 or an integral
multiple of $1,000. The cash price we are required to pay is equal to 100% of the principal
amount of the notes to be purchased plus accrued and unpaid interest to the Fundamental
Change purchase date. For more information about the purchase of the notes by us at the option
of the holder following a Fundamental Change, see "Description of Notes�Fundamental Change
Requires Purchase of Notes by Us at the Option of the Holder."

S-4

Form The notes will be issued in book-entry form and will be
represented by one or more permanent global certificates
deposited with, or on behalf of, The Depository Trust Company
("DTC") and registered in the name of a nominee of DTC.
Beneficial interests in any of the notes will be shown on, and
transfers will be effected only through, records maintained by
DTC or its nominee and any such interest may not be
exchanged for certificated securities, except in limited
circumstances. Beneficial interests in the notes may also be
held through Clearstream International and Euroclear Bank
S.A./N.V., as operator of the Euroclear System.

Trading We have not applied and do not intend to apply for the listing
of the notes on any securities exchange. Our shares of common
stock are traded on the New York Stock Exchange and the
Pacific Stock Exchange under the ticker symbol "DIS."

Use of Proceeds We intend to use the net proceeds from the sale of the notes
estimated, before expenses, to be approximately $1.124 billion
($1.293 billion if the underwriters exercise their overallotment
option in full) for general corporate purposes, including
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refinancing indebtedness from time to time.
S-5

Recent Developments

        The governments of the United States and certain allied countries have implemented military operations against Iraq. Concerns about the
war and possible acts of terrorism directed against the United States and its interests, as well as political tensions in other areas of the world,
have affected, and will likely continue to affect, the overall economy and consumer confidence, both here and abroad. Some sectors of the
economy may be more adversely affected than others, including sectors that affect our businesses. For example, these uncertainties have
contributed to people being reluctant to travel or make vacation plans. We believe that current concerns relating to severe acute respiratory
syndrome, or "SARS," and uncertainty surrounding the transmission of this illness, may also contribute to a reluctance to travel. This tends to
adversely affect our resort locations, and in particular our largest resort location, Walt Disney World, where our guests tend to travel from
farther away and stay longer. In addition, since the outbreak of the conflict in Iraq, our ABC television network has devoted significantly more
airtime to news coverage. We have experienced increased costs and a reduction in advertising revenues as a result of the extended news
coverage, as well as the effects of the general economic uncertainty, which will continue if the conflict in Iraq is prolonged. The possible effects
of international tensions were cited by Standard & Poor's when it placed our long-term triple-B-plus credit rating on watch for possible
downgrade on March 20, 2003. At this time, we cannot predict the effects that the war in Iraq or possible acts of terrorism may have on the
economy or on consumer confidence, or the extent to which these matters will affect our business or our results of operations.

S-6

RISK FACTORS

Your investment in the notes involves certain risks. In consultation with your own financial and legal advisers, you should carefully
consider, among other matters, the following discussion of risks related to this offering before deciding whether an investment in the notes is
suitable for you. This prospectus supplement and the accompanying prospectus contain or incorporate statements that constitute
forward-looking statements regarding, among other matters, our intent, belief or current expectations about our business. These
forward-looking statements are subject to risks, uncertainties and assumptions.

The market price of the notes could be significantly affected by the market price of our common stock, which can be volatile, and
other factors.

        We expect that the market price of our notes will be significantly affected by the market price of our common stock. This may result in
greater volatility in the market price of the notes than would be expected for nonconvertible debt securities. The market price of our common
stock will likely continue to fluctuate in response to factors including the following, many of which are beyond our control:

�
quarterly fluctuations in our operating and financial results;

�
changes in financial estimates and recommendations by financial analysts;

�
changes in the ratings of our notes or other securities;

�
developments related to litigation or regulatory proceedings involving us;

�
fluctuations in the stock price and operating results of our competitors;

�
dispositions, acquisitions and financings; and

�
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general conditions in the industries we operate in through our media networks, parks and resorts, studio entertainment and
consumer products business segments.

        In addition, the stock markets in general, including the New York Stock Exchange, recently have experienced significant price and trading
fluctuations. These fluctuations have resulted in volatility in the market prices of securities that often has been unrelated or disproportionate to
changes in operating performance. These broad market fluctuations may affect adversely the market prices of our notes and our common stock.

We may not have the ability to raise the funds necessary to purchase the notes upon a fundamental change or other purchase date,
as required by the indenture governing the notes.

        On April 15, 2008, April 15, 2013 and April 15, 2018, holders of the notes may require us to purchase their notes for cash. In addition,
holders of the notes also may require us to purchase their notes upon a Fundamental Change as described under "Description of the
Notes�Fundamental Change Requires Repurchases of Notes by Us at the Option of the Holder." A Fundamental Change also may constitute an
event of default, and result in the acceleration of the maturity of our then existing indebtedness, under another indenture or other agreement. We
cannot assure you that we would have sufficient financial resources, or would be able to arrange financing, to pay the purchase price for the
notes tendered by holders. Failure by us to purchase the notes when required will result in an event of default with respect to the notes.

S-7

RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our consolidated ratio of earnings to fixed charges for the periods indicated:

Three Months
Ended

December 31, Year Ended September 30,

2002 2001 2002 2001 2000 1999 1998

Ratio of earnings to fixed charges(1)(2) 2.8x 4.4x 3.5x 2.6x 3.9x 3.9x 4.6x

(1)
For purposes of these ratios, earnings are calculated by adding to (subtracting from) income from continuing operations before income
taxes and cumulative effect of accounting changes, the following: fixed charges, excluding capitalized interest, losses and
(undistributed earnings) recognized with respect to less than 50% owned equity investments and amortization of capitalized interest.
Fixed charges consist of interest on borrowings, that portion of rental expense that approximates interest and amortized debt expense,
if any.

(2)
Our ratios of earnings to combined fixed charges and preferred stock dividends for the periods indicated above are the same as our
ratios of earnings to fixed charges set forth above because we had no shares of preferred stock outstanding during the periods indicated
and currently have no shares of preferred stock outstanding.

USE OF PROCEEDS

        We intend to use the net proceeds from the sale of the notes for general corporate purposes, including refinancing indebtedness from time to
time.

CAPITALIZATION

        The following table sets forth our current portion of borrowings, long-term borrowings and stockholders' equity as of December 31, 2002,
and as adjusted to give effect to this offering, assuming no exercise by the underwriters of their over-allotment option.
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        The data is derived from our unaudited financial statements. You should read this table in conjunction with our unaudited consolidated
financial statements and related notes and the discussion of our liquidity and capital resources as of December 31, 2002 incorporated by
reference in this prospectus supplement.

December 31,
2002

December 31,
2002

Actual As Adjusted

(unaudited)
(in millions)

Current portion of borrowings $ 1,820 $ 1,820

Long-term borrowings 13,079 13,079
Convertible senior notes offered hereby � 1,150

Total long-term debt 13,079 14,229

Stockholders' equity $ 23,285 $ 23,285

Total capitalization $ 38,184 $ 39,334

S-8

PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

        Our common stock is listed on the New York Stock Exchange and the Pacific Stock Exchange under the ticker symbol "DIS."

        The following table sets forth the high and low composite closing sales prices of our common stock for the fiscal periods indicated. The last
reported sale price for our common stock on the New York Stock Exchange on April 8, 2003 was $17.13.

Sales Price

High Low

2003

3rd Quarter through April 8, 2003 $ 17.98 $ 17.11
2nd Quarter 18.74 15.02
1st Quarter 19.89 14.14

2002

4th Quarter $ 19.79 $ 13.77
3rd Quarter 25.00 18.90
2nd Quarter 24.51 20.50
1st Quarter 22.54 17.90

2001

4th Quarter $ 28.74 $ 16.98
3rd Quarter 34.50 27.10
2nd Quarter 33.38 26.91
1st Quarter 41.38 26.44
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        As of March 31, 2003, the approximate number of record holders of our common stock was 1,018,537.

Dividend Policy

        We declared a dividend of $0.21 per share on December 3, 2002 related to fiscal 2002, and a dividend of $0.21 per share on November 27,
2001, with respect to fiscal 2001. The payment of dividends by us is subject to the discretion of our board of directors and will depend on
earnings, financial condition, capital requirements and other factors deemed relevant by our board of directors.

S-9

DESCRIPTION OF THE NOTES

        The notes will be issued as a separate series of senior debt securities under the senior debt securities indenture between us and Wells Fargo
Bank, National Association, as trustee (the "Trustee"). The following summary of certain provisions of the notes and of the senior debt securities
indenture is not complete and is qualified in its entirety by reference to all of the provisions of the senior debt securities indenture, which
provisions, including defined terms, are incorporated by reference in this prospectus. To obtain a copy of the senior debt securities indenture, see
"Where You Can Find More Information" in the accompanying prospectus. The term "securities," as used under this caption, refers to all
securities issuable from time to time under the senior debt securities indenture and includes the notes. When we refer to "Disney," "we," "us" or
"our" in this section or when we otherwise refer to ourselves in this section, we mean The Walt Disney Company, excluding, unless otherwise
expressly stated or the context requires, our subsidiaries. When we refer to "common stock" or "common shares," we mean Disney Common
Stock (as defined in our Restated Certificate of Incorporation), which is the only outstanding class of our common stock. The term "securities,"
as used under this caption, refers to all securities issuable from time to time under the senior debt securities indenture and includes the notes.

General

        All securities, including the notes, issued or to be issued under the senior debt securities indenture will be our senior unsecured obligations
and will rank pari passu with all of our other senior unsecured indebtedness from time to time outstanding. The senior debt securities indenture
does not limit the aggregate principal amount of securities which may be issued thereunder, and securities may be issued thereunder from time to
time as a single series or in two or more separate series up to the aggregate principal amount from time to time authorized by us for each series.
The notes are limited to $1,150,000,000 in aggregate principal amount ($1,322,500,000 if the underwriters exercise in full their over-allotment
option to purchase additional notes). We may provide for the issuance of other securities under the senior debt securities indenture.

        Our operations are conducted almost entirely through subsidiaries. Accordingly, the cash flow and our consequent ability to service our
debt, including the notes, are dependent upon the earnings of our subsidiaries and the distribution of those earnings to us, whether by dividends,
loans or otherwise. The payment of dividends and the making of loans and advances to us by our subsidiaries may be subject to statutory or
contractual restrictions, are contingent upon the earnings of those subsidiaries and are subject to various business considerations. Any right of
ours to receive assets of any of our subsidiaries upon their liquidation or reorganization (and the consequent right of the holders of the notes to
participate in those assets) will be effectively subordinated to the claims of that subsidiary's creditors (including trade creditors), except to the
extent that we are recognized as a creditor of that subsidiary, in which case our claims would still be subordinate to any security interests in the
assets of that subsidiary and any indebtedness of that subsidiary senior to that held by us. As of December 31, 2002, our subsidiaries had
approximately $10.0 billion of indebtedness outstanding, as well as other liabilities. The senior debt securities indenture does not limit our or our
subsidiaries' ability to incur additional indebtedness in the future.

        The notes will mature on April 15, 2023. The notes will initially be offered at a price to investors of $1,000 per note. You have the option,
subject to fulfillment of certain conditions described below, to convert your notes into shares of our common stock initially at a conversion rate
of 33.9443 shares of common stock per $1,000 principal amount of notes. This is equivalent to an initial conversion price of $29.46 per share of
common stock. The conversion rate is subject to adjustment if certain events occur. Upon conversion, you will receive only shares of our
common stock and a cash payment to account for fractional shares. Upon conversion of a note, you will not receive any payment for interest
accrued to the conversion date nor will the conversion rate be adjusted for accrued and unpaid interest.

S-10

        If any interest payment date, maturity date, redemption date or purchase date (including upon the occurrence of a Fundamental Change, as
described below) of a note falls on a day that is not a business day, the required payment will be made on the next succeeding business day as if
made on the date that the payment was due and no additional interest will accrue on that payment for the period from and after the interest
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payment date, maturity date, redemption date or purchase date (including upon the occurrence of a Fundamental Change), as the case may be, to
the date of that payment on the next succeeding business day. As used in this prospectus supplement, the term "business day" means, with
respect to any note, any day other than a Saturday, a Sunday or a day on which banking institutions in The City of New York are authorized or
required by law, regulation or executive order to close.

Interest

        The notes will accrue interest at a rate of 2.125% per year from April 14, 2003 or from the most recent interest payment date to which
interest has been paid or duly provided, payable semiannually in arrears on April 15 and October 15 of each year, beginning October 15, 2003.
The notes will be issued only in denominations of $1,000 principal amount and integral multiples of $1,000 principal amount.

        Interest will be paid to the person in whose name a note is registered at the close of business on April 1 or October 1, as the case may be,
immediately preceding the relevant interest payment date. Interest on the notes will be computed on the basis of a 360-day year composed of
twelve 30-day months. Payments of principal of and interest on the notes will be made by us through the Trustee to the Depositary. See
"�Book-Entry System."

Optional Redemption

        No sinking fund is provided for the notes. Prior to April 15, 2008, the notes will not be redeemable. On or after April 15, 2008, we may
redeem for cash all or part of the notes at any time, upon not less than 30 nor more than 60 days' notice before the redemption date by mail to the
Trustee, the paying agent and each holder of notes, for a price equal to 100% of the principal amount of the notes to be redeemed plus any
accrued and unpaid interest to the redemption date.

        If we decide to redeem fewer than all of the outstanding notes, the Trustee will select the notes to be redeemed (in principal amounts of
$1,000 or integral multiples thereof) by lot, or on a pro rata basis or by another method the Trustee considers fair and appropriate.

        If the Trustee selects a portion of your note for partial redemption and you convert a portion of the same note, the converted portion will be
deemed to be from the portion selected for redemption.

        In the event of any redemption in part, we will not be required to:

�
issue, register the transfer of or exchange any note during a period of 15 days before the mailing of the redemption notice; or

�
register the transfer of or exchange any note so selected for redemption, in whole or in part, except the unredeemed portion
of any note being redeemed in part.

Conversion Rights

        Subject to the conditions and during the periods described below, holders may convert each of their notes into shares of our common stock
initially at a conversion rate of 33.9443 shares of common stock per $1,000 principal amount of notes (equivalent to an initial conversion price
of $29.46 per share of common stock based on the issue price of the notes). The conversion rate and the equivalent conversion price in effect at
any given time are referred to as the "applicable conversion rate" and the "applicable conversion price," respectively, and will be subject to
adjustment as described below. A

S-11

holder may convert fewer than all of such holder's notes so long as the notes converted are an integral multiple of $1,000 principal amount.

        You will not receive any payment representing accrued and unpaid interest upon conversion of a note and we will not adjust the conversion
rate to account for the accrued and unpaid interest. Upon conversion we will deliver to you a fixed number of shares of our common stock and
any cash payment to account for fractional shares. The cash payment for fractional shares will be based on the last reported sale price of our
common stock on the trading day immediately prior to the conversion date. The Trustee will initially act as the conversion agent.
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        If a holder converts notes, we will pay any documentary, stamp or similar issue or transfer tax due on the issue of shares of our common
stock upon the conversion, unless the tax is due because the holder requests the shares to be issued or delivered to a person other than the holder,
in which case the holder will pay that tax.

        If a holder wishes to exercise its conversion right, such holder must deliver an irrevocable conversion notice, together, if the notes are in
certificated form, with the certificated security, to the conversion agent along with appropriate endorsements and transfer documents, if required,
and pay any transfer or similar tax, if required. The conversion agent will, on the holder's behalf, convert the notes into shares of our common
stock. Holders may obtain copies of the required form of the conversion notice from the conversion agent. A certificate for the number of full
shares of our common stock into which any notes are converted, together with any cash payment for fractional shares, will be delivered through
the conversion agent as soon as practicable, but no later than the fifth business day, following the conversion date.

        If a holder has already delivered a purchase notice as described under either "�Purchase of Notes by Us at the Option of the Holder" or
"�Fundamental Change Requires Purchase of Notes by Us at the Option of the Holder" with respect to a note, however, the holder may not
surrender that note for conversion until the holder has withdrawn the notice in accordance with the senior debt securities indenture.

        Holders of notes at the close of business on a regular record date will receive payment of interest payable on the corresponding interest
payment date notwithstanding the conversion of such notes at any time after the close of business on such regular record date. Notes surrendered
for conversion by a holder during the period from the close of business on any regular record date to the opening of business on the next interest
payment date, except for notes to be redeemed within this period or on the next interest payment date, must be accompanied by payment of an
amount equal to the interest that the holder is to receive on the notes.

        Holders may surrender their notes for conversion into shares of our common stock prior to stated maturity in only the following
circumstances.

Conversion Upon Satisfaction of Sale Price Condition

        A holder may surrender any of its notes for conversion into shares of our common stock in any calendar quarter (and only during such
calendar quarter) if the last reported sale price of our common stock for at least 20 trading days during the period of 30 consecutive trading days
ending on the last trading day of the previous calendar quarter is greater than or equal to 120% or, on and after April 15, 2008, 100% of the
conversion price per share of our common stock on such last trading day.

        The "last reported sale price" of our common stock on any date means the closing sale price per share (or if no closing sale price is reported,
the average of the bid and ask prices or, if more than one in either case, the average of the average bid and the average asked prices) on that date
as reported in composite transactions for the principal U.S. securities exchange on which our common stock is traded
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or, if our common stock is not listed on a U.S. national or regional securities exchange, as reported by the Nasdaq National Market.

        If our common stock is not listed for trading on a U.S. national or regional securities exchange and not reported by the Nasdaq National
Market on the relevant date, the "last reported sale price" will be the last quoted bid price for our common stock in the over-the-counter market
on the relevant date as reported by the National Quotation Bureau or similar organization.

        If our common stock is not so quoted, the "last reported sale price" will be the average of the mid-point of the last bid and ask prices for our
common stock on the relevant date from each of at least three nationally recognized independent investment banking firms selected by us for this
purpose.

Conversion Upon Redemption

        If we redeem the notes, holders may convert notes into our common stock at any time prior to the close of business on the second business
day immediately preceding the redemption date, even if the notes are not otherwise convertible at such time.

Conversion Upon Specified Corporate Transactions

        If we elect to:
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�
distribute to all holders of our common stock certain rights entitling them to purchase, for a period expiring within 60 days
after the date of the distribution, shares of our common stock at less than the last reported sale price of a share of our
common stock on the trading day immediately preceding the declaration date of the distribution, or

�
distribute to all holders of our common stock our assets, debt securities or certain rights to purchase our securities, which
distribution has a per share value as determined by our board of directors exceeding 15% of the last reported sale price of a
share of our common stock on the trading day immediately preceding the declaration date for such distribution,

we must notify the holders of the notes at least 20 business days prior to the ex-dividend date for such distribution. Once we have given such
notice, holders may surrender their notes for conversion at any time until the earlier of the close of business on the business day immediately
prior to the ex-dividend date or our announcement that such distribution will not take place, even if the notes are not otherwise convertible at
such time; provided, however, that a holder may not exercise this right to convert if the holder may participate in the distribution without
conversion. The ex-dividend date is the first date upon which a sale of the common stock does not automatically transfer the right to receive the
relevant dividend from the seller of the common stock to its buyer.

        In addition, if we are party to a consolidation, merger or binding share exchange pursuant to which our common stock would be converted
into cash or property other than securities, a holder may surrender notes for conversion at any time from and after the date which is 15 days prior
to the anticipated effective date of the transaction until 15 days after the actual effective date of such transaction. If we engage in certain
reclassifications of our common stock or are a party to a consolidation, merger, binding share exchange or transfer of all or substantially all of
our assets pursuant to which our common stock is converted into cash, securities or other property, then at the effective time of the transaction,
the right to convert a note into our common stock will be changed into a right to convert a note into the kind and amount of cash, securities or
other property which the holder would have received if the holder had converted its notes immediately prior to the transaction. If we engage in
any transaction described in the preceding sentence, the conversion rate will not be adjusted. If the transaction occurs prior to April 15, 2008 and
also constitutes a Fundamental Change, as defined below, a holder can require us to purchase all or a portion of its notes as described below
under "�Fundamental Change Requires Purchase of Notes by Us at the Option of the Holder."
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Conversion Upon Credit Ratings Event

        A holder may convert notes into our common stock during any period in which the credit ratings assigned to the notes by both Moody's
Investors Service, Inc. and Standard & Poor's Ratings Services are lower than Ba1 and BB+, respectively, or the notes are no longer rated by at
least one of these ratings services.

Conversion Rate Adjustments

        The conversion rate will be subject to adjustment upon the following events:

(1)
the payment of dividends and other distributions on our common stock payable exclusively in shares of our common stock
or our other capital stock;

(2)
the issuance to all holders of our common stock of rights or warrants that allow the holders to purchase shares of our
common stock for a period expiring within 60 days from the date of issuance of the rights or warrants at less than the market
price on the record date for the determination of stockholders entitled to receive the rights or warrants;

(3)
subdivisions, combinations, or certain reclassifications of our common stock; and

(4)
distributions to all holders of our common stock of our assets, debt securities or rights or warrants to purchase our securities,
if these distributions, aggregated on a rolling twelve-month basis, have a per share value exceeding 15% of the market price
of our common stock on the trading day immediately preceding the declaration of the distribution. In cases where (a) the fair
market value per share of common stock of the assets, debt securities or rights or warrants to purchase our securities
distributed to shareholders equals or exceeds the market price of our common stock on the record date for the determination
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of stockholders entitled to receive such distribution, or (b) the market price of our common stock exceeds the fair market
value per share of common stock of the assets, debt securities or rights or warrants so distributed by less than $1.00, rather
than being entitled to an adjustment in the conversion rate, the holder will be entitled to receive upon conversion, in addition
to the shares of our common stock, the kind and amount of assets, debt securities or rights or warrants comprising the
distribution that the holder would have received if the holder had converted the holder's notes immediately prior to the
record date for determining the shareholders entitled to receive the distribution.

        In addition to these adjustments, we may increase the conversion rate as our board of directors considers advisable to avoid or diminish any
income tax to holders of our common stock or rights to purchase our common stock resulting from any dividend or distribution of stock (or
rights to acquire stock) or from any event treated as such for income tax purposes. We may also, from time to time, to the extent permitted by
applicable law, increase the conversion rate by any amount for any period of at least 20 days if our board of directors has determined that such
increase would be in our best interests. If our board of directors makes such a determination, it will be conclusive. We will give holders of notes
at least 15 days' notice of such an increase in the conversion rate.

        As used in this prospectus supplement, "market price" means the average of the last reported sale prices per share of our common stock for
the 20 trading day period ending on the third business day prior to the applicable purchase date (including upon the occurrence of a Fundamental
Change) or the date of determination (if the third business day prior to the applicable purchase date or the date of determination is a trading day
or, if not, then on the last trading day prior to the third business day), appropriately adjusted to take into account the occurrence, during the
period commencing on the first of the trading days during the 20 trading day period and ending on the applicable purchase date or the date of
determination, of any event that would result in an adjustment of the conversion rate under the senior debt securities indenture.
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        For a discussion of the United States federal income tax treatment of an adjustment to the conversion rate of the notes, see "Certain United
States Federal Income Tax Considerations�Adjustment of conversion rate."

        No adjustment to the conversion rate or the ability of a holder of a note to convert will be made if the holder will otherwise participate in
the distribution without conversion or in certain other cases.

        The applicable conversion price will not be adjusted:

�
upon the issuance of any shares of our common stock pursuant to any present or future plan providing for the reinvestment
of dividends or interest payable on our securities and the investment of additional optional amounts in shares of our common
stock under any plan;

�
upon the issuance of any shares of our common stock or options or rights to purchase those shares pursuant to any present or
future employee, director or consultant benefit plan or program of or assumed by us or any of our subsidiaries;

�
upon the issuance of any shares of our common stock pursuant to any option, warrant, right or exercisable, exchangeable or
convertible security not described in the preceding bullet and outstanding as of the date the notes were first issued;

�
for a change in the par value of the common stock; or

�
for accrued and unpaid interest.

        If we were to implement a stockholders' rights plan providing that, upon conversion of the notes, the holders of such notes will receive, in
addition to the shares of common stock issuable upon conversion, the rights related to such common stock, there shall not be any adjustment to
the conversion rate or the ability of a holder of a note to convert a note as a result of the issuance of rights, the distribution of separate
certificates representing the rights, the exercise or redemption of such rights in accordance with any rights agreement or the termination or
invalidation of the rights.
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        No adjustment in the applicable conversion price will be required unless the adjustment would require an increase or decrease of at least 1%
of the applicable conversion price. If the adjustment is not made because the adjustment does not change the applicable conversion price by
more than 1%, then the adjustment that is not made will be carried forward and taken into account in any future adjustment.

Purchase of Notes by Us at the Option of the Holder

        Holders have the right to require us to purchase the notes on April 15, 2008, April 15, 2013 and April 15, 2018 (each, a "purchase date").
Any note purchased by us on a purchase date will be paid for in cash. We will be required to purchase any outstanding notes for which a holder
delivers a written purchase notice to the paying agent. This notice must be delivered during the period beginning at any time from the opening of
business on the date that is 20 business days prior to the relevant purchase date until the close of business on the fifth business day prior to the
purchase date. If the purchase notice is given and withdrawn during such period, we will not be obligated to purchase the related notes. Our
purchase obligation will be subject to some additional conditions as described in the senior debt securities indenture. Also, as described in the
"Risk Factors" section of this prospectus supplement under the caption "We may not have the ability to raise the funds necessary to purchase the
notes upon a Fundamental Change or other purchase date, as required by the indenture governing the notes," we may not have funds sufficient to
purchase the notes when we are required to do so.

        The purchase price payable will be equal to 100% of the principal amount of the notes to be purchased plus any accrued and unpaid interest
to such purchase date. For a discussion of the United
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States federal income tax treatment of a holder receiving cash, see "Certain United States Federal Income Tax Considerations."

        On or before the 20th business day prior to each purchase date, we will provide to the Trustee, the paying agent and to all holders of the
notes at their addresses shown in the register of the registrar, and to beneficial owners as required by applicable law, a notice stating, among
other things:

�
the purchase price;

�
the name and address of the paying agent and the conversion agent; and

�
the procedures that holders must follow to require us to purchase their notes.

        Simultaneously with providing such notice, we will publish a notice containing this information in a newspaper of general circulation in
The City of New York or publish the information on our Web site or through such other public medium as we may use at that time.

        A notice electing to require us to purchase your notes must state:

�
if certificated notes have been issued, the certificate numbers of the notes;

�
the portion of the principal amount of notes to be purchased, in integral multiples of $1,000; and

�
that the notes are to be purchased by us pursuant to the applicable provisions of the notes and the senior debt securities
indenture.

If the notes are not in certificated form, your notice must comply with appropriate DTC procedures.

        No notes may be purchased at the option of holders if there has occurred and is continuing an event of default other than an event of default
that is cured by the payment of the purchase price of the notes.
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        You may withdraw any purchase notice in whole or in part by a written notice of withdrawal delivered to the paying agent prior to the close
of business on the business day prior to the purchase date. The notice of withdrawal must state:

�
the principal amount of the withdrawn notes;

�
if certificated notes have been issued, the certificate numbers of the withdrawn notes; and

�
the principal amount, if any, which remains subject to the purchase notice.

If the notes are not in certificated form, your notice must comply with appropriate DTC procedures.

        You must either effect book-entry transfer or deliver the notes, together with necessary endorsements, to the office of the paying agent after
delivery of the purchase notice to receive payment of the purchase price. You will receive payment promptly following the later of the purchase
date or the time of book-entry transfer or the delivery of the notes. If the paying agent holds money or securities sufficient to pay the purchase
price of the notes on the business day following the purchase date, then:

�
the notes will cease to be outstanding and interest will cease to accrue (whether or not book-entry transfer of the notes is
made or whether or not the note is delivered to the paying agent); and

�
all other rights of the holder will terminate (other than the right to receive the purchase price upon delivery or transfer of the
notes).
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Fundamental Change Requires Purchase of Notes by Us at the Option of the Holder

        If a Fundamental Change (as defined below in this section) occurs at any time prior to April 15, 2008, you will have the right, at your
option, to require us to purchase any or all of your notes for cash, or any portion of the principal amount thereof, that is equal to $1,000 or an
integral multiple of $1,000. The cash price we are required to pay is equal to 100% of the principal amount of the notes to be purchased plus
accrued and unpaid interest, to the Fundamental Change purchase date. If a Fundamental Change occurs on or after April 15, 2008, no holder
will have a right to require us to purchase any notes, except as described above under "�Purchase of Notes by Us at the Option of the Holder." For
a discussion of the United States federal income tax treatment of a holder receiving cash, see "Certain United States Federal Income Tax
Considerations."

        A "Fundamental Change" will be deemed to have occurred at the time after the notes are originally issued that any of the following occurs:

(1)
a "person" or "group" within the meaning of Section 13(d) of the Exchange Act other than us, our subsidiaries or our or their
employee benefit plans, files a Schedule TO or any schedule, form or report under the Exchange Act disclosing that such
person or group has become the direct or indirect ultimate "beneficial owner," as defined in Rule 13d-3 under the Exchange
Act, of our common equity representing more than 50% of the voting power of our common equity entitled to vote generally
in the election of directors;

(2)
consummation of any share exchange, consolidation or merger of us or any sale, lease or other transfer in one transaction or
a series of transactions of all or substantially all of the consolidated assets of us and our subsidiaries, taken as a whole, to any
person other than us or one or more of our subsidiaries, pursuant to which our common stock will be converted into cash,
securities or other property; provided, however, that a transaction where the holders of our common equity immediately
prior to such transaction have directly or indirectly, more than 50% of the aggregate voting power of all classes of common
equity of the continuing or surviving corporation or transferee entitled to vote generally in the election of directors
immediately after such event shall not be a Fundamental Change; or

(3)
continuing directors (as defined below in this section) cease to constitute at least a majority of our board of directors.
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        A Fundamental Change will not be deemed to have occurred in respect of any of the foregoing, however, if either:

1.
the last reported sale price of our common stock for any five trading days within the 10 consecutive trading days
ending immediately before the later of the Fundamental Change or the public announcement thereof, equals or
exceeds 105% of the conversion price of the notes immediately before the Fundamental Change or the public
announcement thereof, or

2.
at least 90% of the consideration, excluding cash payments for fractional shares, in the transaction or transactions
constituting the Fundamental Change consists of shares of capital stock traded on a national securities exchange or
quoted on the Nasdaq National Market or which will be so traded or quoted when issued or exchanged in
connection with a Fundamental Change (these securities being referred to as "publicly traded securities") and as a
result of this transaction or transactions the notes become convertible into such publicly traded securities,
excluding cash payments for fractional shares.

        For purposes of the above paragraph the term capital stock of any person means any and all shares (including ordinary shares or American
Depositary Shares), interests, participations, or other
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equivalents however designated of corporate stock or other equity participations, including partnership interests, whether general or limited, of
such person and any rights (other than debt securities convertible or exchangeable into an equity interest), warrants or options to acquire an
equity interest in such person.

        "Continuing director" means a director who either was a member of our board of directors on the date of this prospectus supplement or who
becomes a member of our board of directors subsequent to that date and whose appointment or election or nomination for election by our
stockholders is duly approved by a majority of the continuing directors on the board of directors of Disney at the time of such approval, either by
a specific vote or by approval of the proxy statement issued by Disney on behalf of the board of directors in which such individual is named as
nominee for director.

        On or before the 30th day after the occurrence of a Fundamental Change, we will provide to all holders of the notes and the Trustee and
paying agent a notice of the occurrence of the Fundamental Change and of the resulting purchase right. Such notice shall state, among other
things:

�
the events causing a Fundamental Change;

�
the date of the Fundamental Change;

�
the last date on which a holder may exercise the purchase right;

�
the Fundamental Change purchase price;

�
the Fundamental Change purchase date;

�
the name and address of the paying agent and the conversion agent;

�
the conversion rate and any adjustments to the conversion rate;

�
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the notes with respect to which a Fundamental Change purchase notice has been given by the holder may be converted only
if the holder withdraws the Fundamental Change purchase notice in accordance with the terms of the senior debt securities
indenture; and

�
the procedures that holders must follow to require us to purchase their notes.

        Simultaneously with providing such notice, we will publish a notice containing this information in a newspaper of general circulation in
The City of New York or publish the information on our Web site or through such other public medium as we may use at that time.

        To exercise the purchase right, you must deliver, on or before the 35th day after the date of our notice of a Fundamental Change, subject to
extension to comply with applicable law, the notes to be purchased, duly endorsed for transfer, together with a written purchase notice and the
form entitled "Form of Fundamental Change Purchase Notice" on the reverse side of the notes duly completed, to the paying agent. Your
purchase notice must state:

�
if certificated, the certificate numbers of your notes to be delivered for purchase;

�
the portion of the principal amount of notes to be purchased, which must be $1,000 or an integral multiple thereof; and

�
that the notes are to be purchased by us pursuant to the applicable provisions of the notes and the senior debt securities
indenture.

If the notes are not in certificated form, your notice must comply with appropriate DTC procedures.
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        You may withdraw any purchase notice (in whole or in part) by a written notice of withdrawal delivered to the paying agent prior to the
close of business on the business day prior to the Fundamental Change purchase date. The notice of withdrawal shall state:

�
the principal amount of the withdrawn notes;

�
if certificated notes have been issued, the certificate numbers of the withdrawn notes; and

�
the principal amount, if any, which remains subject to the purchase notice.

If the notes are not in certificated form, your notice must comply with appropriate DTC procedures.

        We will be required to purchase the notes no later than 35 business days after the date of our notice of the occurrence of the relevant
Fundamental Change subject to extension to comply with applicable law. You will receive payment of the Fundamental Change purchase price
promptly following the later of the Fundamental Change purchase date or the time of book-entry transfer or the delivery of the notes. If the
paying agent holds money or securities sufficient to pay the Fundamental Change purchase price of the notes on the business day following the
Fundamental Change purchase date, then:

�
the notes will cease to be outstanding and interest will cease to accrue (whether or not book-entry transfer of the notes is
made or whether or not the note is delivered to the paying agent); and

�
all other rights of the holder will terminate (other than the right to receive the Fundamental Change purchase price upon
delivery or transfer of the notes).

Edgar Filing: WALT DISNEY CO/ - Form 424B5

16



        The rights of the holders to require us to purchase their notes upon a Fundamental Change could discourage a potential acquirer of us. The
Fundamental Change purchase feature, however, is not the result of management's knowledge of any specific effort to accumulate Disney
common shares, to obtain control of us by any means or part of a plan by management to adopt a series of anti-takeover provisions. Instead, the
Fundamental Change purchase feature is a standard term contained in other offerings of debt securities similar to the notes that have been
marketed by the underwriters. The terms of the Fundamental Change purchase feature resulted from negotiations between the underwriters and
us.

        The term Fundamental Change is limited to specified transactions and may not include other events that might adversely affect our financial
condition. In addition, the requirement that we offer to purchase the notes upon a Fundamental Change may not protect holders in the event of a
highly leveraged transaction, reorganization, merger or similar transaction involving us.

        No notes may be purchased at the option of holders upon a Fundamental Change if there has occurred and is continuing an event of default
other than an event of default that is cured by the payment of the Fundamental Change purchase price of the notes.

        The definition of Fundamental Change includes a phrase relating to the conveyance, transfer, sale, lease or disposition of "all or
substantially all" of our consolidated assets. There is no precise, established definition of the phrase "substantially all" under applicable law.
Accordingly, the ability of a holder of the notes to require us to purchase its notes as a result of the conveyance, transfer, sale, lease or other
disposition of less than all of our assets may be uncertain.

        If a Fundamental Change were to occur, we may not have enough funds to pay the Fundamental Change purchase price. See "Risk Factors"
under the caption "We may not have the ability to raise the funds necessary to purchase the notes upon a fundamental change or other purchase
date, as required by the senior debt securities indenture governing the notes." If we fail to purchase the notes when required following a
Fundamental Change, we will be in default under the senior debt securities indenture. In addition, we have, and may in the future incur, other
indebtedness with similar change in
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control provisions permitting our holders to accelerate or to require us to purchase our indebtedness upon the occurrence of similar events or on
some specific dates.

Mergers and Sales of Assets

        Although the types of transactions described in the accompanying prospectus under the heading "Description of Debt Securities�Mergers
and Sale of Assets" are permitted under the senior debt securities indenture, certain of these transactions occurring prior to April 15, 2008 could
constitute a Fundamental Change (as defined above) permitting each holder to require us to purchase the notes of such holder as described
above.

Events of Default

        In addition to those events of default described in the accompanying prospectus under the heading "Description of Debt Securities�Events of
Default," each of the following constitutes an event of default with respect to the notes:

�
default in our obligation to repurchase notes upon the occurrence of a Fundamental Change or exercise by a holder of its
option to require us to repurchase such holder's notes;

�
default in our obligation to redeem notes after we have exercised our redemption option; and

�
default in our obligation to satisfy our conversion obligation upon exercise of a holder's conversion right.

        In addition, the holders of at least a majority in aggregate principal amount of the outstanding notes may waive an existing default as
described in the accompanying prospectus under the heading "Description of Debt Securities�Events of Default" with respect to the notes and its
consequences, other than:

(i)
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any default in any payment of redemption price, purchase price or Fundamental Change purchase price with respect to any
notes; or

(ii)
any default which constitutes a failure to convert any note in accordance with its terms and the terms of the senior debt
securities indenture.

Modification and Waiver

        In addition to those provisions described in the accompanying prospectus under the heading "Description of Debt Securities�Modification
and Waiver," the senior debt securities indenture (including the terms and conditions of the notes) cannot be modified or amended without the
consent of the holder of each outstanding note to:

�
reduce the redemption price, purchase price or Fundamental Change purchase price of the notes; and

�
make any change that adversely affects the right to convert the notes.

Discharge and Defeasance

        The senior debt securities indenture provides that we may satisfy and discharge obligations thereunder with respect to the notes by
delivering to the Trustee for cancellation all outstanding notes or depositing with the Trustee, after the outstanding notes have become due and
payable, or will become due and payable within one year or will be called for redemption within one year, or upon any purchase date, or upon
conversion or otherwise, cash or shares of common stock sufficient to pay all of the outstanding notes and all other sums payable under the
senior debt securities indenture.
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Calculations in Respect of Notes

        We will be responsible for making all calculations called for under the notes. These calculations include, but are not limited to,
determinations of the market prices of our common stock, accrued interest payable on the notes and the conversion price of the notes. We will
make all these calculations in good faith and, absent manifest error, our calculations will be final and binding on holders of notes. We will
provide a schedule of our calculations to each of the Trustee and the conversion agent, and each of the Trustee and conversion agent is entitled to
rely upon the accuracy of our calculations without independent verification. The Trustee will forward our calculations to any holder of notes
upon the request of that holder.

Form, Exchange, Registration and Transfer

        We will issue the notes in registered form, without interest coupons. Holders may present notes for conversion, registration of transfer and
exchange at the office maintained by us for such purpose, which will initially be the Corporate Trust Office of the Trustee in Los Angeles,
California. See "Description of Debt Securities�Form, Exchange, Registration and Transfer" in the accompanying prospectus.

Notices

        Except as otherwise described herein, notice to registered holders of the notes will be given by mail to the addresses as they appear in the
security register. Notices will be deemed to have been given on the date of such mailing.

Book-Entry System

        The notes initially will be issued in book-entry form and represented by one or more global notes. The global will be deposited with, or on
behalf of, The Depository Trust Company ("DTC"), New York, New York, as depositary, and registered in the name of Cede & Co., the
nominee of DTC. Unless and until it is exchanged for individual certificates evidencing notes under the limited circumstances described below, a
global note may not be transferred except as a whole by the depositary to its nominee or by the nominee to the depositary, or by the depositary or
its nominee to a successor depositary or to a nominee of the successor depositary.
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        DTC has advised us that it is:

�
a limited-purpose trust company organized under the New York Banking Law;

�
a "banking organization" within the meaning of the New York Banking Law;

�
a member of the Federal Reserve System;

�
a "clearing corporation" within the meaning of the New York Uniform Commercial Code; and

�
a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act.

        DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants of securities
transactions, including transfers and pledges, in deposited securities through electronic computerized book-entry changes in participants'
accounts, which eliminates the need for physical movement of securities certificates. "Direct participants" in DTC include securities brokers and
dealers, including underwriters, banks, trust companies, clearing corporations and other organizations. DTC is owned by a number of its direct
participants and by the New York Stock Exchange, Inc., the American Stock Exchange LLC and the National Association of Securities
Dealers, Inc. Access to the DTC system is also available to others, which we sometimes refer to as "indirect participants," that clear transactions
through or maintain a custodial relationship with a direct
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participant either directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

        Purchases of notes within the DTC system must be made by or through direct participants, which will receive a credit for those notes on
DTC's records. The ownership interest of the actual purchaser of notes, which we sometimes refer to as a "beneficial owner," is in turn recorded
on the direct and indirect participants' records. Beneficial owners of notes will not receive written confirmation from DTC of their purchases.
However, beneficial owners are expected to receive written confirmations providing details of their transactions, as well as periodic statements
of their holdings, from the direct or indirect participants through which they purchased notes. Transfers of ownership interests in global notes are
to be accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners will not receive
certificates representing their ownership interests in the global notes except under the limited circumstances described below.

        To facilitate subsequent transfers, all global notes deposited with DTC will be registered in the name of DTC's nominee, Cede & Co. The
deposit of notes with DTC and their registration in the name of Cede & Co. will not change the beneficial ownership of the notes. DTC has no
knowledge of the actual beneficial owners of the notes. DTC's records reflect only the identity of the direct participants to whose accounts the
notes are credited, which may or may not be the beneficial owners. The participants are responsible for keeping account of their holdings on
behalf of their customers.

        Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants and by direct
participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any legal requirements in
effect from time to time.

        Redemption notices will be sent to DTC or its nominee. If less than all of the notes are being redeemed, DTC will determine the amount of
the interest of each direct participant in the notes to be redeemed in accordance with DTC's procedures.

        In any case where a vote may be required with respect to the notes, neither DTC nor Cede & Co. will give consents for or vote the global
notes. Under its usual procedures, DTC will mail an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns
the consenting or voting rights of Cede & Co. to those direct participants to whose accounts the notes are credited on the record date identified in
a listing attached to the omnibus proxy.

        Principal and interest payments on the notes will be made to Cede & Co., as nominee of DTC.
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        DTC's practice is to credit direct participants' accounts on the relevant payment date unless DTC has reason to believe that it will not
receive payment on the payment date. Payments by direct and indirect participants to beneficial owners will be governed by standing
instructions and customary practices, as is the case with securities held for the account of customers in bearer form or registered in "street name."
Those payments will be the responsibility of participants and not of DTC or us, subject to any legal requirements in effect from time to time.
Payment of principal and interest to Cede & Co. is our responsibility, disbursement of payments to direct participants is the responsibility of
DTC, and disbursement of payments to the beneficial owners is the responsibility of direct and indirect participants.

        Except under the limited circumstances described below, purchasers of notes will not be entitled to have notes registered in their names and
will not receive physical delivery of notes. Accordingly, each beneficial owner must rely on the procedures of DTC and its participants to
exercise any rights under the notes and the senior debt securities indenture.
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        The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive form. Those
laws may impair the ability to transfer or pledge beneficial interests in notes.

        DTC is under no obligation to provide its services as depositary for the notes and may discontinue providing its services at any time.
Neither we nor the Trustee will have any responsibility for the performance by DTC or its direct participants or indirect participants under the
rules and procedures governing DTC.

        As noted above, beneficial owners of notes generally will not receive certificates representing their ownership interests in the notes.
However, if:

�
DTC notifies us that it is unwilling or unable to continue as a depositary for the global notes or if DTC ceases to be a
clearing agency registered under the Securities Exchange Act at a time when it is required to be registered and a successor
depositary is not appointed within 90 days of the notification to us or of our becoming aware of DTC's ceasing to be so
registered, as the case may be;

�
we determine, in our sole discretion, not to have the notes represented by one or more global notes; or

�
an event of default under the senior debt securities indenture has occurred and is continuing with respect to the notes,

we will prepare and deliver certificates for the notes in exchange for beneficial interests in the global notes. Any beneficial interest in a global
note that is exchangeable under the circumstances described in the preceding sentence will be exchangeable for notes in definitive certificated
form registered in the names that the depositary directs. It is expected that these directions will be based upon directions received by the
depositary from its participants with respect to ownership of beneficial interests in the global notes.

        Purchasers of the notes can hold interests in the global notes through Clearstream International or through Euroclear Bank S.A./N.V., as
operator of the Euroclear System, only if they are participants in these systems or indirectly through organizations that are participants in these
systems. Because DTC will be the only registered owner of the global notes, Clearstream and Euroclear will hold positions through their
respective U.S. depositaries, which in turn will hold positions on the books of DTC. Citibank, N.A. will act as U.S. depositary for Clearstream,
and JPMorgan Chase Bank will act as U.S. depositary for Euroclear.

Clearstream

        Clearstream International was incorporated as a limited liability company under Luxembourg law. Clearstream holds securities for its
customers and facilitates the clearance and settlement of securities transactions between Clearstream customers through electronic book-entry
changes in accounts of Clearstream customers, thus eliminating the need for physical movement of certificates. Clearstream provides to its
customers, among other things, services for safekeeping, administration, clearance and settlement of internationally traded securities and
securities lending and borrowing. Clearstream interfaces with domestic markets in a number of countries. Clearstream has established an
electronic bridge with Euroclear Bank S.A./N.V., the operator of the Euroclear System, to facilitate settlement of trades between Clearstream
and Euroclear.
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        As a registered bank in Luxembourg, Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of the
Financial Sector. Clearstream customers are recognized financial institutions around the world, including underwriters, securities brokers and
dealers, banks, trust companies and clearing corporations. In the United States, Clearstream customers are limited to
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securities brokers and dealers and banks. Clearstream customers may include the underwriters. Other institutions that maintain a custodial
relationship with a Clearstream customer may obtain indirect access to Clearstream. Clearstream is an indirect participant in DTC. Interest
payments with respect to the notes held beneficially through Clearstream will be credited to cash accounts of Clearstream customers in
accordance with its rules and procedures, to the extent received by Clearstream.

The Euroclear System

        The Euroclear System was created in 1968 to hold securities for participants of the Euroclear System and to clear and settle transactions
between Euroclear participants through simultaneous electronic book-entry delivery against payment, thus eliminating the need for physical
movement of certificates and risk from lack of simultaneous transfers of securities and cash. Transactions may now be settled in many
currencies, including U.S. dollars and Euros. The Euroclear System provides various other services, including securities lending and borrowing
and interfaces with domestic markets in several countries generally similar to the arrangements for cross-market transfers with DTC described
below.

        The Euroclear System is operated by Euroclear Bank S.A./N.V. (the "Euroclear Operator"), under contract with Euroclear Clearance
System, S.C., a Belgian cooperative corporation (the "Cooperative"). The Euroclear Operator conducts all operations and all Euroclear securities
clearance accounts and Euroclear cash accounts are accounts with the Euroclear Operator not the Cooperative. The Cooperative establishes
policy for the Euroclear System on behalf of Euroclear participants. Euroclear participants include banks (including central banks), securities
brokers and dealers and other professional financial intermediaries and may include the underwriters. Indirect access to the Euroclear System is
also available to other firms that clear through or maintain a custodial relationship with a Euroclear participant, either directly or indirectly.
Euroclear is an indirect participant in DTC.

        The Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System and applicable
Belgian law govern securities clearance accounts and cash accounts with the Euroclear Operator. Specifically, these terms and conditions
govern:

�
transfers of securities and cash within the Euroclear System;

�
withdrawal of securities and cash from the Euroclear System; and

�
receipts of payments with respect to securities in the Euroclear System.

        All securities in the Euroclear System are held on a fungible basis without attribution of specific certificates to specific securities clearance
accounts. The Euroclear Operator acts under the terms and conditions only on behalf of Euroclear participants and has no record of or
relationship with persons holding securities through Euroclear participants.

        Interest payments with respect to the notes held beneficially through Euroclear will be credited to the cash accounts of Euroclear
participants in accordance with the Euroclear Terms and Conditions, to the extent received by the Euroclear Operator and by Euroclear.

Global Clearance and Settlement Procedures

        Initial settlement for the notes will be made in immediately available funds. Secondary market trading between DTC participants will occur
in the ordinary way, in accordance with DTC's rules, and will be settled in immediately available funds using DTC's same-day funds settlement
system. Secondary market trading between Clearstream participants and/or Euroclear participants will occur in the ordinary way, in accordance
with the applicable rules and operating procedures of Clearstream and Euroclear, and will be settled using the procedures applicable to
conventional eurobonds in immediate available funds.
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        Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or indirectly through
Clearstream or Euroclear participants, on the other, will be effected through DTC, in accordance with DTC's rules, on behalf of the relevant
European international clearing system by the U.S. depositaries. However, such cross-market transactions will require delivery of instructions to
the relevant European international clearing system by the counterparty in this system in accordance with its rules and procedures and within its
established deadlines, European time. The relevant European international clearing system will, if the transaction meets its settlement
requirements, deliver instructions to its U.S. depositary to take action to effect final settlement on its behalf by delivering or receiving notes in
DTC, and making or receiving payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Clearstream
participants and Euroclear participants may not deliver instructions directly to DTC.

        Because of time-zone differences, credits of notes received in Clearstream or Euroclear as a result of a transaction with a DTC participant
will be made during subsequent securities settlement processing and will be credited the business day following the DTC settlement date. These
credits or any transactions in such notes settled during such processing will be reported to the relevant Euroclear or Clearstream participants on
that business day. Cash received in Clearstream or Euroclear as a result of sales of notes by or through a Clearstream participant or a Euroclear
participant to a DTC participant will be received with value on the DTC settlement date, but will be available in the relevant Clearstream or
Euroclear cash account only as of the business day following settlement in DTC.

        Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of notes among
participants of DTC, Clearstream and Euroclear, they are under no obligation to perform or continue to perform these procedures, and these
procedures may be discontinued at any time.

General

        We obtained the information in this section and elsewhere in this prospectus supplement concerning DTC, Clearstream and Euroclear from
sources that we believe to be reliable, but we take no responsibility for the accuracy of this information.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

        The following is a general discussion of certain U.S. federal income tax considerations to a holder with respect to the purchase, ownership
and disposition of the notes and our common stock acquired upon conversion of a note. This summary is generally limited to holders that
purchase notes in the offering at the public offering price set forth on the cover of this prospectus supplement and hold the notes and the shares
of common stock as "capital assets" (generally, property held for investment) for U.S. federal income tax purposes. This discussion does not
describe all of the U.S. federal income tax consequences that may be relevant to a holder in light of its particular circumstances or to holders
subject to special rules, such as tax-exempt organizations, holders subject to the U.S. federal alternative minimum tax, dealers in securities,
financial institutions, insurance companies, regulated investment companies, certain former citizens or former long-term residents of the United
States, partnerships or other pass-through entities, U.S. holders (as defined below) whose "functional currency" is not the U.S. dollar and persons
that hold the notes or shares of common stock in connection with a "straddle," "hedging," "conversion" or other risk reduction transaction.

        The U.S. federal income tax considerations set forth below are based upon the Internal Revenue Code of 1986, as amended (the "Code"),
Treasury regulations promulgated thereunder, court decisions, and rulings and pronouncements of the Internal Revenue Service, referred to as
the "IRS," now in effect, all of which are subject to change. Prospective investors should particularly note that any such change could have
retroactive application so as to result in U.S. federal income tax consequences different from those discussed below. We have not sought any
ruling from the IRS with respect to statements made and conclusions reached in this discussion and there can be no assurance that the IRS will
agree with such statements and conclusions.

        As used herein, the term "U.S. holder" means a beneficial owner of a note (or our common stock acquired upon conversion of a note) that is
for U.S. federal income tax purposes:

�
an individual who is a citizen or resident of the United States;

�
a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized in or under
the laws of the United States, any state thereof or the District of Columbia;
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�
an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

�
a trust, if a court within the United States is able to exercise primary jurisdiction over its administration and one or more
U.S. persons have authority to control all of its substantial decisions, or if the trust has a valid election in effect under
applicable Treasury regulations to be treated as a U.S. person.

        As used herein, the term "non-U.S. holder" means a beneficial owner of a note (or our common stock acquired upon conversion of a note)
that is not a U.S. holder.

        If a partnership is a beneficial owner of a note (or our common stock acquired upon conversion of a note), the tax treatment of a partner in
the partnership will generally depend upon the status of the partner and the activities of the partnership. A beneficial owner that is a partnership
and partners in such a partnership should consult their tax advisors about the U.S. federal income tax consequences of the purchase, ownership
and disposition of the notes (or our common stock acquired upon conversion of a note).

        This discussion does not address the tax consequences arising under any state, local or foreign law. In addition, this summary does not
consider the effect of the U.S. federal estate or gift tax laws (except as set forth below with respect to certain U.S. federal estate tax
consequences to non-U.S. holders).
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Investors considering the purchase of the notes should consult their own tax advisors with respect to the application of the U.S.
federal income tax laws to their particular situations as well as any tax consequences arising under the U.S. federal estate or gift tax
rules or under the laws of any state, local or foreign taxing jurisdiction or under any applicable tax treaty.

U.S. Holders

Payments of interest

        A U.S. holder will be required to recognize as ordinary income any interest paid or accrued on the notes, in accordance with the holder's
regular method of tax accounting.

Sale, redemption or exchange of notes

        A U.S. holder generally will recognize capital gain or loss if the holder disposes of a note in a sale, redemption or exchange (other than a
conversion of the note solely into our common stock). The U.S. holder's gain or loss will equal the difference between the proceeds received by
the holder (other than proceeds attributable to accrued interest) and the holder's adjusted tax basis in the note. The proceeds received by a U.S.
holder will include the amount of any cash and the fair market value of any other property received for the note. The portion of any proceeds that
is attributable to accrued interest will not be taken into account in computing the U.S. holder's capital gain or loss. Instead, that portion will be
recognized as ordinary interest income to the extent that the U.S. holder has not previously included the accrued interest in income. The gain or
loss recognized by a U.S. holder on a disposition of the note will be long-term capital gain or loss if the holder held the note for more than one
year. Long-term capital gains of noncorporate taxpayers are generally taxed at a lower maximum marginal tax rate than the maximum marginal
tax rate applicable to ordinary income. The deductibility of capital losses is subject to limitation.

Conversion of the notes

        A U.S. holder generally should not recognize income, gain or loss upon conversion of the notes solely into our common stock, except with
respect to cash received in lieu of fractional shares. The U.S. holder's tax basis in the common stock received on conversion should be the same
as the holder's adjusted tax basis in the notes exchanged therefor at the time of conversion (reduced by any tax basis allocable to a fractional
share), and the holding period for the common stock received on conversion should include the holding period of the notes that were converted.
Cash received in lieu of a fractional share of common stock upon conversion of the notes into common stock will generally be treated as a
payment in exchange for the fractional share of common stock. Accordingly, the receipt of cash in lieu of a fractional share of common stock
generally will result in capital gain or loss measured by the difference between the cash received for the fractional share and the holder's adjusted
tax basis in the fractional share. The gain or loss recognized by a U.S. holder with respect to cash received in lieu of a fractional share of
common stock upon conversion of the notes into common stock will be long-term capital gain or loss if the holder held the note for more than
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one year at the time of such conversion.

Dividends on common stock

        If, after a U.S. holder converts a note into our common stock, we make distributions on our common stock, the distributions will constitute
dividends taxable to the holder as ordinary income for U.S. federal income tax purposes to the extent of our current or accumulated earnings and
profits as determined under U.S. federal income tax principles. To the extent that the U.S. holder receives distributions on shares of common
stock that would otherwise constitute dividends for U.S. federal income tax purposes but that exceed our current and accumulated earnings and
profits, such
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distributions will be treated first as a non-taxable return of capital reducing the holder's tax basis in the shares of common stock. Any such
distributions in excess of the U.S. holder's tax basis in the shares of common stock will generally be treated as capital gain. Subject to applicable
limitations, distributions on our common stock constituting dividends paid to holders that are U.S. corporations will qualify for the dividends
received deduction.

Adjustment of conversion rate

        The conversion rate of the notes is subject to adjustment under certain circumstances (see "Description of the Notes�Conversion Rights").
Certain adjustments to (or the failure to make such adjustments to) the conversion rate of the notes that increase the proportionate interest of a
U.S. holder in our assets or earnings and profits may result in a taxable constructive distribution to the holders of the notes, whether or not the
holders ever convert the notes. This could occur, for example, if the conversion rate is adjusted to compensate holders of notes for certain
distributions of cash or property to our stockholders. Such constructive distribution will be treated as a dividend, resulting in ordinary income
(and a possible dividends received deduction in the case of U.S. corporate holders), to the extent of our current or accumulated earnings and
profits. As a result, U.S. holders of notes could have taxable income as a result of an event pursuant to which they receive no cash or property.
Generally, a U.S. holder's tax basis in a note will be increased to the extent any such constructive distribution is treated as a dividend. Moreover,
if there is an adjustment (or a failure to make an adjustment) to the conversion rate of the notes that increases the proportionate interest of the
holders of outstanding common stock in our assets or earnings and profits, then such increase in the proportionate interest of the holders of the
common stock generally will be treated as a constructive distribution to such holders, taxable as described above.

Sale of common stock

        A U.S. holder generally will recognize capital gain or loss on a sale or exchange of our common stock. The U.S. holder's gain or loss will
equal the difference between the proceeds received by the holder and the holder's tax basis in the common stock, which will generally be the
holder's adjusted tax basis in the note immediately before a conversion of the note into common stock. The proceeds received by a U.S. holder
will include the amount of any cash and the fair market value of any other property received for the common stock. The gain or loss recognized
by a U.S. holder on a sale or exchange of common stock will be long-term capital gain or loss if the holder's holding period for the common
stock (which should include the holding period for the note) is more than one year. Long-term capital gains of noncorporate taxpayers are
generally taxed at a lower maximum marginal tax rate than the maximum marginal tax rate applicable to ordinary income. The deductibility of
capital losses is subject to limitation.

Backup withholding and information reporting

        Certain noncorporate U.S. holders may be subject to IRS information reporting and backup withholding at the applicable rate (currently
30%) on payments of interest on the notes, dividends on common stock and proceeds from the sale or other disposition of the notes or common
stock. Backup withholding will only be imposed where the noncorporate U.S. holder:

�
fails to furnish its taxpayer identification number, referred to as a "TIN";

�
furnishes an incorrect TIN;

�
is notified by the IRS that he or she has failed to properly report payments of interest or dividends; or
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�
under certain circumstances, fails to certify, under penalties of perjury, that he or she has furnished a correct TIN and has not
been notified by the IRS that he or she is subject to backup withholding.

        The amount of any backup withholding from a payment to a U.S. holder will be allowed as a credit against the U.S. holder's federal income
tax liability and may entitle such holder to a refund, provided that the required information is furnished to the IRS.

Non-U.S. Holders

Payments of interest

        Generally, payments of interest on the notes to, or on behalf of, a non-U.S. holder will be considered "portfolio interest" and will not be
subject to U.S. federal income or withholding tax provided such interest is not effectively connected with the conduct of a trade or business
within the United States by such non-U.S. holder if:

�
such non-U.S. holder does not actually or by attribution own 10% or more of the total combined voting power of all classes
of our stock entitled to vote;

�
such non-U.S. holder is not a controlled foreign corporation for U.S. federal income tax purposes that is related to us,
actually or by attribution, through stock ownership;

�
such non-U.S. holder is not a bank receiving interest described in section 881(c)(3)(A) of the Code; and

�
the certification requirements, as described below, are satisfied.

        To satisfy the certification requirements referred to above, either (i) the beneficial owner of a note must certify, under penalties of perjury,
to us or our paying agent, as the case may be, that such owner is a non-U.S. person and must provide such owner's name and address, and TIN, if
any, or (ii) a securities clearing organization, bank or other financial institution that holds customer securities in the ordinary course of its trade
or business, referred to as a "Financial Institution," and holds the note on behalf of the beneficial owner thereof must certify, under penalties of
perjury, to us or our paying agent, as the case may be, that such certificate has been received from the beneficial owner and must furnish the
payor with a copy thereof. Such requirement will be fulfilled if the beneficial owner of a note certifies on IRS Form W-8BEN, under penalties of
perjury, that it is a non-U.S. person and provides its name and address or any Financial Institution holding the note on behalf of the beneficial
owner files a statement with the withholding agent to the effect that it has received such a statement from the beneficial owner (and furnishes the
withholding agent with a copy thereof). Special certification rules apply for notes held by foreign partnerships and other intermediaries.

        If interest on the note is effectively connected with the conduct of a trade or business in the United States by a non-U.S. holder (and, if
certain tax treaties apply, is attributable to a U.S. permanent establishment maintained by the non-U.S. holder in the United States), the non-U.S.
holder, although exempt from U.S. federal withholding tax (provided that the certification requirements discussed in the next sentence are met),
will generally be subject to U.S. federal income tax on such interest on a net income basis in the same manner as if it were a U.S. holder. In
order to claim an exemption from withholding tax, such a non-U.S. holder will be required to provide us with a properly executed IRS
Form W-8ECI certifying, under penalties of perjury, that the holder is a non-U.S. person and the interest is effectively connected with the
holder's conduct of a U.S. trade or business and is includible in the holder's gross income. In addition, if such non-U.S. holder engaged in a U.S.
trade or business is a foreign corporation, it may be subject to a branch profits tax equal to 30% (or such lower rate provided by an applicable
treaty) of its effectively connected earnings and profits for the taxable year, subject to certain adjustments.
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        Interest on notes not effectively connected with a U.S. trade or business and not excluded from U.S. federal withholding tax under the
"portfolio interest" exception described above generally will be subject to withholding at a 30% rate, except where a non-U.S. holder can claim
the benefits of an applicable tax treaty to reduce or eliminate such withholding tax and demonstrates such eligibility to us and the IRS.
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Conversion of the notes

        A non-U.S. holder generally will not be subject to U.S. federal income or withholding tax on the conversion of a note into our common
stock. To the extent a non-U.S. holder receives cash in lieu of a fractional share of common stock upon conversion, such cash may give rise to
gain that would be subject to the rules described below with respect to the sale or exchange of a note or common stock. See "�Sale or exchange of
the notes or common stock" below.

Adjustment of conversion rate

        The conversion rate of the notes is subject to adjustment in certain circumstances. Any such adjustment could, in certain circumstances,
give rise to a deemed distribution to non-U.S. holders of the notes. See "�U.S. Holders�Adjustment of conversion rate" above. In such case, the
deemed distribution would be subject to the rules below regarding withholding of U.S. federal tax on dividends in respect of common stock. See
"�Dividends on common stock" below.

Sale or exchange of the notes or common stock

        A non-U.S. holder generally will not be subject to U.S. federal income or withholding tax on gain realized on the sale or other taxable
disposition (including a redemption) of a note or common stock received upon conversion thereof unless:

�
the holder is an individual who was present in the United States for 183 days or more during the taxable year of the
disposition and certain other conditions are met;

�
the gain is effectively connected with the conduct of a U.S. trade or business by the non-U.S. holder (and, if required by a
tax treaty, the gain is attributable to a permanent establishment maintained in the United States); or

�
we are a "United States real property holding corporation" at any time within the shorter of the five year period preceding
such disposition or such holder's holding period. If we are, or were to become a United States real property holding
corporation, a non-U.S. holder might be subject to U.S. federal income and, in certain circumstances, withholding tax with
respect to gain realized on the disposition of notes or shares of common stock. In that case, any withholding tax withheld
pursuant to the rules applicable to dispositions of a U.S. real property interest would be creditable against such non-U.S.
holder's U.S. federal income tax liability and might entitle such non-U.S. holder to a refund upon furnishing required
information to the IRS. However, even if we are or were to become a United States real property holding corporation, any
gain realized on the disposition of our common stock or notes would only be subject to U.S. federal income and, in certain
circumstances, withholding tax if (i) in the case of (a) common stock, or (b) notes that become regularly traded on a
securities market, the non-U.S. holder owned, actually or by attribution, more than 5% of such common stock or
regularly-traded notes within five years before the disposition of such common stock or notes and (ii) in the case of notes
that were not regularly traded, the non-U.S. holder owned, actually or by attribution, such notes which, as of any date on
which any notes were acquired by the holder, had a fair market value greater than the fair market value on that date of 5% of
our common stock (or, possibly, of the regularly traded class of our stock with the lowest fair market value). If the foregoing
conditions were met, then any gain recognized by a non-U.S. holder on the sale, exchange, or other
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disposition of notes or common stock would be treated as effectively connected with a U.S. trade or business and would be
subject to U.S. federal income tax at the regular graduated rates and in the manner applicable to U.S. persons.

Dividends on common stock

        If, after a non-U.S. holder converts a note into common stock, we make distributions on our common stock, the distributions will constitute
a dividend for U.S. federal income tax purposes to the extent of our current or accumulated earnings and profits as determined under U.S. federal
income tax principles. Except as described below, dividends paid on common stock held by a non-U.S. holder will be subject to U.S. federal
withholding tax at a rate of 30% or lower treaty rate, if applicable. A non-U.S. holder generally will be required to satisfy certain IRS
certification requirements in order to claim a reduction of or exemption from withholding under a tax treaty by filing IRS Form W-8BEN upon
which the non-U.S. holder certifies, under penalties of perjury, its status as a non-U.S. person and its entitlement to the lower treaty rate with
respect to such payments.
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        If dividends paid to a non-U.S. holder are effectively connected with the conduct of a U.S. trade or business by the non-U.S. holder and, if
required by a tax treaty, the dividends are attributable to a permanent establishment maintained in the United States, we and other payors
generally are not required to withhold tax from the dividends, provided that the non-U.S. holder furnishes to us a valid IRS Form W-8ECI
certifying, under penalties of perjury, that the holder is a non-U.S. person, and the dividends are effectively connected with the holder's conduct
of a U.S. trade or business and are includible in the holder's gross income. Effectively connected dividends will be subject to U.S. federal
income tax on net income that applies to U.S. persons generally (and, with respect to a non-U.S. holder that is a foreign corporation, under
certain circumstances, the 30% branch profits tax, as discussed above).

Backup withholding and information reporting

        We must report annually to the IRS and to each non-U.S. holder the amount of interest or dividends paid to that holder and the tax withheld
from those payments of interest or dividends. These reporting requirements apply regardless of whether withholding was reduced or eliminated
by any applicable tax treaty. Copies of the information returns reporting those payments of interest or dividends and withholding may also be
made available to the tax authorities in the country in which the non-U.S. holder is a resident under the provisions of an applicable income tax
treaty or agreement.

        A non-U.S. holder generally will not be subject to additional information reporting or to backup withholding at the applicable rate
(currently 30%) with respect to payments of interest on the notes or dividends on common stock or to information reporting or backup
withholding with respect to proceeds from the sale or other disposition of the notes or common stock to or through a U.S. office of any broker,
as long as the holder:

�
has furnished to the payor or broker a valid IRS Form W-8BEN certifying, under penalties of perjury, its status as a non-U.S.
person;

�
has furnished to the payor or broker other documentation upon which it may rely to treat the payments as made to a non-U.S.
person in accordance with Treasury regulations; or

�
otherwise establishes an exemption.

        The payment of the proceeds from the sale or other disposition of the notes or common stock to or through a foreign office of a broker
generally will not be subject to information reporting or backup withholding. However, a sale or disposition of the notes or common stock will
be subject to information reporting, but not backup withholding, if it is to or through a foreign office of a broker that is a "U.S.
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related broker" unless the documentation requirements described above are met or the holder otherwise establishes an exemption. A broker is a
"U.S. related broker" if the broker is:

�
a U.S. person;

�
a controlled foreign corporation for U.S. federal income tax purposes;

�
a foreign person 50% or more of whose gross income is effectively connected with the conduct of a U.S. trade or business
for a specified three-year period; or

�
a foreign partnership, if at any time during its tax year one or more of its partners are U.S. persons, as defined in Treasury
regulations, who in the aggregate hold more than 50% of the income or capital interest in the partnership, or such foreign
partnership is engaged in the conduct of a U.S. trade or business.
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        Any amounts withheld under the backup withholding rules from a payment to a non-U.S. holder will be allowed as a credit against such
holder's U.S. federal income tax liability, if any, or will otherwise be refundable, provided that the requisite procedures are followed and the
proper information is filed with the IRS on a timely basis. Non-U.S. holders should consult their own tax advisors regarding their qualification
for exemption from backup withholding and the procedure for obtaining such an exemption, if applicable.

U.S. estate tax

        Notes owned or treated as owned by an individual who is not a citizen or resident (as specifically defined for U.S. federal estate tax
purposes) of the United States at the time of death, referred to as a "nonresident decedent," will not be includible in the nonresident decedent's
gross estate for U.S. federal estate tax purposes as a result of such nonresident decedent's death, provided that, at the time of death, the
nonresident decedent does not own, actually or by attribution, 10% or more of the total combined voting power of all classes of our stock
entitled to vote and payments with respect to such notes would not have been effectively connected with the conduct of a U.S. trade or business
by the nonresident decedent. Common stock owned or treated as owned by a nonresident decedent will be includible in the nonresident
decedent's gross estate for U.S. federal estate tax purposes as a result of the nonresident decedent's death. Subject to applicable treaty limitations,
if any, a nonresident decedent's estate may be subject to U.S. federal estate tax on property includible in the estate for U.S. federal estate tax
purposes.

The preceding discussion of certain U.S. federal income tax and certain U.S. estate tax consequences is for general information only
and is not tax advice. Accordingly, you should consult your own tax adviser as to particular tax consequences to you of purchasing,
holding and disposing of the notes and our common stock, including the applicability and effect of any state, local or foreign tax laws,
and of any proposed changes in applicable laws.
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UNDERWRITING

        Citigroup Global Markets Inc. and J.P. Morgan Securities Inc. are acting as joint book running managers of the offering, and, together with
Credit Suisse First Boston LLC, Banc of America Securities LLC, Barclays Capital Inc., Bear, Stearns & Co. Inc., BNP Paribas Securities Corp.,
HSBC Securities (USA) Inc., Lehman Brothers Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. Incorporated
and UBS Warburg LLC, are acting as representatives of the underwriters named below.

        Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus supplement, each underwriter
named below has agreed severally and not jointly to purchase, and we have agreed to sell to that underwriter, the principal amount of notes set
forth opposite the underwriter's name.

Underwriter

Principal
Amount of

Notes

Citigroup Global Markets Inc. $ 385,250,000
J.P. Morgan Securities Inc. 172,500,000
Credit Suisse First Boston LLC 138,000,000
Banc of America Securities LLC 28,750,000
Barclays Capital Inc. 28,750,000
Bear, Stearns & Co. Inc. 28,750,000
BNP Paribas Securities Corp. 28,750,000
HSBC Securities (USA) Inc. 28,750,000
Lehman Brothers Inc. 28,750,000
Merrill Lynch, Pierce, Fenner & Smith Incorporated 28,750,000
Morgan Stanley & Co. Incorporated 28,750,000
UBS Warburg LLC 28,750,000
Banca Intesa SpA 28,750,000
BMO Nesbitt Burns Corp. 28,750,000
Mizuho International plc 28,750,000
SunTrust Capital Markets, Inc. 28,750,000
ING Financial Markets LLC 17,250,000
SG Cowen Securities Corporation 17,250,000
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Underwriter

Principal
Amount of

Notes

Wells Fargo Brokerage Services, LLC 17,250,000
Blaylock & Partners, L.P. 5,750,000
Loop Capital Markets, LLC 5,750,000
Muriel Siebert & Co., Inc. 5,750,000
Samuel A. Ramirez & Company, Inc. 5,750,000
The Williams Capital Group, L.P. 5,750,000

Total $ 1,150,000,000

        The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in this offering are subject to
approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the notes if they purchase any of the
notes.

        The underwriters propose to offer some of the notes directly to the public at the public offering price set forth on the cover page of this
prospectus supplement and some of the notes to dealers at the public offering price less a concession not to exceed 1.35% of the principal
amount of the notes. After the initial offering of the notes to the public, the representatives may change the public offering price and
concessions.

        We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement to purchase up to
$172,500,000 additional principal amount of notes at the public offering price less the underwriting discount. The underwriters may exercise the
option solely for the purpose of covering over-allotments, if any, in connection with this offering. To the extent the
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option is exercised, each underwriter must purchase a principal amount of additional notes approximately proportionate to that underwriter's
initial purchase commitment.

        We and certain of our officers and directors, have agreed, subject to certain exceptions, that, for a period of 60 days from the date of this
prospectus supplement, we and they will not, without the prior written consent of Citigroup Global Markets Inc., directly or indirectly,

�
offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any
option, right or warrant to purchase or for the sale of, or lend or otherwise dispose of or transfer any shares of our common
stock or any securities convertible into or exercisable or exchangeable for or repayable with shares of our common stock or
file or request or demand the filing of any registration statement under the Securities Act with respect to any of the foregoing
or cause or permit the registration, sale or other transfer of any of the foregoing pursuant to any registration statement which
we have filed or may hereafter file under the Securities Act, or

�
enter into any swap or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the
economic consequence of ownership of any shares of our common stock or any securities convertible into or exercisable or
exchangeable for or repayable with shares of our common stock,

whether any such swap or transaction described above is to be settled by delivery of shares of our common stock or other securities, in cash or
otherwise. Citigroup in its sole discretion may release any of the securities subject to these lock-up agreements at any time without notice.

        Each underwriter has represented, warranted and agreed that:

�
it has not offered or sold and, prior to the expiry of a period of six months from the closing date, will not offer or sell any
notes included in this offering to persons in the United Kingdom except to persons whose ordinary activities involve them in
acquiring, holding, managing or disposing of investments (as principal or agent) for the purposes of their businesses or
otherwise in circumstances which have not resulted and will not result in an offer to the public in the United Kingdom within
the meaning of the Public Offers of Securities Regulations 1995;
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�
it has only communicated and caused to be communicated and will only communicate or cause to be communicated any
invitation or inducement to engage in investment activity (within the meaning of section 21 of the Financial Services and
Markets Act 2000 ("FSMA")) received by it in connection with the issue or sale of any notes included in this offering in
circumstances in which section 21(1) of the FSMA does not apply to us;

�
it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to
the notes included in this offering in, from or otherwise involving the United Kingdom; and

�
the offer in The Netherlands of the notes included in this offering is exclusively limited to persons who trade or invest in
securities in the conduct of a profession or business (which include banks, stockbrokers, insurance companies, pension
funds, other institutional investors and finance companies and treasury departments of large enterprises).

        The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in connection with this
offering. These amounts are shown assuming both no exercise and full exercise of the underwriters' option to purchase additional notes.

Paid by Disney

No Exercise Full Exercise

Per note $ 22.50 $ 22.50
Total $ 25,875,000 $ 29,756,250
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        In connection with the offering, Citigroup, on behalf of the underwriters, may purchase and sell notes in the open market. These
transactions may include over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment involves syndicate sales of
notes in excess of the principal amount of notes to be purchased by the underwriters in the offering, which creates a syndicate short position.
"Covered" short sales are sales of notes made in an amount up to the principal amount represented by the underwriters' over-allotment option. In
determining the source of notes to close out the covered syndicate short position, the underwriters will consider, among other things, the price of
notes available for purchase in the open market as compared to the price at which they may purchase notes through the over-allotment option.
Transactions to close out the covered syndicate short involve either purchases of the notes in the open market after the distribution has been
completed or the exercise of the over-allotment option. The underwriters may also make "naked" short sales of notes in excess of the
over-allotment option. The underwriters must close out any naked short position by purchasing notes in the open market. A naked short position
is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the notes in the open market
after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of bids for or purchases of notes
in the open market while the offering is in progress.

        The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate
member when Citigroup, in covering syndicate short positions or making stabilizing purchases, repurchases notes originally sold by that
syndicate member in order to cover syndicate short positions or make stabilizing purchases.

        Any of these activities may have the effect of preventing or retarding a decline in the market price of the notes. They may also cause the
price of the notes to be higher than the price that otherwise would exist in the open market in the absence of these transactions. The underwriters
may conduct these transactions in the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they may
discontinue them at any time.

        We estimate that our total expenses for this offering will be $500,000.

        The underwriters and their affiliates have performed investment banking, commercial banking and advisory services for us from time to
time for which they have received customary fees and expenses. The underwriters may, from time to time, engage in transactions with and
perform services for us in the ordinary course of their business.

        A prospectus in electronic format may be made available on the websites maintained by one or more of the underwriters.

        To the extent that any underwriter that is not a U.S. registered broker-dealer intends to effect sales of the notes in the United States, it will
do so through one or more U.S. registered broker-dealers in accordance with applicable U.S. securities laws and regulations.
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        We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, or to
contribute to payments the underwriters may be required to make because of any of those liabilities. The underwriters have agreed to reimburse
us for certain expenses in connection with the offering.
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EXPERTS

        The consolidated financial statements incorporated in this prospectus supplement and the related Registration Statement by reference to the
Annual Report on Form 10-K of The Walt Disney Company and subsidiaries for the year ended September 30, 2002, have been so incorporated
in reliance on the reports of PricewaterhouseCoopers LLP, independent accountants, given on the authority of said firm as experts in auditing
and accounting.
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PROSPECTUS

THE WALT DISNEY COMPANY
DEBT SECURITIES

PREFERRED STOCK
COMMON STOCK

DEPOSITARY SHARES
WARRANTS

PURCHASE CONTRACTS
UNITS

DISNEY CAPITAL TRUST I
DISNEY CAPITAL TRUST II
DISNEY CAPITAL TRUST III

TRUST PREFERRED SECURITIES

        We or, as applicable, the Disney Capital Trusts may offer from time to time the following types of securities:

�
our debt securities, in one or more series, which may be senior debt securities or subordinated debt securities, in each case
consisting of notes or other unsecured evidences of indebtedness;

�
shares of our preferred stock, which may be issued in the form of depositary receipts representing a fraction of a share of
preferred stock;

�
shares of our common stock;

�
warrants to purchase any of the other securities that may be sold under this prospectus;

�
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trust preferred securities issued by one of the Disney Capital Trusts;

�
purchase contracts to acquire any of the other securities that may be sold under this prospectus; or

�
any combination of these securities, individually or as units.

        The securities will have an aggregate initial offering price of up to $7,500,000,000 or an equivalent amount in U.S. dollars if any securities
are denominated in a currency other than U.S. dollars. The securities may be offered separately or together in any combination and as separate
series.

        We will provide specific terms of these securities in supplements to this prospectus. You should read this prospectus and any prospectus
supplement, as well as the documents incorporated or deemed to be incorporated by reference in this prospectus, carefully before you invest.

        Our common stock is traded on the New York Stock Exchange under the symbol "DIS."

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ACCURACY OR ADEQUACY OF THIS

PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

        We will sell these securities directly, through agents, dealers or underwriters as designated from time to time, or through a combination of
these methods. We reserve the sole right to accept, and together with our agents, dealers and underwriters reserve the right to reject, in whole or
in part, any proposed purchase of securities to be made directly or through agents, underwriters or dealers. If any agents, dealers or underwriters
are involved in the sale of any securities, the relevant prospectus supplement will set forth any applicable commissions or discounts. Our net
proceeds from the sale of securities also will be set forth in the relevant prospectus supplement.

        This prospectus may not be used to consummate sales of securities unless accompanied by the applicable prospectus supplement.

The date of this prospectus is August 23, 2001.
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        We have not authorized any person to give any information or to make any representation in connection with this offering other than those
contained or incorporated by reference in this prospectus, and, if given or made, the information or representation must not be relied upon as
having been authorized by us. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy by anyone in any jurisdiction

Edgar Filing: WALT DISNEY CO/ - Form 424B5

32



in which the offer or solicitation is not authorized, or in which the person is not qualified to do so or to any person to whom it is unlawful to
make the offer or solicitation. Neither the delivery of this prospectus nor any sale under this prospectus shall, under any circumstances, create
any implication that there has been no change in our affairs since the date of this prospectus, that the information contained in this prospectus is
correct as of any time subsequent to its date, or that any information incorporated by reference in this prospectus is correct as of any time
subsequent to its date.

        Unless otherwise indicated, currency amounts in this prospectus and any prospectus supplement are stated in United States dollars ("$,"
"dollars," "U.S. dollars" or "U.S.$").

2

FORWARD-LOOKING INFORMATION

        The Private Securities Litigation Reform Act of 1995, or the Reform Act, provides a safe harbor for forward-looking statements made by us
or on our behalf. We, together with our representatives, may from time to time make written or oral statements that are "forward-looking,"
including statements contained in this prospectus and other filings with the Securities and Exchange Commission and in reports to our
stockholders. Our management believes that all statements that express expectations and projections with respect to future matters, including
further restructuring or strategic initiatives and actions relating to our strategic sourcing initiative, as well as from developments beyond our
control including changes in global economic conditions that may, among other things, affect the international performance of our theatrical and
home video releases, television programming and consumer products and, in addition, uncertainties associated with the Internet; the launching or
prospective development of new business initiatives and the introduction of the euro; are forward-looking statements within the meaning of the
Reform Act. These statements are made on the basis of our management's views and assumptions, as of the time the statements are made,
regarding future events and business performance. There can be no assurance, however, that management's expectations will necessarily come to
pass.

        For an enterprise as large and complex as ours, a wide range of factors could materially affect future developments and performance,
including the following:

�
changes in company-wide or business-unit strategies, which may result in changes in the types or mix of businesses in which
we are involved or choose to invest;

�
changes in United States, global or regional economic conditions, which may affect attendance and spending at our theme
parks and resorts, purchases of Disney-licensed consumer products and the performance of our broadcasting and motion
picture operations;

�
changes in United States and global financial and equity markets, including significant interest rate fluctuations, which may
impede our access to, or increase the cost of, external financing for our operations and investments;

�
increased competitive pressures, both domestically and internationally, which may, among other things, affect the
performance of our theme parks, resorts and regional entertainment operations and lead to increased expenses in such areas
as television programming acquisition and motion picture production and marketing;

�
legal and regulatory developments that may affect particular business units, such as regulatory actions affecting
environmental activities, consumer products, broadcasting or Internet activities or the protection of intellectual properties,
the imposition by foreign countries of trade restrictions or motion picture or television content requirements or quotas, and
changes in international tax laws or currency controls;

�
adverse weather conditions or natural disasters, such as hurricanes and earthquakes, which may, among other things, impair
performance at our parks and resorts;

�
technological developments that may affect the distribution of our creative products or create new risks to our ability to
protect our intellectual property;
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�
labor disputes, which may lead to increased costs or disruption of operations in any of our business units; and

�
changing public and consumer taste, which may affect our entertainment, broadcasting and consumer products businesses.

        This list of factors that may affect future performance and the accuracy of forward-looking statements is illustrative, but by no means
exhaustive. Accordingly, all forward-looking statements should be evaluated with the understanding of their inherent uncertainty.

3

OUR COMPANY

        We, or Disney, together with our subsidiaries, are a diversified worldwide entertainment company with operations in five business
segments: Media Networks, Parks & Resorts, Studio Entertainment, Consumer Products and the Internet Group. References in this section of the
prospectus to "Disney" include us and our subsidiaries. To find out how to obtain more information regarding us and our business, you should
read the section of this prospectus entitled "Where You Can Find More Information."

        Our principal executive offices are located at 500 South Buena Vista Street, Burbank, California 91521, and our telephone number is
(818) 560-1000.

Media Networks

        Disney operates the ABC Television Network, which has affiliated stations providing coverage to United States television households.
Disney also owns television and radio stations, most of which are affiliated with either the ABC Television Network or the ABC Radio
Networks. Disney's cable and international broadcast operations are principally involved in the production and distribution of cable television
programming, the licensing of programming to domestic and international markets and investing in foreign television broadcasting, production
and distribution entities. Primary cable programming services, which operate through consolidated subsidiary companies, are ESPN-branded
networks, the Disney Channel, Disney Channel International and Soapnet. Other programming services that operate through joint ventures, and
are accounted for under the equity method, include A&E Television Networks, Lifetime Entertainment Services and E! Entertainment
Television. Disney also produces original television programming for network, first-run syndication, pay and international syndication markets.

Parks & Resorts

        Disney operates the Walt Disney World Resort in Florida and the Disneyland Resort in California. The Walt Disney World Resort includes
the Magic Kingdom, Epcot, Disney-MGM Studios and Disney's Animal Kingdom, twelve resort hotels and a complex of villas and suites, a
retail, dining and entertainment complex, a sports complex, conference centers, campgrounds, golf courses, water parks and other recreational
facilities. The Disneyland Resort includes the Disneyland Park, Disney's California Adventure, the Disneyland Hotel, Disney's Paradise Pier
Hotel and Disney's Grand Californian Hotel. In addition, Disney Cruise Line is operated out of Port Canaveral, Florida. Disney also designs,
develops and operates sports themed entertainment venues operating under the name, ESPN Zone. Disney earns royalties on revenues generated
by the Tokyo Disneyland theme park and an associated Disney-branded hotel near Tokyo, Japan, which are owned and operated by an unrelated
Japanese corporation. Disney also has an investment in Euro Disney S.C.A., or Euro Disney, a publicly held French entity that operates
Disneyland Paris and earns royalties on Disneyland Paris revenues and also receives management fees from Euro Disney. Disney's Walt Disney
Imagineering unit designs and develops new theme park concepts and attractions, as well as resort properties. Disney also manages and markets
vacation ownership interests in the Disney Vacation Club. Included in Parks & Resorts are Disney's National Hockey League franchise, the
Mighty Ducks of Anaheim, and the Anaheim Angels, a Major League Baseball team.

Studio Entertainment

        Disney produces and acquires live-action and animated motion pictures for distribution to the theatrical, home video and television markets.
Disney also produces original animated television programming for network, first-run syndication, pay and international syndication markets,
stage plays
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and musical recordings. Disney distributes these products through its own distribution and marketing companies in the United States and most
foreign markets.

Consumer Products

        Disney licenses the name "Walt Disney," as well as its characters, visual and literary properties, to various consumer manufacturers,
retailers, show promoters and publishers throughout the world. Disney also engages in direct retail distribution principally through the Disney
Stores and the Disney Catalog, and produces books and magazines for the general public in the United States and Europe. In addition, Disney
produces audio and computer software products for the entertainment market, as well as film, video and computer software products for the
educational marketplace.

Internet Group

        The Walt Disney Internet Group, referred to as the Internet Group, operates many of Disney's Internet businesses. The Internet Group
develops, publishes and distributes content for online services intended to appeal to broad consumer interest in sports, news, family and
entertainment. In addition, the Internet Group licenses certain premium subscription content, localized and translated into various languages, to
international service providers. Web sites and products include ABC.com, ABCNEWS.com, Disney.com, ESPN.com, Family.com, Movies.com,
Mr. Showbiz, Wall of Sound and Enhanced TV. Additionally, the Internet Group manages commerce Web sites which include
DisneyVacations.com and Disneyauctions.com.

THE DISNEY CAPITAL TRUSTS

        Each of Disney Capital Trust I, Disney Capital Trust II and Disney Capital Trust III is a statutory business trust newly formed under
Delaware law by us, as sponsor of each of the trusts, and Wilmington Trust Company, as trustee in the State of Delaware pursuant to the
Delaware Business Trust Act. The trusts have been formed solely:

�
for the possible sale of one or more series of trust preferred securities under this prospectus and the sale of trust common
securities to us or one of our subsidiaries at the time of any sale of trust preferred securities;

�
to purchase our junior subordinated debt securities with the proceeds of any sale of their securities; and

�
to engage in related activities.

        The principal office of each of the trusts is c/o The Walt Disney Company, 500 South Buena Vista Street, Burbank, California 91521, and
its telephone number is (818) 560-1000.

USE OF PROCEEDS

        Unless otherwise indicated in an accompanying prospectus supplement, we intend to use the net proceeds from the sale of the securities
offered by this prospectus for general corporate purposes.

        These general corporate purposes may include, among others:

�
to reduce our short-term indebtedness;

�
to fund investments in, or extensions of credit or contributions to, our subsidiaries; and
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�
to fund acquisitions.

Proceeds may also be used for other purposes specified in the applicable prospectus supplement. Net proceeds may be temporarily invested prior
to use. The precise amounts and timing of the application

5

of proceeds will depend upon, among other things, our funding requirements and the funding requirements of our subsidiaries at the time of
issuance and the availability of other funds.

        The Disney Capital Trusts will use all of the proceeds from the sale of trust preferred securities and trust common securities to purchase our
junior subordinated debt securities.

RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our consolidated ratio of earnings to fixed charges for the periods indicated:

Nine Months Ended
June 30, Year Ended September 30,

2001 2000 2000 1999 1998 1997 1996

Ratio of earnings to fixed charges(1)(2) 2.8X 4.1X 3.8X 3.9X 4.6X 4.6X 4.4X

(1)
For purposes of these ratios, earnings are calculated by adding to (subtracting from) income from continuing operations before income
taxes and cumulative effect of accounting changes, the following: fixed charges, excluding capitalized interest, losses and
(undistributed earnings) recognized with respect to less than 50% owned equity investments and amortization of capitalized interest.
Fixed charges consist of interest on borrowings, that portion of rental expense that approximates interest and amortized debt expense,
if any.

(2)
Our ratios of earnings to combined fixed charges and preferred stock dividends for the periods indicated above are the same as our
ratios of earnings to fixed charges set forth above because we had no shares of preferred stock outstanding during the periods indicated
and currently have no shares of preferred stock outstanding.

GENERAL DESCRIPTION OF SECURITIES THAT WE OR THE TRUSTS MAY SELL

        We or, as applicable, the Disney Capital Trusts directly or through agents, dealers or underwriters that we designate, may offer and sell,
from time to time, up to $7,500,000,000 (or the equivalent in one or more foreign currencies or currency units) aggregate initial offering price
of:

�
our debt securities, in one or more series, which may be senior debt securities or subordinated debt securities, in each case
consisting of notes or other unsecured evidences of indebtedness;

�
shares of our preferred stock, which may be issued in the form of depositary receipts representing a fraction of a share of
preferred stock;

�
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shares of our common stock;

�
warrants to purchase any of the other securities that may be sold under this prospectus;

�
trust preferred securities issued by one of the Disney Capital Trusts;

�
purchase contracts to acquire any of the other securities that may be sold under this prospectus; or

�
any combination of these securities, individually or as units.

        We may offer and sell these securities either individually or as units consisting of one or more of these securities, each on terms to be
determined at the time of sale. We may issue debt securities, preferred stock and/or trust preferred securities that are exchangeable for and/or
convertible into common stock or any of the other securities that may be sold under this prospectus. When particular securities are offered, a
supplement to this prospectus will be delivered with this prospectus, which will describe the terms of the offering and sale of the offered
securities.

6

DESCRIPTION OF DEBT SECURITIES

        We may issue debt securities either separately, or together with, or upon the conversion of or in exchange for, other securities. The debt
securities may be our unsecured and unsubordinated obligations, which we refer to as "senior debt securities," or our subordinated obligations,
which we refer to as "subordinated debt securities." The subordinated debt securities of any series may be our senior subordinated obligations,
subordinated obligations, junior subordinated obligations or may have such other ranking as is described in the relevant prospectus supplement.
We may issue any of these types of debt securities in one or more series.

        Our senior debt securities may be issued from time to time under a senior debt securities indenture. Our subordinated debt securities may be
issued from time to time under a subordinated debt securities indenture. Each of the senior debt securities indenture and the subordinated debt
securities indenture is referred to individually as an "indenture" and they are referred to collectively as the "indentures." Each trustee is referred
to individually as a "trustee" and the trustees are collectively referred to as the "trustees."

        The following summary of selected provisions of the indentures and the debt securities is not complete. In connection with an investment in
our debt securities, you should review the applicable prospectus supplement and the form of applicable indenture. The forms of indentures have
been filed as exhibits to the registration statement of which this prospectus is a part. To obtain a copy of the applicable indenture, see "Where
You Can Find More Information" in this prospectus. The following summary and any description of our debt securities contained in an
applicable prospectus supplement are qualified in their entirety by reference to all of the provisions of the applicable indenture, which
provisions, including defined terms, are incorporated by reference in this prospectus. When we refer to "Disney," "we," "us" or "our" in this
section or when we otherwise refer to ourselves in this section, we mean The Walt Disney Company, excluding, unless otherwise expressly
stated or the context requires, our subsidiaries.

        The following description of debt securities describes general terms and provisions of the series of debt securities to which any prospectus
supplement may relate. When we offer to sell a series of debt securities, we will describe the specific terms of the series in the applicable
prospectus supplement. If any particular terms of the debt securities described in a prospectus supplement differ from any of the terms described
in this prospectus, then the terms described in the applicable prospectus supplement will supersede the terms described in this prospectus.

General

        We can issue an unlimited amount of debt securities under the indentures. We can issue debt securities from time to time and in one or
more series as determined by us. In addition, we can issue debt securities of any series with terms different from the terms of debt securities of
any other series and the terms of particular debt securities within any series may differ from each other, all without the consent of the holders of
previously issued series of debt securities. The debt securities of each series will be our direct, unsecured obligations.
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        The applicable prospectus supplement relating to the series of debt securities will describe the specific terms of the debt securities being
offered, including, where applicable, the following:

�
the title of the series of debt securities;

�
any limit on the aggregate principal amount of debt securities of the series;

�
whether the debt securities of the series are to be issuable in registered or bearer form or both and whether the debt securities
of the series may be represented initially by a debt security in temporary or permanent global form, and, if so, the initial
depositary with respect to such

7

temporary or permanent global debt security and the circumstances under which beneficial owners of interests in any such
temporary or permanent global debt security may exchange such interests for debt securities of such series of like tenor and
of any authorized form and denomination and the authorized newspapers for publication of notices to holders of bearer
securities;

�
any other terms required to establish a series of bearer securities, including, but not limited to, tax compliance procedures;

�
the price or prices at which the debt securities of the series will be issued;

�
whether the debt securities of the series will be senior debt securities or subordinated debt securities;

�
the person to whom any interest will be payable on any registered securities of the series, if other than the person in whose
name the registered security is registered at the close of business on the regular record date for the payment of interest;

�
the manner in which, and the person to whom, any interest on any bearer securities of the series, will be payable, if other
than upon presentation and surrender of the coupons relating to the bearer security, and the extent to which, or the manner in
which, any interest payable on a temporary or permanent global security on an interest payment date will be paid;

�
the date or dates on which the principal of and premium, if any, on the debt securities of the series is payable or the method
or methods, if any, used to determine those dates;

�
the rate or rates at which the debt securities of the series will bear interest or the method or methods, if any, used to calculate
those rate or rates;

�
the date or dates, if any, from which interest on the debt securities of the series will accrue, or the method or methods, if any,
used to determine those dates;

�
the stated maturities of installments of interest, if any, on which any interest on the debt securities of the series will be
payable and the regular record dates for any interest payable on any debt securities of the series which are registered
securities;

�
the place or places where and the manner in which the principal of and premium, if any, and interest, if any, on the debt
securities of the series will be payable and the place or places where the debt securities of the series may be presented for
transfer and, if applicable, conversion or exchange and the place or places where notices and demands in respect of the debt
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securities of the series may be served on us;

�
our right, if any, to redeem the debt securities, and the period or periods within which, the price or prices at which and the
terms and conditions upon which, the debt securities of the series may be redeemed, in whole or in part;

�
our obligation, if any, to redeem or purchase the debt securities of the series pursuant to any sinking fund or analogous
provisions or at the option of a holder of such debt securities, the conditions, if any, giving rise to such obligation, and the
period or periods within which, the price or prices at which and the terms and conditions upon which, the debt securities of
the series shall be redeemed or purchased, in whole or part, and any provisions for the remarketing of such debt securities;

�
the denominations in which any registered securities of the series are to be issuable, if other than denominations of $1,000
and any integral multiple thereof, and the denominations in which any bearer securities of the series are to be issuable, if
other than denominations of $5,000 and $100,000;
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�
the currency or currencies, including composite currencies, of payment of principal of, premium, if any, and interest, if any,
on the debt securities of the series, if other than U.S. dollars, and, if other than U.S. dollars, whether the debt securities of the
series may be satisfied and discharged other than as provided in the applicable indenture;

�
if the amount of payments of principal of, premium, if any, and interest, if any, on the debt securities of the series is to be
determined by reference to an index, formula or other method, or based on a coin or currency or currency unit other than that
in which the debt securities of the series are stated to be payable, the manner in which these amounts are to be determined
and the calculation agent, if any, with respect thereto;

�
if other than the principal amount thereof, the portion of the principal amount of the debt securities of the series which will
be payable upon declaration or acceleration of the maturity thereof pursuant to an event of default;

�
if we agree to pay any additional amounts on any of the debt securities, and coupons, if any, of the series to any holder who
is a United States alien in respect of any tax, assessment or governmental charge withheld or deducted, the circumstances
and procedures under which we will make these payments, and whether those additional amounts paid by us will be treated
as interest or principal pursuant to the applicable indenture, and whether we will have the option to redeem these debt
securities rather than pay these additional amounts;

�
whether the debt securities of the series are convertible or exchangeable into other debt or equity securities, and, if so, the
terms and conditions upon which such conversion or exchange will be effected, including the initial conversion or exchange
price or rate and any adjustments thereto, the conversion or exchange period and other conversion or exchange provisions;

�
any terms applicable to debt securities of any series issued at an issue price below their stated principal amount, including
the issue price thereof and the rate or rates at which the original issue discount will accrue;

�
whether the debt securities of the series are to be issued or delivered (whether at the time of original issuance or at the time
of exchange of a temporary security of such series or otherwise), or any installment of principal or any premium or interest is
to be payable only, upon receipt of certificates or other documents or satisfaction of other conditions in addition to those
specified in the applicable indenture;

�
whether the debt securities of the series, in whole or any specified part, will not be defeasible pursuant to the applicable
indenture and, if other than by an officers' certificate, the manner in which any election by us to defease the debt securities of
the series will be evidenced;
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�
any deletions from, modifications of or additions to the events of default or our covenants with respect to the debt securities
of the series, whether or not these events of default or covenants are consistent with the events of default or covenants set
forth in this prospectus and any change in the rights of the trustee or the requisite holders of the debt securities of the series
to declare the principal amount of that series due and payable pursuant to the applicable indenture;

�
any special United States federal income tax considerations applicable to the debt securities of the series; and

�
any other terms of the debt securities of the series not inconsistent with the provisions of the applicable indenture.

        The prospectus supplement relating to any series of subordinated debt securities being offered will also describe the subordination
provisions applicable to that series, if different from the subordination provisions described in this prospectus. In addition, the prospectus
supplement relating to a series of

9

subordinated debt will describe our rights, if any, to defer payments of interest on the subordinated debt securities by extending the interest
payment period.

        Debt securities may be issued as original issue discount securities to be sold at a substantial discount below their principal amount. In the
event of an acceleration of the maturity of any original issue discount security, the amount payable to the holder upon acceleration will be
determined in the manner described in the applicable prospectus supplement. Special United States federal tax and other considerations
applicable to original issue discount securities will be described in the applicable prospectus supplement. In addition, special United States
federal tax considerations or other restrictions or terms applicable to any debt securities to be issued in bearer form, offered exclusively to
non-United States holders or denominated in a currency other than United States dollars will be set forth in the applicable prospectus
supplement.

        The above is not intended to be an exclusive list of the terms that may be applicable to any debt securities and we are not limited in any
respect in our ability to issue debt securities with terms different from or in addition to those described above or elsewhere in this prospectus,
provided that the terms are not inconsistent with the applicable indenture. Any applicable prospectus supplement will also describe any special
provisions for the payment of additional amounts with respect to the debt securities.

        For a description of additional provisions that may be applicable to junior subordinated debt securities that we may issue in connection with
an offering of trust preferred securities under this prospectus, you should read "Description of Trust Preferred Securities."

Subordination Provisions Relating to Subordinated Debt

        Except as otherwise described in the applicable prospectus supplement relating to a series of subordinated debt securities, the subordinated
debt securities will be issued under the subordinated debt securities indenture and will rank subordinated and junior in right of payment, to the
extent set forth in the subordinated debt securities indenture, to all of our "senior indebtedness," which is defined below.

        If

�
we default in the payment of any principal of, or premium, if any, or interest on any senior indebtedness when it becomes
due and payable after any applicable grace period, and the default is continuing;

�
there is any other default in respect of our senior indebtedness which has occurred and is continuing which would permit the
senior indebtedness to be accelerated;

�
there is any judicial proceeding pending regarding any default in respect of our senior indebtedness; or
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�
the subordinated debt securities of the series are accelerated,

then, unless and until the event of default is cured or waived or ceases to exist, any acceleration is rescinded or annulled or any judicial
proceeding is terminated, we cannot make any payment on account of or acquire the subordinated debt securities prior to the repayment in full of
our outstanding senior indebtedness. Nevertheless, holders of subordinated debt securities may still receive and retain payments made:

�
from a trust of the type described in "�Discharge and Defeasance" below;

�
in our capital stock; or

10

�
in other securities which are payable no earlier than the final stated maturity date of the subordinated debt securities of the
series, have terms no more restrictive than those of the subordinated debt securities of the series and are subordinated in right
of payment to the senior indebtedness at least to the same extent as the subordinated debt securities of the series.

        If there is any insolvency, bankruptcy, receivership, liquidation, reorganization, dissolution, winding up, assignment for the benefit of our
creditors, marshalling of our assets and liabilities; or other similar proceeding, whether or not voluntary, relating to us, our creditors or our
assets, then all senior indebtedness must be paid in full or otherwise provided for before any payment may be made to any holders of
subordinated debt securities other than payments made

�
from a trust of the type described in "�Discharge and Defeasance" below;

�
in our capital stock; or

�
in other securities which are payable no earlier than the final stated maturity date of the subordinated debt securities of the
series, have terms no more restrictive than those of the subordinated debt securities of the series and are subordinated in right
of payment to the senior indebtedness at least to the same extent as the subordinated debt securities of the series.

The subordinated debt securities indenture trustee and the holders of subordinated debt securities must return and deliver any payments of cash,
property or securities received by them, other than any permitted payments described above, to the trustee or other paying agent for application
to the payment of all senior indebtedness until all senior indebtedness is paid in full.

        Unless otherwise specified with respect to a series of subordinated debt securities issued under the subordinated debt securities indenture,
"senior indebtedness" under the subordinated debt securities indenture means the principal of, premium, if any, and interest on (including
interest accruing after the filing of a petition initiating any proceeding pursuant to any bankruptcy law, but only to the extent allowed or
permitted to the holder against the bankruptcy or any other insolvency estate of Disney) and any other amounts due on or in connection with any
of the following indebtedness, incurred, assumed or guaranteed by us, whether or not outstanding on the date we issue any series of subordinated
debt securities (including renewals, extensions and refundings of these obligations):

(1)
our obligations for borrowed money;

(2)
our obligations evidenced by bonds, debentures, notes or other similar instruments;

(3)
our capital lease obligations;

(4)
all obligations of the type referred to in clauses (1) through (3) of other persons secured by a lien on any of our assets,
whether or not we have assumed those obligations; and
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(5)
all obligations of the type referred to in clauses (1) through (4) of other persons for the payment of which we are responsible
or liable as obligor or guarantor.

        However, senior indebtedness does not include:

(a)
any indebtedness, including other series of debt securities issued under the subordinated debt securities indenture, created or
evidenced by or outstanding pursuant to an instrument that expressly provides that the indebtedness is subordinated to any
other indebtedness of ours, unless that indebtedness expressly provides that it will be senior to the subordinated debt
securities of the series;

(b)
any indebtedness that by its terms states that it will not be senior in right of payment to the subordinated debt securities of
the series; and

(c)
any indebtedness of ours to any of our affiliates or subsidiaries.

11

        The subordinated debt securities indenture does not limit the amount of senior indebtedness that we may issue.

        We may issue senior subordinated debt securities under the subordinated debt securities indenture. In addition, in connection with any
offering of trust preferred securities under this prospectus, we may issue junior subordinated debt securities. The subordination provisions
applicable to any of these debt securities will be described in the applicable prospectus supplement.

Consequences of Holding Company Status

        Our operations are conducted almost entirely through subsidiaries. Accordingly, our cash flow and our ability to service our debt, including
the debt securities, are dependent upon the earnings of our subsidiaries and the distribution of those earnings to us, whether by dividends, loans
or otherwise. The payment of dividends and the making of loans and advances to us by our subsidiaries may be subject to statutory or
contractual restrictions, are contingent upon the earnings of our subsidiaries and are subject to various business considerations. Our right to
receive assets of any of our subsidiaries upon their liquidation or reorganization (and the consequent right of the holders of the debt securities to
participate in those assets) will be effectively subordinated to the claims of that subsidiary's creditors (including trade creditors), except to the
extent that we are recognized as a creditor of that subsidiary, in which case our claims would still be subordinate to any security interests in the
assets of the subsidiary and any indebtedness of the subsidiary senior to that held by us.

Form, Exchange, Registration and Transfer

        The debt securities of a series may be issued as registered securities, as bearer securities (with or without coupons attached) or as both
registered securities and bearer securities. Debt securities of a series may be issuable in whole or in part in the form of one or more global debt
securities, as described below under "�Global Debt Securities." Unless otherwise indicated in an applicable prospectus supplement, registered
securities will be issuable in denominations of $1,000 and integral multiples thereof, and bearer securities will be issuable in denominations of
$5,000 and $100,000.

        Registered securities of any series will be exchangeable for other registered securities of the same series of any authorized denominations
and of a like aggregate principal amount and tenor. In addition, if debt securities of any series are issuable as both registered securities and as
bearer securities, at the option of the holder, subject to the terms of the applicable indenture, bearer securities (accompanied by all unmatured
coupons, except as provided below, and all matured coupons in default) of that series will be exchangeable for registered securities of the same
series of any authorized denominations and of a like aggregate principal amount and tenor. Unless otherwise indicated in an applicable
prospectus supplement, any bearer security surrendered in exchange for a registered security between a regular record date or a special record
date and the relevant date for payment of interest will be surrendered without the coupon relating to the date for payment of interest and interest
will not be payable in respect of the registered security issued in exchange for the bearer security, but will be payable only to the holder of the
coupon when due in accordance with the terms of the applicable indenture. Bearer securities may not be issued in exchange for registered
securities.
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        Debt securities may be presented for exchange as provided above, and unless otherwise indicated in an applicable prospectus supplement,
registered securities may be presented for registration of transfer, at the office or agency designated by us as registrar or co-registrar with respect
to any series of debt securities, without service charge and upon payment of any taxes, assessments or other governmental charges as described
in the applicable indenture. The transfer or exchange will be effected on the books of the registrar or any other transfer agent appointed by us
upon the registrar or transfer agent, as the case may be, being satisfied with the documents of title and identity of the person making the request.
We intend to initially appoint the trustee as registrar and the name of any different
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or additional registrar designated by us with respect to the debt securities of any series will be included in the applicable prospectus supplement.
If a prospectus supplement refers to any transfer agents (in addition to the registrar) designated by us with respect to any series of debt securities,
we may at any time rescind the designation of any transfer agent or approve a change in the location through which any transfer agent acts,
except that, if debt securities of a series are issuable only as registered securities, we will be required to maintain a transfer agent in each place of
payment for that series and, if debt securities of a series are issuable as bearer securities, we will be required to maintain (in addition to the
registrar) a transfer agent in a place of payment for that series located outside the United States. We may at any time designate additional
transfer agents with respect to any series of debt securities.

        In the event of any redemption of debt securities of any series, we will not be required to:

�
issue, register the transfer of or exchange debt securities of that series during a period beginning at the opening of business
15 days before any selection of debt securities of that series to be redeemed and ending at the close of business on

�
if debt securities of the series are issuable only as registered securities, the day of mailing of the relevant notice of
redemption, and

�
if debt securities of the series are issuable as bearer securities, the day of the first publication of the relevant notice
of redemption or, if debt securities of the series are also issuable as registered securities and there is no
publication, the mailing of the relevant notice of redemption;

�
register the transfer of or exchange any registered security, or portion thereof, called for redemption, except the unredeemed
portion of any registered security being redeemed in part; or

�
exchange any bearer security called for redemption, except to exchange the bearer security for a registered security of that
series and of like tenor and principal amount that is immediately surrendered for redemption.

Covenants

        Unless otherwise indicated in an applicable prospectus supplement, the indentures do not include covenants limiting the amount of
indebtedness that may be incurred or otherwise restricting our ability to enter into a highly leveraged transaction, including a reorganization,
restructuring, merger or similar transaction involving us that may adversely affect the holders of the debt securities, if the transaction is a
permissible consolidation, merger or similar transaction. In addition, unless otherwise specified in an applicable prospectus supplement, the
indentures do not afford the holders of the debt securities the right to require us to repurchase or redeem the debt securities in the event of a
highly leveraged transaction. See "�Mergers and Sales of Assets."

        For a description of covenants that may be applicable to junior subordinated debt securities issued in connection with an offering of trust
preferred securities under this prospectus, you should read "Description of Trust Preferred Securities�Description of Additional Terms of Junior
Subordinated Debt Securities to be Issued to the Trusts."

Payment and Paying Agents

        Unless otherwise indicated in an applicable prospectus supplement, payment of principal of, premium, if any, and interest, if any, on
registered securities will be made at the office of the paying agent or paying agents designated by us from time to time, except that at our option,
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payment of principal and premium, if any, or interest also may be made by wire transfer to an account maintained by the payee. Unless
otherwise indicated in an applicable prospectus supplement, payment of any installment of interest on registered securities will be made to the
person in whose name the registered security is registered at the close of business on the regular record date for the interest payment.
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        Unless otherwise indicated in an applicable prospectus supplement, payment of principal of, premium, if any, and interest, if any, on bearer
securities will be payable, subject to any applicable laws and regulations, at the offices of the paying agents outside the United States designated
by us from time to time, or by wire transfer to an account maintained by the payee outside the United States. Unless otherwise indicated in an
applicable prospectus supplement, any payment of interest on any bearer securities will be made only against surrender of the coupon relating to
the interest installment.

        Unless otherwise indicated in an applicable prospectus supplement, the trustee will be designated as our sole paying agent for payments
with respect to debt securities which are issuable solely as registered securities and as our paying agent in the Borough of Manhattan, The City
of New York, for payments with respect to debt securities (subject to any limitations described in any applicable prospectus supplement) which
are issuable as bearer securities. Any paying agents outside the United States and any other paying agents in the United States initially
designated by us for any series of debt securities will be named in an applicable prospectus supplement. We may at any time designate additional
paying agents or rescind the designation of any paying agent or approve a change in the office through which any paying agent acts, except that,
if debt securities of a series are issuable only as registered securities, we will be required to maintain a paying agent in each place of payment for
that series and, if debt securities of a series are issuable as bearer securities, we will be required to maintain (i) a paying agent in the Borough of
Manhattan, The City of New York for payments with respect to any registered securities of the series (and for payments with respect to bearer
securities of the series in the circumstances described in the applicable indenture, but not otherwise), and (ii) a paying agent in a place of
payment located outside the United States where debt securities of that series and any related coupons may be presented and surrendered for
payment.

        All moneys paid by us to a paying agent for the payment of principal of and premium, if any, or interest, if any, on any debt security which
remains unclaimed at the end of two years after that principal or interest shall have become due and payable will be repaid to us, and the holder
of the debt security or any coupon will thereafter look only to us for payment of those amounts.

Global Debt Securities

        The debt securities of a series may be issued in whole or in part in global form. A debt security in global form will be deposited with, or on
behalf of, a depositary, which will be identified in an applicable prospectus supplement. A global debt security may be issued in either registered
or bearer form and in either temporary or permanent form. A debt security in global form may not be transferred except as a whole to the
depositary for the debt security or to a nominee or successor of the depositary. If any debt securities of a series are issuable in global form, the
applicable prospectus supplement will describe the circumstances, if any, under which beneficial owners of interests in a global debt security
may exchange their interests for definitive debt securities of that series of like tenor and principal amount in any authorized form and
denomination, the manner of payment of principal of, premium, if any, and interest, if any, on the global debt securities and the specific terms of
the depositary arrangement with respect to any global debt security.

Mergers and Sales of Assets

        Each indenture provides that we may not consolidate with or merge into any other person or convey, transfer or lease our properties and
assets substantially as an entirety to another person, unless, among other things, (i) we are the continuing corporation, or the resulting, surviving
or transferee person (if other than us) is a corporation, partnership or trust organized and existing under the laws of the United States, any state
thereof or the District of Columbia and that person expressly assumes all of our obligations under the applicable debt securities and the
applicable indenture, (ii) immediately after giving effect to the transaction, no event which is, or after notice or passage of time or both would
be, an event of default (any such event, a "default") or event of default shall have occurred or
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be continuing under the applicable indenture and (iii) we deliver to the trustee an officers' certificate and an opinion of counsel to the effect that
the consolidation, merger, conveyance, transfer or lease, as the case may be, complies with the indenture and that all conditions precedent
provided in the indenture with respect to the transaction have been satisfied. Upon the assumption of our obligations by a person to whom the
properties or assets are conveyed or transferred, we will be discharged from all obligations under the applicable debt securities and the
applicable indenture, except in the case of a lease of our properties and assets substantially as an entirety.
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Events of Default

        Each indenture provides that if an event of default occurs and is continuing with respect to a series of debt securities, the trustee or the
holders of not less than 25% in aggregate principal amount of the outstanding debt securities of that series may declare the principal amount (or,
if any of the debt securities of that series are original issue discount securities, that portion of the principal amount of the debt securities as may
be specified by the terms thereof) of the debt securities of that series to be immediately due and payable. Under certain circumstances, the
holders of a majority in aggregate principal amount of the outstanding debt securities of the series may rescind the declaration.

        Under each indenture, unless otherwise specified with respect to a series of debt securities, the following events will constitute an event of
default with respect to a series of debt securities:

(a)
default in payment of the principal of any debt security of the series;

(b)
default in payment of any interest on any debt security of the series when due, continuing for 30 days;

(c)
failure by us to comply with our other agreements in the debt securities of the series or the applicable indenture for the
benefit of the holders of debt securities of that series upon the receipt by us of notice of the default given by the trustee or the
holders of at least 25% in aggregate principal amount of the outstanding debt securities of the series and our failure to cure
the default within 60 days after receipt by us of the notice;

(d)
specified events of bankruptcy or insolvency; and

(e)
any other event of default applicable to the series of debt securities and set forth in the applicable prospectus supplement.

        The trustee will give notice to holders of the debt securities of any continuing default known to the trustee within 90 days after the
occurrence of the default. However, the trustee may withhold notice of any default, other than a payment default, if it determines in good faith
that withholding the notice is in the interests of the holders.

        The holders of a majority in principal amount of the outstanding debt securities of any series may direct the time, method and place of
conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to the
debt securities of that series so long as the direction does not conflict with any law or the indenture and subject to other limitations provided for
in the applicable indenture. Before proceeding to exercise any right or power under the indenture at the direction of holders, the trustee will be
entitled to receive from the holders reasonable security or indemnity satisfactory to it against the costs, expenses and liabilities which might be
incurred by it in complying with the direction. With respect to each series of debt securities, no holder will have any right to pursue any remedy
with respect to the applicable indenture or the debt securities, unless

(a)
the holder has previously given the trustee written notice of a continuing event of default with respect to the debt securities
of that series;
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(b)
the holders of at least 25% in aggregate principal amount of the outstanding debt securities of the series have made a written
request to the trustee to pursue the remedy;

(c)
the holder or holders have offered to the trustee reasonable security or indemnity satisfactory to the trustee;

(d)
the holders of a majority in aggregate principal amount of the outstanding debt securities of the series have not given the
trustee a direction inconsistent with the request within 60 days after receipt of the request; and

(e)
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the trustee has failed to comply with the request within the 60-day period.

        Notwithstanding the foregoing, the right of any holder of any debt security or coupon to receive payment of the principal of, premium, if
any, and interest in respect of a debt security or payment of the coupon on the date specified for payment in the debt security or coupon
representing the installment of interest (the "stated maturity" or "stated maturities") or to institute suit for the enforcement of payment may not
be impaired or adversely affected without the holder's consent. The holders of at least a majority in aggregate principal amount of the
outstanding debt securities of any series may waive an existing default with respect to that series and its consequences, other than (i) any default
in any payment of the principal of, and premium, if any, or interest on, any debt security of the series or (ii) any default in respect of the
covenants or provisions in the applicable indenture which may not be modified without the consent of the holder of each outstanding debt
security of the series affected as described in "�Modification and Waiver," below.

        Each indenture provides for us to deliver to the trustee within 120 days after the end of each of our fiscal years an officers' certificate stating
whether or not the signers know of any default that occurred during the last fiscal year.

Modification and Waiver

        The indentures permit us and the applicable trustee to execute a supplemental indenture without the consent of the holders of the debt
securities or any related coupons:

�
to evidence the succession of another corporation to us and the assumption by it of our obligations under the applicable
indenture and the debt securities;

�
to add to our covenants, agreements and obligations for the benefit of the holders of all the debt securities of any series or to
surrender any right or power conferred in the applicable indenture upon us;

�
to provide that bearer securities may be registrable as to principal, to change or eliminate any restrictions (including
restrictions relating to payment in the United States) on the payment of principal of and premium, if any, or interest, if any,
on bearer securities, to permit bearer securities to be issued in exchange for registered securities, to permit bearer securities
to be issued in exchange for bearer securities of other authorized denominations or to permit the issuance of debt securities
in uncertificated form;

�
to establish the form or terms of debt securities of any series or coupons as permitted by the applicable indenture;

�
to provide for the acceptance of appointment under the applicable indenture of a successor trustee with respect to the debt
securities of one or more series and to add to or change any provisions of that indenture as shall be necessary to provide for
or facilitate the administration of the trusts by more than one trustee;

�
to cure any ambiguity, defect or inconsistency;
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�
to add to, change or eliminate any provisions (which addition, change or elimination may apply to one or more series of debt
securities), provided that the addition, change or elimination neither (a) applies to any debt security of any series that was
created prior to the execution of the supplemental indenture and is entitled to the benefit of that provision nor (b) modifies
the rights of the holder of any such debt security with respect to that provision;

�
to secure the debt securities; or

�
to make any other change that does not adversely affect the rights of any holder of the debt securities.
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        Each indenture also permits us and the applicable trustee, with the consent of the holders of not less than a majority in aggregate principal
amount of the outstanding debt securities of the series affected by the supplemental indenture, to execute a supplemental indenture to add
provisions to, or change in any manner or eliminate any provisions of, the indenture with respect to that series of debt securities or modify in any
manner the rights of the holders of the debt securities of that series and any related coupons under the applicable indenture. However, the
supplemental indenture will not, without the consent of the holder of each outstanding debt security affected thereby:

�
change the stated maturity of the principal of, or any installment of principal or interest on, the debt securities or any
premium payable upon redemption thereof;

�
reduce the amount of principal of any original issue discount securities that would be due and payable upon declaration of
acceleration of maturity thereof;

�
reduce the principal amount of, or premium, if any, or the rate of interest on, the debt securities;

�
change the place or currency of payment of principal and premium, if any, or interest, if any, on the debt securities;

�
impair the right to institute suit for the enforcement of any payment on or with respect to the debt securities;

�
reduce the above-stated principal amount of outstanding debt securities of any series necessary to modify or amend the
indenture;

�
modify the foregoing requirements or reduce the percentage in principal amount of outstanding debt securities of any series
necessary to waive any covenant or past default; or

�
in the case of subordinated debt securities, amend or modify any of the provisions of the applicable indenture relating to
subordination of the debt securities in any manner adverse to the holders of the debt securities.

Holders of not less than a majority in principal amount of the outstanding debt securities of any series may waive certain past defaults and may
waive compliance by us with certain of the restrictive covenants described above with respect to the debt securities of that series.

Discharge and Defeasance

        Unless otherwise indicated in an applicable prospectus supplement, each indenture provides that we may satisfy and discharge obligations
thereunder with respect to the debt securities of any series by delivering to the trustee for cancellation all outstanding debt securities of the series
or depositing with the trustee, after the outstanding debt securities have become due and payable, or will become due and payable within one
year or will be called for redemption within one year, cash sufficient to pay at stated maturity or redemption all of the outstanding debt securities
of the series and all other sums payable under the indenture with respect to the series.
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        In addition, unless otherwise indicated in an applicable prospectus supplement, each indenture provides that we may:

(a)
be discharged from our obligations in respect of the debt securities of a series ("defeasance and discharge"), or

(b)
cease to comply with specified restrictive covenants ("covenant defeasance"), including those described under "�Mergers and
Sales of Assets";
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and the omission will not be an event of default with respect to the debt securities of that series, in each case at any time prior to the stated
maturity or redemption thereof, if we irrevocably deposit with the trustee, in trust:

        (i)    sufficient funds in the currency or currency unit in which the debt securities are denominated to pay the principal of,
premium, if any, and interest to stated maturity or redemption on, the debt securities of that series, or

        (ii)  that amount of direct obligations of, or obligations the principal of, premium, if any, and interest on which are fully
guaranteed by, the government which issued the currency in which the debt securities are denominated, and which are not subject to
prepayment, redemption or call, as will, together with the predetermined and certain income to accrue thereon without consideration of
any reinvestment thereof, be sufficient to pay when due the principal of, premium, if any, and interest to stated maturity or redemption
on, the debt securities of that series.

        The defeasance and discharge and covenant defeasance described above are effective only if, among other things, we deliver an opinion of
counsel to the effect that (i) we have met all of the conditions precedent to the defeasance and the holders of the debt securities of the series will
not recognize income, gain or loss for United States federal income tax purposes as a result of the defeasance, and will be subject to tax in the
same manner as if no defeasance had occurred and (ii) in the case of defeasance and discharge, the opinion as to tax consequences is based upon
an Internal Revenue Service ruling or a change in applicable federal income tax law.

        Upon the defeasance and discharge, the holders of the debt securities of the series will no longer be entitled to the benefits of the applicable
indenture, except for the purposes of registration of transfer and exchange of the debt securities of the series and replacement of lost, stolen or
mutilated debt securities and may look only to the deposited funds or obligations for payment.

The Trustees under the Indentures

        The trustees under the indentures, and/or one or more of their respective affiliates, may be lenders under our credit agreements and may
provide other commercial banking, investment banking and other services to us and/or our subsidiaries and affiliates. Each trustee will be
permitted to engage in other transactions with us and/or our subsidiaries and affiliates. However, if any trustee acquires any conflicting interest,
as defined in the Trust Indenture Act, it must eliminate the conflict or resign.

        The trustees will perform only those duties that are specifically set forth in the indentures, unless an event of default occurs and is
continuing. In case an event of default occurs and is continuing, a trustee will exercise the same degree of care and skill as a prudent individual
would exercise in the conduct of his or her own affairs

Applicable Law

        The debt securities and the indentures will be governed by and construed in accordance with the laws of the State of New York.
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DESCRIPTION OF PREFERRED STOCK

        We may issue, from time to time, shares of one or more series or classes of our preferred stock. The following description sets forth certain
general terms and provisions of the preferred stock to which any prospectus supplement may relate. The particular terms of any series of
preferred stock and the extent, if any, to which these general provisions may apply to the series of preferred stock offered will be described in
the prospectus supplement relating to that preferred stock. The following summary of provisions of the preferred stock does not purport to be
complete and is subject to, and is qualified in its entirety by reference to, the provisions of our charter, bylaws and the certificate of designation
relating to a specific series of the preferred stock, which will be in the form filed as an exhibit to, or incorporated by reference in, the registration
statement of which this prospectus is a part at or prior to the time of issuance of that series of preferred stock. You should read our charter,
bylaws and the relevant certificate of designation.

General

        Under our charter, we have the authority to issue 100,000,000 shares of preferred stock. Our Board of Directors is authorized to issue shares
of preferred stock, in one or more series or classes, and to fix for each series voting powers and those preferences and relative, participating,
optional or other special rights and those qualifications, limitations or restrictions as are permitted by the Delaware General Corporation Law.
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        Our Board of Directors is authorized to determine the terms for each series of preferred stock, and the prospectus supplement will describe
the terms of any series of preferred stock being offered, including:

�
the designation of the shares and the number of shares that constitute the series;

�
the dividend rate (or the method of calculation thereof), if any, on the shares of the series and the priority as to payment of
dividends with respect to other classes or series of our capital stock;

�
the dividend periods (or the method of calculation thereof);

�
the voting rights of the shares;

�
the liquidation preference and the priority as to payment of the liquidation preference with respect to other classes or series
of our capital stock and any other rights of the shares of the series upon our liquidation or winding-up;

�
whether or not and on what terms the shares of the series will be subject to redemption or repurchase at our option;

�
whether and on what terms the shares of the series will be convertible into or exchangeable for other securities;

�
whether depositary shares representing shares of the series of preferred stock will be offered and, if so, the fraction of a share
of the series of preferred stock represented by each depositary share (see "Description of Depositary Shares" below);

�
whether the shares of the series of preferred stock will be listed on a securities exchange;

�
any special United States federal income tax considerations applicable to the series; and

�
the other rights and privileges and any qualifications, limitations or restrictions of the rights or privileges of the series.
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Dividends

        Holders of shares of preferred stock shall be entitled to receive, when and as declared by our Board of Directors out of our funds legally
available therefor, an annual cash dividend payable at the dates and at the rates, if any, per share per annum as set forth in the applicable
prospectus supplement.

        Unless otherwise set forth in the applicable prospectus supplement, each series of preferred stock will rank junior as to dividends to any
preferred stock that may be issued in the future that is expressly senior as to dividends to that preferred stock. If we should fail at any time to pay
accrued dividends on any senior shares at the time the dividends are payable, we may not pay any dividend on the junior preferred stock or
redeem or otherwise repurchase shares of junior preferred stock until the accumulated but unpaid dividends on the senior shares have been paid
or set aside for payment in full by us.

        Unless otherwise set forth in the applicable prospectus supplement, no dividends (other than in common stock or other capital stock ranking
junior to the preferred stock of any series as to dividends and upon liquidation) may be declared or paid or set aside for payment, nor may any
other distribution be declared or made upon the common stock, or any of our other capital stock ranking junior to or on a parity with the
preferred stock of that series as to dividends, nor may any common stock or any of our other capital stock ranking junior to or on a parity with
the preferred stock of that series as to dividends be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to
or made available for a sinking fund for the redemption of any shares of any of that stock) by us (except by conversion into or exchange for
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other capital stock of ours ranking junior to the preferred stock of that series as to dividends) unless (i) if that series of preferred stock has a
cumulative dividend, full cumulative dividends on the preferred stock of that series have been or contemporaneously are declared and paid or
declared and a sum sufficient for the payment thereof set apart for all past dividend periods and the then current dividend period and (ii) if such
series of preferred stock does not have a cumulative dividend, full dividends on the preferred stock of such series have been or
contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof set apart for payment for the then current
dividend period. However, any monies deposited in any sinking fund with respect to any preferred stock in compliance with the provisions of the
sinking fund may be applied to the purchase or redemption of that preferred stock in accordance with the terms of the sinking fund, regardless of
whether at the time of the application full dividends, including cumulative dividends, upon shares of the preferred stock outstanding on the last
dividend payment date have been paid or declared and set apart for payment. In addition, any junior or parity preferred stock or common stock
may be converted into or exchanged for our stock ranking junior to the preferred stock as to dividends.

        The amount of dividends payable for the initial dividend period or any period shorter than a full dividend period shall be computed on the
basis of a 360-day year of twelve 30-day months, unless otherwise set forth in the applicable prospectus supplement. Accrued but unpaid
dividends will not bear interest, unless otherwise set forth in the applicable prospectus supplement.

Convertibility

        No series of preferred stock will be convertible into, or exchangeable for, other securities or property except as set forth in the applicable
prospectus supplement.

Redemption and Sinking Fund

        No series of preferred stock will be redeemable or receive the benefit of a sinking fund except as set forth in the applicable prospectus
supplement.
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Liquidation Rights

        Unless otherwise set forth in the applicable prospectus supplement, in the event of our liquidation, dissolution or winding up, the holders of
shares of each series of preferred stock are entitled to receive out of our assets available for distribution to stockholders, before any distribution
of assets is made to holders of (i) any other shares of preferred stock ranking junior to that series of preferred stock as to rights upon liquidation,
dissolution or winding up and (ii) shares of common stock, liquidating distributions per share in the amount of the liquidation preference
specified in the applicable prospectus supplement for that series of preferred stock plus any dividends accrued and accumulated but unpaid to the
date of final distribution; but the holders of each series of preferred stock will not be entitled to receive the liquidating distribution of, plus such
dividends on, those shares until the liquidation preference of any shares of our capital stock ranking senior to that series of the preferred stock as
to the rights upon liquidation, dissolution or winding up shall have been paid (or a sum set aside therefor sufficient to provide for payment) in
full. If upon our liquidation, dissolution or winding up, the amounts payable with respect to the preferred stock, and any other preferred stock
ranking as to any distribution on a parity with the preferred stock are not paid in full, then the holders of the preferred stock and the other parity
preferred stock will share ratably in any distribution of assets in proportion to the full respective preferential amount to which they are entitled.
Unless otherwise specified in a prospectus supplement for a series of preferred stock, after payment of the full amount of the liquidating
distribution to which they are entitled, the holders of shares of preferred stock will not be entitled to any further participation in any distribution
of our assets. Neither a consolidation or merger of us with another corporation nor a sale of securities shall be considered a liquidation,
dissolution or winding up of us.

Voting Rights

        The holders of each series or class of preferred stock we may issue will have no voting rights, except as required by law and as described
below or in the applicable prospectus supplement. Our Board of Directors may, upon issuance of a series or class of preferred stock, grant voting
rights to the holders of that series or class to elect additional board members if we fail to pay dividends in a timely fashion.

        Without the affirmative vote of a majority of the shares of any class of preferred stock then outstanding, we may not:

�
increase or decrease the aggregate number of authorized shares of that class;

�
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increase or decrease the par value of the shares of that class; or

�
alter or change the powers, preferences or special rights of the shares of that class so as to affect them adversely.

        If the amendment would adversely alter or change the powers, preferences or special rights of one or more series of a class of preferred
stock, but not the entire class, then only the shares of the affected series will have the right to vote on the amendment.

Miscellaneous

        The holders of our preferred stock will have no preemptive rights. All shares of preferred stock being offered by the applicable prospectus
supplement will be fully paid and not liable to further calls or assessment by us. If we should redeem or otherwise reacquire shares of our
preferred stock, then these shares will resume the status of authorized and unissued shares of preferred stock undesignated as to series, and will
be available for subsequent issuance. There are no restrictions on repurchase or redemption of the preferred stock while there is any arrearage on
sinking fund installments except as may be set forth in an applicable prospectus supplement. Payment of dividends on any series of
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preferred stock may be restricted by loan agreements, indentures and other transactions entered into by us. Any material contractual restrictions
on dividend payments will be described or incorporated by reference in the applicable prospectus supplement.

        When we offer to sell a series of preferred stock, we will describe the specific terms of the series in the applicable prospectus supplement. If
any particular terms of a series of preferred stock described in a prospectus supplement differ from any of the terms described in this prospectus,
then the terms described in the applicable prospectus supplement will be deemed to supersede the terms described in this prospectus.

No Other Rights

        The shares of a series of preferred stock will not have any preferences, voting powers or relative, participating, optional or other special
rights except as set forth above or in the applicable prospectus supplement, our charter or the applicable certificate of designation or as otherwise
required by law.

Transfer Agent and Registrar

        The transfer agent and registrar for each series of preferred stock will be designated in the applicable prospectus supplement.

DESCRIPTION OF DEPOSITARY SHARES

General

        We may, at our option, elect to offer fractional shares rather than full shares of the preferred stock of a series. In the event that we exercise
this option, we will issue receipts for depositary shares, each of which will represent a fraction (to be set forth in the prospectus supplement
relating to a particular series of preferred stock) of a share of a particular series of preferred stock as described below.

        The shares of any series of preferred stock represented by depositary shares will be deposited under one or more deposit agreements among
us, a depositary to be named in the applicable prospectus supplement, and the holders from time to time of depositary receipts issued thereunder.
Subject to the terms of the applicable deposit agreement, each holder of a depositary share will be entitled, in proportion to the applicable
fraction of a share of preferred stock represented by the depositary share, to all the rights and preferences of the preferred stock represented
thereby (including, as applicable, dividend, voting, redemption, subscription and liquidation rights).

        The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts will be
distributed to those persons purchasing the fractional shares of the related series of preferred stock.

        The following description sets forth certain general terms and provisions of the depositary shares to which any prospectus supplement may
relate. The particular terms of the depositary shares to which any prospectus supplement may relate and the extent, if any, to which such general
provisions may apply to the depositary shares so offered will be described in the applicable prospectus supplement. To the extent that any
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particular terms of the depositary shares or the deposit agreement described in a prospectus supplement differ from any of the terms described
below, then the terms described below will be deemed to have been superseded by that prospectus supplement. The forms of deposit agreement
and depositary receipt have been or will be filed or incorporated by reference as exhibits to the registration statement of which this prospectus is
a part or the documents incorporated or deemed to be incorporated by reference in this prospectus.

        The following summary of certain provisions of the depositary shares and deposit agreement does not purport to be complete and is subject
to, and is qualified in its entirety by express reference to, all
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the provisions of the deposit agreement and the applicable prospectus supplement, including the definitions therein of certain terms.

        Immediately following our issuance of shares of a series of preferred stock that will be offered as fractional shares, we will deposit the
shares with the depositary, which will then issue and deliver the depositary receipts to the purchasers thereof. Depositary receipts will only be
issued evidencing whole depositary shares. A depositary receipt may evidence any number of whole depositary shares.

        Pending the preparation of definitive depositary receipts, the depositary may, upon our written order, issue temporary depositary receipts
substantially identical to (and entitling the holders thereof to all the rights pertaining to) the definitive depositary receipts but not in definitive
form. Definitive depositary receipts will be prepared thereafter without unreasonable delay, and such temporary depositary receipts will be
exchangeable for definitive depositary receipts at our expense.

Dividends and Other Distributions

        The depositary will distribute all cash dividends or other cash distributions received in respect of the related series of preferred stock to the
record holders of depositary shares relating to the series of preferred stock in proportion to the number of the depositary shares owned by the
holders.

        In the event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary
shares entitled thereto in proportion to the number of depositary shares owned by the holders, unless the depositary determines that the
distribution cannot be made proportionately among the holders or that it is not feasible to make the distributions, in which case the depositary
may, with our approval, adopt any method as it deems equitable and practicable for the purpose of effecting the distribution, including the sale
(at public or private sale) of the securities or property thus received, or any part thereof, at the place or places and upon those terms as it may
deem proper.

        The amount distributed in any of the foregoing cases will be reduced by any amounts required to be withheld by us or the depositary on
account of taxes or other governmental charges.

Redemption of Depositary Shares

        If any series of the preferred stock underlying the depositary shares is subject to redemption, the depositary shares will be redeemed from
the proceeds received by the depositary resulting from any redemption, in whole or in part, of the series of the preferred stock held by the
depositary. The redemption price per depositary share will be equal to the applicable fraction of the redemption price per share payable with
respect to the series of the preferred stock. If we redeem shares of a series of preferred stock held by the depositary, the depositary will redeem
as of the same redemption date the number of depositary shares representing the shares of preferred stock so redeemed. If less than all the
depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lot or substantially equivalent method determined
by the depositary.

        After the date fixed for redemption, the depositary shares so called for redemption will no longer be deemed to be outstanding and all rights
of the holders of the depositary shares will cease, except the right to receive the moneys payable upon redemption and any money or other
property to which the holders of the depositary shares were entitled upon such redemption, upon surrender to the depositary of the depositary
receipts evidencing the depositary shares. Any funds deposited by us with the depositary for any depositary shares that the holders thereof fail to
redeem will be returned to us after a period of two years from the date the funds are so deposited.
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Voting the Underlying Preferred Stock

        Upon receipt of notice of any meeting at which the holders of any series of the preferred stock are entitled to vote, the depositary will mail
the information contained in the notice of meeting to the record holders of the depositary shares relating to the series of preferred stock. Each
record holder of the depositary shares on the record date (which will be the same date as the record date for the related series of preferred stock)
will be entitled to instruct the depositary as to the exercise of the voting rights pertaining to the number of shares of the series of preferred stock
represented by that holder's depositary shares. The depositary will endeavor, insofar as practicable, to vote or cause to be voted the number of
shares of preferred stock represented by the depositary shares in accordance with the instructions, provided the depositary receives the
instructions sufficiently in advance of the meeting to enable it to so vote or cause to be voted the shares of preferred stock, and we will agree to
take all reasonable action that may be deemed necessary by the depositary in order to enable the depositary to do so. The depositary will abstain
from voting shares of the preferred stock to the extent it does not receive specific instructions from the holders of depositary shares representing
the preferred stock.

Withdrawal of Stock

        Upon surrender of the depositary receipts at the corporate trust office of the depositary and upon payment of the taxes, charges and fees
provided for in the deposit agreement and subject to the terms thereof, the holder of the depositary shares evidenced thereby is entitled to
delivery at such office, to or upon his or her order, of the number of whole shares of the related series of preferred stock and any money or other
property, if any, represented by the depositary shares. Holders of depositary shares will be entitled to receive whole shares of the related series of
preferred stock, but holders of the whole shares of preferred stock will not thereafter be entitled to deposit the shares of preferred stock with the
depositary or to receive depositary shares therefor. If the depositary receipts delivered by the holder evidence a number of depositary shares in
excess of the number of depositary shares representing the number of whole shares of the related series of preferred stock to be withdrawn, the
depositary will deliver to the holder or upon his or her order at the same time a new depositary receipt evidencing the excess number of
depositary shares.

Amendment and Termination of a Deposit Agreement

        The form of depositary receipt evidencing the depositary shares of any series and any provision of the applicable deposit agreement may at
any time and from time to time be amended by agreement between us and the depositary. However, any amendment that materially adversely
alters the rights of the holders of depositary shares of any series will not be effective unless the amendment has been approved by the holders of
at least a majority of the depositary shares of the series then outstanding. Every holder of a depositary receipt at the time the amendment
becomes effective will be deemed, by continuing to hold the depositary receipt, to be bound by the deposit agreement as so amended.
Notwithstanding the foregoing, in no event may any amendment impair the right of any holder of any depositary shares, upon surrender of the
depositary receipts evidencing the depositary shares and subject to any conditions specified in the deposit agreement, to receive shares of the
related series of preferred stock and any money or other property represented thereby, except in order to comply with mandatory provisions of
applicable law. The deposit agreement may be terminated by us at any time upon not less than 60 days prior written notice to the depositary, in
which case, on a date that is not later than 30 days after the date of the notice, the depositary shall deliver or make available for delivery to
holders of depositary shares, upon surrender of the depositary receipts evidencing the depositary shares, the number of whole or fractional shares
of the related series of preferred stock as are represented by the depositary shares. The deposit agreement shall automatically terminate after all
outstanding depositary shares have been redeemed or there has been a final distribution in respect of
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the related series of preferred stock in connection with any liquidation, dissolution or winding up of us and the distribution has been distributed
to the holders of depositary shares.

Charges of Depositary

        We will pay all transfer and other taxes and the governmental charges arising solely from the existence of the depositary arrangements. We
will pay the charges of the depositary, including charges in connection with the initial deposit of the related series of preferred stock and the
initial issuance of the depositary shares and all withdrawals of shares of the related series of preferred stock, except that holders of depositary
shares will pay transfer and other taxes and governmental charges and any other charges as are expressly provided in the deposit agreement to be
for their accounts.

Resignation and Removal of Depositary
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        The depositary may resign at any time by delivering to us written notice of its election to do so, and we may at any time remove the
depositary. Any resignation or removal is to take effect upon the appointment of a successor depositary, which successor depositary must be
appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company having its principal office in
the United States and having a combined capital and surplus of at least $50,000,000.

Miscellaneous

        The depositary will forward to the holders of depositary shares all reports and communications from us that are delivered to the depositary
and which we are required to furnish to the holders of the related preferred stock.

        The depositary's corporate trust office will be identified in the applicable prospectus supplement. Unless otherwise set forth in the
applicable prospectus supplement, the depositary will act as transfer agent and registrar for depositary receipts and if shares of a series of
preferred stock are redeemable, the depositary will also act as redemption agent for the corresponding depositary receipts.

DESCRIPTION OF COMMON STOCK

        We may issue, from time to time, shares of our common stock, the general terms and provisions of which are summarized below. This
summary does not purport to be complete and is subject to, and is qualified in its entirety by express reference to, the provisions of our charter,
bylaws and the applicable prospectus supplement.

Authorized Shares

        Under our charter, we have the authority to issue 4,600,000,000 shares of common stock.

Dividends

        Subject to any preferential rights of any series of preferred stock, holders of shares of common stock will be entitled to receive dividends on
the stock out of assets legally available for distribution when, as and if authorized and declared by our Board of Directors. The payment of
dividends on the common stock will be a business decision to be made by our Board of Directors from time to time based upon results of our
operations and our financial condition and any other factors as our Board of Directors considers relevant. Payment of dividends on the common
stock may be restricted by loan agreements, indentures and other transactions entered into by us from time to time. Any material contractual
restrictions on dividend payments will be described in the applicable prospectus supplement.
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Voting Rights

        Holders of common stock are entitled to one vote per share on all matters voted on generally by the stockholders, including the election of
directors, and, except as otherwise required by law or except as provided with respect to any series of preferred stock, the holders of the shares
possess all voting power. Our charter does not provide for cumulative voting for the election of directors. As a result, under the Delaware
General Corporation Law, the holders of more than one-half of the outstanding shares of common stock generally will be able to elect all the
directors of Disney then standing for election and holders of the remaining shares will not be able to elect any director.

Liquidation Rights

        Subject to any preferential rights of any series of preferred stock, holders of shares of common stock are entitled to share ratably in our
assets legally available for distribution to our stockholders in the event of our liquidation, dissolution or winding up.

Absence of Other Rights

        Holders of common stock have no preferential, preemptive, conversion or exchange rights.

Miscellaneous
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        All shares of common stock being offered by the applicable prospectus supplement will be fully paid and not liable to further calls or
assessment by us.

Transfer Agent and Registrar

        We are the principal transfer agent and registrar for the common stock.

Certain Anti-takeover Effects

        General.    Certain provisions of our charter and the Delaware General Corporation Law (the "DGCL") could make it more difficult to
consummate an acquisition of control of us by means of a tender offer, a proxy fight, open market purchases or otherwise in a transaction not
approved by our Board of Directors. The provisions described below may reduce our vulnerability to an unsolicited proposal for the
restructuring or sale of all or substantially all of our assets or an unsolicited takeover attempt which is unfair to our stockholders. The summary
of the provisions set forth below does not purport to be complete and is qualified in its entirety by reference to our charter and the DGCL.

        Our Board of Directors has no present intention to introduce additional measures that might have an anti-takeover effect; however, our
Board of Directors expressly reserves the right to introduce these measures in the future.

        Business Combinations.    Section 203 of the DGCL restricts a wide range of transactions ("business combinations") between a corporation
and an interested stockholder. An "interested stockholder" is, generally, any person who beneficially owns, directly or indirectly, 15% or more of
the corporation's outstanding voting stock. Business combinations are broadly defined to include (i) mergers or consolidations with, (ii) sales or
other dispositions of more than 10% of the corporation's assets to, (iii) certain transactions resulting in the issuance or transfer of any stock of the
corporation or any subsidiary to, (iv) certain transactions resulting in an increase in the proportionate share of stock of the corporation or any
subsidiary owned by, or (v) receipt of the benefit (other than proportionately as a stockholder) of any loans, advances or other financial benefits
by, an interested stockholder. Section 203 provides that an interested stockholder may not engage in a business combination with the corporation
for a period of three years from the time of becoming an interested stockholder unless (a) the Board of Directors approved either the business
combination or the transaction which resulted
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in the person becoming an interested stockholder prior to the time that person became an interested stockholder; (b) upon consummation of the
transaction which resulted in the person becoming an interested stockholder, that person owned at least 85% of the corporation's voting stock
(excluding shares owned by persons who are directors and also officers and shares owned by certain employee stock plans); or (c) the business
combination is approved by the Board of Directors and authorized by the affirmative vote of at least 66 2/3% of the outstanding voting stock not
owned by the interested stockholder. The restrictions on business combinations with interested stockholders contained in Section 203 of the
DGCL do not apply to a corporation whose certificate of incorporation contains a provision expressly electing not to be governed by the statute;
however, our charter does not contain a provision electing to "opt-out" of Section 203.

        Supermajority Requirements.    In addition to the requirements of Section 203 of the DGCL, our charter provides that the affirmative vote
of four-fifths of our outstanding stock entitled to vote shall be required for:

(1)
any merger or consolidation to which we, or any of our subsidiaries, and an Interested Person (as defined below) are parties;

(2)
any sale or other disposition by us, or any of our subsidiaries, of all or substantially all of our or its assets to an interested
person, as defined below;

(3)
any purchase or other acquisition by us, or any of our subsidiaries, of all or substantially all of the assets or stock of an
interested person; and

(4)
any other transaction with an interested person which requires the approval of our stockholders under the DGCL.

However, the above will not apply to any transaction if (a) the transaction is authorized by a resolution of our Board of Directors, provided that a
majority of the members of our Board of Directors voting for the approval of the transaction were duly elected and acting members of our Board
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of Directors prior to the date that the person, firm or corporation, or any group thereof, with whom the transaction is proposed, became an
interested person, or (b) the provision of a vote in excess of that required by the DGCL for the transaction violates the express provisions of the
DGCL. An "interested person" is any person, firm or corporation, or any group thereof, acting or intending to act in concert, including any
person directly or indirectly controlling or controlled by or under direct or indirect common control with such person, firm or corporation or
group, which owns of record or beneficially, directly or indirectly, 5% or more of any class of our voting securities.

        Special Meetings.    Pursuant to the DGCL, a special meeting of stockholders may be called by the Board of Directors or by any other
person authorized to do so in the charter or the bylaws. Our charter provides that special meetings of stockholders may only be called by our
Board of Directors, the Chairman of our Board of Directors, or our President.

        Additional Authorized Shares of Capital Stock.    The additional shares of authorized common stock and preferred stock available for
issuance under our charter could be issued at such times, under such circumstances and with such terms and conditions as to impede a change in
control.

DESCRIPTION OF WARRANTS

        We may issue, either separately or together with other securities, warrants for the purchase of any of the other types of securities that we
may sell under this prospectus.

        The warrants will be issued under warrant agreements to be entered into between us and a bank or trust company, as warrant agent, all to be
set forth in the applicable prospectus supplement relating to any or all warrants in respect of which this prospectus is being delivered. Copies of
the form of

27

agreement for each warrant, which we refer to collectively as "warrant agreements," including the forms of certificates representing the warrants,
which we refer to collectively as "warrant certificates" and reflecting the provisions to be included in such agreements that will be entered into
with respect to the particular offerings of each type of warrant, have been or will be filed as exhibits to the registration statement of which this
prospectus forms a part or as exhibits to documents which have been or will be incorporated by reference in this prospectus.

        The following description sets forth certain general terms and provisions of the warrants to which any prospectus supplement may relate.
The particular terms of the warrants to which any prospectus supplement may relate and the extent, if any, to which the general provisions may
apply to the warrants so offered will be described in the applicable prospectus supplement. The following summary of certain provisions of the
warrants, warrant agreements and warrant certificates does not purport to be complete and is subject to, and is qualified in its entirety by express
reference to, all the provisions of the warrant agreements and warrant certificates, including the definitions therein of certain terms.

General

        The prospectus supplement shall set forth the terms of the warrants in respect of which this prospectus is being delivered as well as the
related warrant agreement and warrant certificates, including the following, where applicable:

�
the principal amount of, or the number of securities, as the case may be, purchasable upon exercise of each warrant and the
initial price at which the principal amount or number of securities, as the case may be, may be purchased upon such exercise;

�
the designation and terms of the securities, if other than common stock, purchasable upon exercise thereof and of any
securities, if other than common stock, with which the warrants are issued;

�
the procedures and conditions relating to the exercise of the warrants;

�
the date, if any, on and after which the warrants, and any securities with which the warrants are issued, will be separately
transferable;
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�
the offering price of the warrants, if any;

�
the date on which the right to exercise the warrants will commence and the date on which that right will expire;

�
a discussion of any material United States federal income tax considerations applicable to the exercise of the warrants;

�
whether the warrants represented by the warrant certificates will be issued in registered or bearer form, and, if registered,
where they may be transferred and registered;

�
call provisions of the warrants, if any;

�
antidilution provisions of the warrants, if any; and

�
any other material terms of the warrants.

Exercise of Warrants

        Each warrant will entitle the holder to purchase for cash that principal amount of or number of securities, as the case may be, at the exercise
price set forth in, or to be determined as set forth in, the applicable prospectus supplement relating to the warrants. Unless otherwise specified in
the applicable prospectus supplement, warrants may be exercised at the corporate trust office of the warrant agent or any other office indicated in
the applicable prospectus supplement at any time up to 5:00 p.m. New
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York City time on the expiration date set forth in the applicable prospectus supplement. After 5:00 p.m. New York City time on the expiration
date, unexercised warrants will become void. Upon receipt of payment and the warrant certificate properly completed and duly executed, we
will, as soon as practicable, issue the securities purchasable upon exercise of the warrant. If less than all of the warrants represented by the
warrant certificate are exercised, a new warrant certificate will be issued for the remaining amount of warrants.

No Rights of Security Holder Prior to Exercise

        Prior to the exercise of their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon the
exercise of the warrants, and will not be entitled to:

�
in the case of warrants to purchase debt securities, payments of principal of, premium, if any, or interest, if any, on the debt
securities purchasable upon exercise; or

�
in the case of warrants to purchase equity securities, the right to vote or to receive dividend payments or similar distributions
on the securities purchasable upon exercise.

Exchange of Warrant Certificates

        Warrant certificates will be exchangeable for new warrant certificates of different denominations at the corporate trust office of the warrant
agent or any other office indicated in the applicable prospectus supplement.

DESCRIPTION OF TRUST PREFERRED SECURITIES
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        We may offer one or more series of trust preferred securities either separately, or together with, or upon the conversion of or in exchange
for, other securities. All of the trust common securities will be owned directly or indirectly by us. The trust preferred securities would be issued
by one of the Disney Capital Trusts. The terms of the series of trust preferred securities will include those stated in the amended trust agreement
entered into at the time the securities are issued and those made part of the amended trust agreement by the Trust Indenture Act or the Delaware
Business Trust Act. The amended trust agreement will be qualified as an indenture under the Trust Indenture Act. We will enter into a guarantee
with respect to each series of trust preferred securities under which we will irrevocably and unconditionally agree to make certain payments to
the holders of that series of trust preferred securities, subject to applicable subordination provisions, except that the guarantee will only apply
when the trust has sufficient funds legally and immediately available to make those payments but has not made them.

        The proceeds from the sale of a series of trust preferred securities and any trust common securities will be used by the trust to purchase a
series of our junior subordinated debt securities. The payment terms of the series of junior subordinated debt securities will mirror the terms of
that series of trust preferred securities and any trust common securities. Each series of junior subordinated debt securities will be issued under
our subordinated debt securities indenture. Except as described in an applicable prospectus supplement, the features of the junior subordinated
debt securities will be similar to the subordinated debt securities described above under "Description of Debt Securities," with the additional
features summarized below under "�Description of Additional Terms of Junior Subordinated Debt Securities to be Issued to the Trusts."

        The series of junior subordinated debt securities purchased with the proceeds from the sale of a series of trust preferred securities and trust
common securities by a trust, along with its rights under the amended trust agreement and other agreements described in this section, will be the
sole assets of the trust, and our payments under the series of junior subordinated debt securities and the agreement as to expenses and liabilities
between us and the trust will be the sole revenue of the trust. If we fail to
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make a payment on the series of junior subordinated debt securities, the trust will not have sufficient funds to make related payments, including
distributions, on the series of trust preferred securities.

        Our guarantee, when taken together with our obligations under the junior subordinated debt securities, the related indenture and the
amended trust agreement, will provide a full and unconditional guarantee on a subordinated basis by us of payments due on the trust preferred
securities.

        The following summary of selected provisions of the amended trust agreement, and the trust preferred securities, related guarantees and
junior subordinated debt securities, is not complete. When we offer to sell a series of trust preferred securities, we will describe the material
additional terms of the series in the applicable prospectus supplement. If any particular terms of the trust preferred securities described in a
prospectus supplement differ from any of the terms described in this prospectus, then the terms described in the applicable prospectus
supplement will supersede the terms described in this prospectus. In addition, you should review the forms of amended trust agreement,
guarantee, subordinated debt securities indenture, agreement as to expenses and liabilities and certificate evidencing the trust preferred
securities, which forms have been filed as exhibits to the registration statement of which this prospectus is a part. To obtain a copy of these
documents, see "Where You Can Find More Information" in this prospectus. The following summary and any description of trust preferred
securities and related matters in the applicable prospectus supplement are qualified in their entirety by reference to all of the provisions of these
documents, which provisions, including defined terms, are incorporated by reference in this prospectus. When we refer to "Disney," "we," "us"
or "our" in this section or when we otherwise refer to ourselves in this section, we mean The Walt Disney Company, excluding, unless otherwise
expressly stated or the context requires, our subsidiaries. References to "trust securities" below include trust preferred securities and trust
common securities (all of which, with respect to any trust, will be directly or indirectly owned by us), collectively.

General

        Each trust may issue only one series of trust preferred securities and one series of trust common securities, and will use the proceeds from
the sale of a series of trust preferred securities and trust common securities to purchase our junior subordinated debt securities. See "�Description
of Additional Terms of Junior Subordinated Debt Securities to be Issued to the Trusts" below. The applicable prospectus supplement relating to
any series of trust preferred securities will describe the terms of the trust preferred securities, including, where applicable:

�
the title of the trust preferred securities;

�
the liquidation amount and number of trust preferred securities issued;
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�
any limit on the aggregate liquidation amount of the trust preferred securities;

�
whether the trust preferred securities may be represented initially by a trust preferred security in temporary or permanent
global form, and if so, the initial depositary with respect to the temporary or permanent global debt security and whether and
the circumstances under which beneficial owners of interests in any the temporary or permanent global debt security may
exchange those interests for trust preferred securities of like tenor and of any authorized form and denomination;

�
the price or prices at which the trust preferred securities will be issued;

�
the annual distribution rate or rates on the trust preferred securities or the method or methods, if any, used to calculate those
rates, the payment date or dates and the record dates used to determine the holders who are to receive distributions;

�
the date or dates from which distributions on the trust preferred securities will be cumulative or the method or methods, if
any, used to determine those dates;
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�
the person to whom any distributions will be payable on any trust preferred securities, if other than the person in whose
name the security is registered at the close of business on the regular record date for the payment of such interest;

�
the regular payment date or dates on which distributions on the trust preferred securities will be payable and the regular
record dates for the distributions payable on the trust preferred securities;

�
the place or places where and the manner in which the distributions of and payments in redemption of the trust preferred
securities will be payable and the place or places where the trust preferred securities of the series may be presented for
transfer and, if applicable, conversion or exchange and the place or places where notices and demands in respect of the trust
preferred securities may be served on us;

�
the period or periods within which, the price or prices at which and the terms and conditions upon which, the trust preferred
securities may be redeemed, in whole or in part, at our option;

�
whether the trust preferred securities are convertible or exchangeable into our common stock or other securities, and, if so,
the terms and conditions upon which the conversion or exchange will be effected, including the initial conversion or
exchange price or rate and any adjustments thereto, the conversion or exchange period and other conversion or exchange
provisions;

�
the terms and conditions, if any, upon which the junior subordinated debt securities and the related guarantee may be
distributed to holders of those trust preferred securities and trust common securities;

�
any securities exchange on which the trust preferred securities will be listed; and

�
any other relevant rights, preferences, privileges, limitations or restrictions of the trust preferred securities.

        The interest rate and interest and other payment dates of each series of junior subordinated debt securities issued to a trust will correspond
to the rate at which distributions will be paid and the distribution and other payment dates of the trust preferred securities of that trust. Holders of
trust preferred securities will have no preemptive or similar rights.
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Distributions

        Distributions on the trust preferred securities will be made on the dates payable to the extent that the trust has funds available for the
payment of distributions in the trust's property account. The trust's funds available for distribution to the holders of the trust securities will be
limited to payments received from us on the junior subordinated debt securities issued to the trust in connection with the issuance of the trust
preferred securities. We will guarantee the payment of distributions out of monies held by the trust to the extent set forth under "�Description of
the Guarantees" below.

        Distributions on the trust preferred securities will be payable to the holders named on the securities register of the trust at the close of
business on the relevant record dates, which, as long as the trust preferred securities remain in book-entry only form, will be one business day
prior to the relevant payment dates. Distributions will be paid through the property trustee who will hold amounts received in respect of the
junior subordinated debt securities in the property account for the benefit of the holders of the trust securities. In the event that the trust preferred
securities do not continue to remain in book-entry only form, the administrative trustees will have the right to select relevant record dates, which
will be at least 15 days prior to the relevant payment dates. In the event that any date on which distributions are to be made on the trust preferred
securities is not a business day, then payment of the distributions payable on that date will be made on the next succeeding day which is a
business day and without any interest or other payment in respect of that delay, except that, if that business day
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is in the next succeeding calendar year, the payment will be made on the immediately preceding business day, in each case with the same force
and effect as if made on the payment date.

Deferral of Distributions

        We will have the right under the junior subordinated debt securities to defer payments of interest on the junior subordinated debt securities
by extending the interest payment period from time to time on the junior subordinated debt securities. As a consequence of our extension of the
interest payment period on junior subordinated debt securities held by a trust, distributions on the trust preferred securities would be deferred
during any such extended interest payment period. The trust will give the holders of the trust preferred securities notice of an extension period
upon their receipt of notice from us. If distributions are deferred, the deferred distributions and accrued interest will be paid to holders of record
of the trust preferred securities as they appear on the books and records of the trust on the record date next following the termination of the
deferral period. See "�Description of Additional Terms of Junior Subordinated Debt Securities to be Issued to the Trusts" below for more
information on our right to defer interest payments.

Mandatory Redemption

        The trust preferred securities have no stated maturity date, but will be redeemed upon the maturity of the junior subordinated debt securities
issued to the trust in connection with the issuance of the trust preferred securities or to the extent the junior subordinated debt securities are
redeemed prior to maturity. The junior subordinated debt securities will mature on the date specified in the applicable prospectus supplement.
The junior subordinated debt securities may be redeemed at our option, to the extent specified in the applicable prospectus supplement and may
also be redeemed at any time, in whole although not in part, in certain circumstances upon the occurrence of a tax event or an investment
company event as described under "�Special Event Redemption" below.

        Upon maturity of the junior subordinated debt securities, the proceeds of their repayment simultaneously will be applied to redeem all
outstanding trust securities at the redemption price. Upon the redemption of the junior subordinated debt securities, either at our option or
pursuant to a tax event or investment company event, the trust will use the cash it receives upon redemption to redeem trust securities having an
aggregate principal amount equal to the aggregate principal amount of the junior subordinated debt securities so redeemed at the redemption
price. Before such redemption, holders of trust securities will be given not less than 30 nor more than 60 days' notice. In the event that fewer
than all of the outstanding trust securities are to be redeemed, the trust securities will be redeemed proportionately.

Special Event Redemption

        Both a tax event and an investment company act event constitute special events for purposes of the redemption provisions described above.

        A tax event means that the trust has received an opinion of tax counsel to the effect that, as a result of any amendment to, change or
announced proposed change in, the laws or regulations of the United States or any of its political subdivisions or taxing authorities, or written
administrative or judicial decision, interpretation or application of these laws and regulations, there is more than an insubstantial risk that:
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�
the trust is or within 90 days would be subject to United States federal income tax with respect to income accrued or
received on the junior subordinated debt securities;
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�
interest payable to the trust on the junior subordinated debt securities is not or within 90 days would not be deductible, in
whole or in part, by us for United States federal income tax purposes; or

�
the trust is or within 90 days would be subject to a more than a de minimis amount of other taxes, duties or other
governmental charges.

        An investment company event means that the trust has received an opinion of counsel to the effect that, as a result of an amendment to or
change in the applicable laws or regulations, or written administrative or judicial decision, interpretation or application of these laws and
regulations, the trust is or will be considered an investment company required to be registered under the Investment Company Act.

Redemption Procedures

        A trust may not redeem fewer than all of the outstanding trust securities unless all accumulated and unpaid distributions have been paid on
all trust securities for all distribution periods terminating on or prior to the date of redemption. If fewer than all of the outstanding trust securities
are to be redeemed, the trust securities will be redeemed proportionately.

        If (1) a trust gives a notice of redemption of trust securities (which notice may not be conditional) and (2) we have paid to the property
trustee a sufficient amount of cash in connection with the related redemption or maturity of the junior subordinated debt securities, then on or
before the redemption date, the property trustee will deposit with the paying agent funds sufficient to pay the applicable redemption price. Upon
surrender of the trust securities to the paying agent, the holders of the trust securities will be paid the applicable redemption price plus
accumulated distributions to the redemption date.

        Once notice of redemption is given, distributions will cease to accumulate and all rights of holders of trust preferred securities called for
redemption will cease, except the right of the holders to receive the redemption price plus accumulated distributions. If any redemption date is
not a business day, then payment of the redemption price payable on such date will be made on the next succeeding day that is a business day,
without any interest or other payment in respect of any such delay. However, if such business day falls in the next calendar year, such payment
will be made on the immediately preceding business day.

        We or our subsidiaries may, at any time, and from time to time, purchase outstanding trust securities by tender, in the open market or by
private agreement.

Conversion or Exchange Rights

        The terms on which the trust preferred securities or related junior subordinated debt securities will be convertible into or exchangeable for
our common stock or other securities will be set forth in the applicable prospectus supplement. Those terms, if applicable, will include
provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our option, and may include provisions under
which the number of shares of our common stock or other securities to be received by the holders of trust preferred securities or related junior
subordinated debt securities would be subject to adjustment.

Dissolution

        Each amended trust agreement will state that the trust will be dissolved:

�
upon our bankruptcy;

�
upon the filing of a certificate of dissolution or its equivalent with respect to us;
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�
upon obtaining the consent of at least a majority in liquidation amount of the trust securities, voting together as a single
class;

�
90 days after the revocation of our charter, but only if the charter is not reinstated during that 90-day period;

�
upon entry of a court order for the dissolution of us or the trust;

�
upon the redemption of all of the trust securities;

�
upon the distribution of the related junior subordinated debt securities directly to the holders of the trust securities; or

�
if prior to the issuance of the trust securities, when we and the administrative trustees have consented to dissolution of the
trust.

In the event of a dissolution, after the trust pays all amounts owed to creditors, the holders of the trust securities will be entitled to receive:

�
cash equal to the total liquidation amount of each trust security specified in the applicable prospectus supplement, plus
accumulated and unpaid distributions to the date of payment; or

�
junior subordinated debt securities in a total principal amount equal to the total liquidation amount of the trust securities.

        If the trust cannot pay the full amount due on its trust securities because insufficient assets are available for payment, then the amounts
payable by the trust on its trust securities will be paid proportionately. However, if an event of default under the related amended trust agreement
occurs, the total amounts due on the trust preferred securities will be paid before any distribution on the trust common securities.

Distribution of Junior Subordinated Debt Securities

        We will have the right at any time to dissolve a trust and, after satisfaction of the liabilities of creditors of the trust as provided by
applicable law, to cause the distribution of junior subordinated debt securities issued to the trust to the holders of the trust securities in a total
stated principal amount equal to the total stated liquidation amount of the trust securities then outstanding. The right to dissolve the trust and
distribute the junior subordinated debt securities will be conditioned on our receipt of an opinion rendered by tax counsel that the distribution
would not be taxable for United States federal income tax purposes to the holders.

Trust Enforcement Events

        Upon the occurrence of a trust enforcement event, the property trustee, as the sole holder of the junior subordinated debt securities, will
have the right under the subordinated debt securities indenture to declare the principal of, interest on and premium, if any, on the junior
subordinated debt securities to be immediately due and payable. A trust enforcement event under the amended trust agreement also will be an
event of default under the subordinated debt securities indenture. See "�Description of Additional Terms of Junior Subordinated Debt Securities
to be Issued to the Trusts."

        Under the amended trust agreement, until all trust enforcement events with respect to the trust preferred securities have been cured, waived
or otherwise eliminated, the holder of the trust common securities will be deemed to have waived any trust enforcement event with respect to the
trust common securities, the property trustee will be deemed to be acting solely on behalf of the holders of the trust preferred securities and only
the holders of the trust preferred securities will have the right to direct the property trustee with respect to certain matters under the amended
trust agreement and the subordinated debt securities indenture as it relates to the junior subordinated debt securities. In the
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event that any trust enforcement event with respect to the trust preferred securities is waived by the holders of the trust preferred securities as
provided in the amended trust agreement, the holder of trust common securities has agreed that the waiver also constitutes a waiver of the trust
enforcement event with respect to the trust common securities for all purposes under the amended trust agreement without any further act, vote
or consent of the holder of trust common securities.

        Each amended trust agreement will provide that we and the administrative trustees shall deliver to the property trustee within 120 days after
the end of each of our fiscal years a certificate evidencing compliance with all the applicable conditions and covenants under the amended trust
agreement during the last fiscal year.

        If a property trustee fails to enforce its rights under the amended trust agreement or the subordinated debt securities indenture to the fullest
extent permitted by law and, subject to the terms of the amended trust agreement and the subordinated debt securities indenture, any holder of
trust securities may sue us, or seek other remedies, to enforce the property trustee's rights under the amended trust agreement or the subordinated
debt securities indenture without first instituting a legal proceeding against the property trustee or any other person. If a trust enforcement event
occurs and is continuing as a result of our failure to pay the principal of, interest on or premium, if any, on the junior subordinated debt securities
when payable, then a holder of the trust preferred securities may directly sue us or seek other remedies, to collect its proportionate share of
payments owed. See "�Relationship Among the Trust Preferred Securities, the Guarantees and the Junior Subordinated Debt Securities Held By
The Trust" below.

Removal and Replacement of Trustees

        Once trust securities have been issued, the number of trustees may be increased or decreased by a majority in liquidation amount of the trust
common securities and only the holder of trust common securities has the right to remove or replace the trustees of the trust, except that while an
event of default in respect of the junior subordinated debt securities has occurred and is continuing, the holders of a majority of the trust
preferred securities will have this right. The resignation or removal of any property or Delaware trustee and the appointment of a successor
property or Delaware trustee will be effective only on the acceptance of appointment by the successor property or Delaware trustee in
accordance with the provisions of the amended trust agreement. The resignation of an administrative trustee is effective upon delivery of notice
of resignation.

Mergers and Sales of Assets

        A trust may not consolidate, merge with or into, or be replaced by or convey, transfer or lease its properties and assets substantially as an
entirety to any other trust entity (each, a merger event), except as described below. A trust may, at our request and with the consent of a majority
of its administrative trustees (but without the consent of the holders of its trust securities, the Delaware trustee or the property trustee),
consolidate, merge with or into, or be replaced by, or convey, transfer or lease its properties or assets substantially as an entirety to, another trust,
provided that:

�
the successor entity either (1) assumes all of the obligations of the trust relating to its trust securities or (2) substitutes other
securities for the trust preferred securities that are substantially similar to the trust preferred securities, so long as the
successor securities rank the same as the trust preferred securities for distributions and payments upon liquidation,
redemption and otherwise;

�
we appoint a trustee of the successor entity who has the same powers and duties as the property trustee of the trust, as the
holder of the junior subordinated debt securities;
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�
the trust preferred securities are listed, or any successor securities will be listed, upon notice of issuance, on the same
securities exchange or other organization that the trust preferred securities are then listed;

�
the merger event does not cause the trust preferred securities or successor securities to be downgraded by any nationally
recognized rating agency;
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�
the merger event does not adversely affect the rights, preferences and privileges of the holders of the trust preferred
securities or successor securities in any material way, other than with respect to any dilution of the holders' interest in the
new entity;

�
the successor entity has a purpose identical to that of the trust;

�
prior to the merger event, we have received an opinion of counsel stating that (1) the merger event does not adversely affect
the rights, preferences and privileges of the holders of the trust preferred securities or any successor securities in any
material way, other than with respect to any dilution of the holders' interest in the new entity, (2) following the merger event,
neither the trust nor the successor entity will be required to register as an investment company under the Investment
Company Act, and (3) following the merger event the trust or the successor entity will continue to be classified as a grantor
trust for United States federal income tax purposes;

�
we directly or indirectly own all of the trust common securities of the successor entity and guarantee the obligations of the
successor entity under the successor securities in the same manner as in the guarantee; and

�
the successor entity assumes all of the obligations of the trust with respect to the trustees.

        In addition, unless all of the holders of the trust preferred securities and trust common securities approve otherwise, the trust will not
consolidate, merge with or into, or be replaced by, or convey, transfer or lease its properties or assets substantially as an entirety to, any other
entity or permit any other entity to consolidate, merge with or into, or replace it, if, in the opinion of tax counsel, the transaction would cause the
trust or the successor entity to be classified other than as a grantor trust for United States federal income tax purposes and would cause the
holders of the trust securities not to be treated as owning an undivided interest in the junior subordinated debt securities.

Voting Rights; Amendment of Amended Trust Agreement

        The holders of trust securities have no voting rights except as discussed under "�Removal and Replacement of Trustees" and "�Mergers and
Sales of Assets" above and "�Description of the Guarantees" below and as otherwise required by law and the amended trust agreement.

        The amended trust agreement may be amended if approved by us, a majority of the administrative trustees of the trust, the property trustee
and, if the amendment affects the rights, powers, duties, obligations or immunities of the Delaware trustee, the Delaware trustee. However, if
any proposed amendment provides for:

�
any action that would adversely affect the powers, preferences or special rights of the trust securities, whether by way of
amendment to the amended trust agreement or otherwise; or

�
the dissolution, winding-up or termination of the trust other than under the terms of its amended trust agreement;

then the holders of the trust securities as a single class will be entitled to vote on the amendment. In that case, the amendment will be effective
only if approved by at least a majority in liquidation amount of the trust securities affected by the amendment. However, if any proposed
amendment would adversely affect only the trust preferred securities or the trust common securities, then only the affected class will be entitled
to vote on the amendment.
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        In addition, if any proposed amendment provides for:

�
any action that would change the amount or timing of any distribution of the trust securities or otherwise adversely affect the
amount of any distribution required to be made in respect of the trust securities on a specified date; or

Edgar Filing: WALT DISNEY CO/ - Form 424B5

64



�
any action that would restrict the right of a holder of trust securities to institute suit for the enforcement of payment of the
distribution on or after the specified date;

then the holders of trust securities as a single class will be entitled to vote on the amendment. In that case, the amendment will be effective only
if approved by each holder of trust securities affected by the amendment.

        No amendment may be made to an amended trust agreement if that amendment would:

�
cause the trust to be characterized as other than a grantor trust for United States federal income tax purposes;

�
reduce or otherwise adversely affect the powers of the property trustee in contravention of the Trust Indenture Act; or

�
cause the trust to be deemed to be an investment company which is required to be registered under the Investment Company
Act.

        As described in the form of amended trust agreement, the administrative trustees may hold a meeting to have holders of trust securities vote
on an amendment or have them approve an amendment by written consent.

        If a vote by the holders of trust preferred securities is taken or a consent is obtained, any trust preferred securities owned by us or our
affiliates will, for purposes of the vote or consent, be treated as if they were not outstanding, which will have the following consequences:

�
we and our affiliates will not be able to vote on or consent to matters requiring the vote or consent of holders of trust
preferred securities; and

�
any trust preferred securities owned by us or our affiliates will not be counted in determining whether the required
percentage of votes or consents has been obtained.

        The holders of a majority of the total liquidation amount of each of the trust preferred securities and the trust common securities have the
right to:

�
direct the time, method and place of conducting any proceeding for any remedy available to the property trustee; or

�
direct the exercise of any trust or power conferred upon the property trustee under the amended trust agreement, including
the right to direct the property trustee, as the holder of the junior subordinated debt securities, to

�
exercise the remedies available under the subordinated debt securities indenture with respect to the junior subordinated debt securities;

�
consent to any amendment or modification of the subordinated indenture with respect to the junior subordinated debt securities; or

�
waive any event of default under the subordinated debt securities indenture that is waivable.

        However, the holders of a majority of the total liquidation amount of the trust common securities can exercise the foregoing rights only
after all trust enforcement events with respect to the trust preferred securities have been cured, waived or otherwise eliminated. In addition,
before taking any of the foregoing actions, the property trustee must obtain an opinion of tax counsel stating that, as a
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result of that action, the trust will continue to be classified as a grantor trust for United States federal income tax purposes and that each holder
of trust securities will be treated as owning an undivided beneficial ownership interest in junior subordinated debt securities.

Information Concerning the Property Trustee

        For matters relating to compliance with the Trust Indenture Act, the property trustee will have all of the duties and responsibilities of an
indenture trustee under the Trust Indenture Act. The property trustee, and/or one or more of its affiliates, may be a lender under our credit
agreements and may provide other commercial banking, investment banking and other services to us and/or our subsidiaries and affiliates. The
property trustee will be permitted to engage in other transactions with us and/or our subsidiaries and affiliates. However, if the property trustee
acquires any conflicting interest, as defined in the Trust Indenture Act, it must eliminate the conflict or resign.

        The property trustee, other than during the occurrence and continuance of a trust enforcement event, undertakes to perform only the duties
that are specifically described in the amended trust agreement and, upon a trust enforcement event, must use the same degree of care and skill as
a prudent man would exercise or use in the conduct of his own affairs. Subject to this provision, the property trustee is under no obligation to
exercise any of the powers given it by the applicable amended trust agreement at the request of any holder of trust preferred securities unless it is
offered reasonable security or indemnity against the costs, expenses and liabilities that it might incur.

Information Concerning the Administrative Trustees

        Initially, there will be three administrative trustees of each trust. The administrative trustees may be officers or employees of Disney or
entities affiliated with us. The administrative trustees are authorized and directed to conduct the affairs of and, among other things, to operate the
trust in a way that:

�
will not cause it to be deemed to be an investment company required to be registered under the Investment Company Act;

�
will cause it to be classified as a grantor trust for United States federal income tax purposes; and

�
will cause the junior subordinated debt securities it holds to be treated as our indebtedness for United States federal income
tax purposes.

        The administrative trustees are authorized to take any action, so long as it is consistent with applicable law, the certificate of trust and the
amended trust agreement, that they determine to be necessary or desirable for those purposes.

Description of the Guarantees

        We will execute a guarantee for the benefit of the holders of each series of trust preferred securities. Each guarantee will be qualified as an
indenture under the Trust Indenture Act. The applicable prospectus supplement with respect to the trust preferred securities will identify the
guarantee trustee. The terms of the guarantee will be those set forth in the guarantee and those made part of the guarantee by the Trust Indenture
Act. The guarantee trustee will hold each guarantee for the benefit of the holders of the trust preferred securities to which it relates.

General

        We will irrevocably and unconditionally agree under each guarantee to pay the guarantee payments that are set forth below, to the extent
specified in that guarantee, to the holders of the trust preferred securities to which the guarantee relates, to the extent that the guarantee payments
are not paid by or
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on behalf of the related trust. We are required to pay the guarantee payments to the extent specified in the relevant guarantee regardless of any
defense, right of set-off or counterclaim that we may have or may assert against any person.
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        The following payments and distributions on the trust preferred securities of a trust are guarantee payments:

�
any accumulated and unpaid distributions required to be paid on the trust preferred securities of the trust, but only to the
extent that the trust has funds legally and immediately available for those distributions;

�
the redemption price for any trust preferred securities that the trust calls for redemption, including all accumulated and
unpaid distributions to the redemption date, but only to the extent that the trust has funds legally and immediately available
for the payment; and

�
upon a dissolution, winding-up or termination of the trust, other than in connection with the distribution of junior
subordinated debt securities to the holders of trust securities of the trust or the redemption of all the trust preferred securities
of the trust, the lesser of:

�
the sum of the liquidation amount and all accumulated and unpaid distributions on the trust preferred securities of the trust to the
payment date, to the extent that the trust has funds legally and immediately available for the payment; and

�
the amount of assets of the trust remaining available for distribution to holders of the trust preferred securities of the trust in liquidation
of the trust.

        We may satisfy our obligation to make a guarantee payment by making that payment directly to the holders of the related trust preferred
securities or by causing the trust to make the payment to those holders.

        Each guarantee will be a full and unconditional guarantee, subject to certain subordination provisions of the guarantee payments with
respect to the related trust preferred securities from the time of issuance of those trust preferred securities, except that the guarantee will only
apply to the payment of distributions and other payments on the trust preferred securities when the trust has sufficient funds legally and
immediately available to make those distributions or other payments.

        If we do not make the required payments on the junior subordinated debt securities that the property trustee holds under a trust, that trust
will not make the related payments on its trust preferred securities.

Subordination

        Our obligations under each guarantee will be unsecured obligations of ours. Those obligations will rank:

�
subordinate and junior in right of payment to all of our other liabilities, other than obligations or liabilities that rank equal in
priority or subordinate by their terms;

�
equal in priority with the junior subordinated debt securities that we may issue and similar guarantees; and

�
senior to our common stock.

        Each guarantee will be a guarantee of payment and not of collection. This means that the guaranteed party may institute a legal proceeding
directly against us, as guarantor, to enforce its rights under the guarantee without first instituting a legal proceeding against any other person or
entity.
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        The terms of the trust preferred securities will provide that each holder of the trust preferred securities, by accepting those trust preferred
securities, agrees to the subordination provisions and other terms of the related guarantee.

Amendments

        We may amend the guarantee without the consent of any holder of the trust preferred securities to which the guarantee relates if the
amendment does not materially and adversely affect the rights of those holders. We may otherwise amend the guarantee with the approval of the
holders of at least a majority of the outstanding trust preferred securities to which the guarantee relates.

Termination

        The guarantee will terminate and be of no further effect when:

�
the redemption price of the trust preferred securities to which it relates is fully paid;

�
we distribute the related junior subordinated debt securities to the holders of those trust preferred securities; or

�
the amounts payable upon liquidation of the related trust are fully paid.

        Each guarantee will remain in effect or will be reinstated if at any time any holder of the related trust preferred securities must restore
payment of any sums paid to that holder with respect to those trust preferred securities or under that guarantee.

Certain Covenants

        We will covenant that, so long as any trust preferred securities remain outstanding, if we have given notice of our election to defer
payments of interest on the junior subordinated debt securities or if there is an event of default under the guarantee or the subordinated debt
securities indenture with respect to the junior subordinated debt securities (or any event of which we have knowledge that with the giving of
notice or lapse of time or both would constitute an event of default under the subordinated debt securities indenture with respect to the junior
subordinated debt securities and which we have not taken responsible steps to cure):

�
we will not make distributions related to our debt securities that rank equally with or junior to the junior subordinated debt
securities, including any payment of interest, principal or premium, or repayments, repurchases or redemptions; and

�
we will not make distributions related to our capital stock, including dividends, redemptions, repurchases, liquidation
payments, or guarantee payments.

We may, however, make the following types of distributions:

�
dividends paid in common stock;

�
dividends in connection with the implementation of a shareholder rights plan, the issuance of capital stock under any such
plan or the redemption or repurchase of any rights pursuant to such plan;

�
payments under a guarantee to a trust holding junior subordinated debt securities of the same series;

�
repurchases, redemptions or other acquisitions of shares of our capital stock in connection with any benefit plan or other
similar arrangement with or for the benefit of employees, officers, directors, consultants or advisors; and
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�
the purchases of fractional interests in shares of capital stock pursuant to the conversion or exchange provisions of the
capital stock or the security being converted or exchanged.

        Because we are a holding company, the claims of creditors of our subsidiaries will have a priority over our equity rights and the rights of
our creditors, including the trust, as holder of the guarantee and the junior subordinated debt securities, to participate in the assets of the
subsidiary upon the subsidiary's liquidation. See "Description of Debt Securities�Consequences of Holding Company Status."

Events of Default

        An event of default will occur under any guarantee if we fail to perform any of our payment obligations under the guarantee. The holders of
a majority of the trust preferred securities of any series may waive any such event of default and its consequences on behalf of all of the holders
of the trust preferred securities of that series. The guarantee trustee is entitled to enforce the guarantee for the benefit of the holders of the trust
preferred securities of a series if an event of default occurs under the related guarantee.

        The holders of a majority of the trust preferred securities to which a guarantee relates have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the guarantee trustee with respect to that guarantee or to direct the exercise of any trust
or power that the guarantee trustee holds under that guarantee. Any holder of the related trust preferred securities may institute a legal
proceeding directly against us to enforce that holder's rights under the guarantee without first instituting a legal proceeding against the guarantee
trustee or any other person or entity.

Information Concerning the Guarantee Trustee

        The guarantee trustee, and/or one or more of its affiliates, may be a lender under our credit agreements and may provide other commercial
banking, investment banking and other services to us and/or our subsidiaries and affiliates. The guarantee trustee will be permitted to engage in
other transactions with us and/or our subsidiaries and affiliates. However, if the guarantee trustee acquires any conflicting interest, as defined in
the Trust Indenture Act, it must eliminate the conflict or resign.

        The guarantee trustee will perform only those duties that are specifically set forth in each guarantee unless an event of default under the
guarantee occurs and is continuing. In case an event of default occurs and is continuing, the guarantee trustee will exercise the same degree of
care as a prudent individual would exercise in the conduct of his or her own affairs. Subject to those provisions, the guarantee trustee is under no
obligation to exercise any of its powers under any guarantee at the request of any holder of the related trust preferred securities unless that holder
offers reasonable indemnity to the guarantee trustee against the costs, expenses and liabilities which it might incur as a result.

Applicable Law

        The guarantees will be governed by and construed in accordance with the laws of the State of New York.

Agreement as to Expenses and Liabilities

        We will enter into an agreement as to expenses and liabilities in connection with each amended trust agreement. The agreement as to
expenses and liabilities will provide that we will, with certain exceptions, irrevocably and unconditionally guarantee the full payment of any
indebtedness, expenses or liabilities of the related trust to each person or entity to whom that trust becomes indebted or liable. The exceptions
are the obligations of the trust to pay to the holders of the related trust preferred
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securities or other similar interests in the trust the amounts due to the holders under the terms of those trust preferred securities or those similar
interests.

Description of Additional Terms of Junior Subordinated Debt Securities to be Issued to the Trusts

General

        The junior subordinated debt securities, which each trust that issues trust preferred securities will hold as trust assets, will be issued under
the subordinated debt securities indenture relating to that series of junior subordinated debt securities. Except as described in an applicable
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prospectus supplement, the features of the junior subordinated debt securities will be similar to the subordinated debt securities described above
under "Description of Debt Securities," with the additional features summarized below.

        Junior subordinated debt securities will be issued in a principal amount equal to the aggregate stated liquidation amount of trust preferred
securities plus our investment in trust common securities. The entire principal amount of the junior subordinated debt securities held by each
trust will mature and become due and payable, together with any accrued and unpaid interest thereon, on the date set forth in the applicable
prospectus supplement.

        If distributed to the holders of trust preferred securities upon dissolution of a trust, junior subordinated debt securities represented by a
paper certificate may be presented for exchange or transfer at the office of the relevant registrar. Holders will not have to pay any service charge
for any registration of transfer or exchange of their certificates, but we may require payment of a sum sufficient to cover any tax or other
governmental charge payable in connection with such registration of transfer.

Subordination

        The junior subordinated debt securities will rank subordinated and junior in right of payment, to the extent described in the applicable
prospectus supplement and as set forth in the subordinated debt securities indenture, to all of our senior indebtedness. For purposes of the junior
subordinated debt securities, senior indebtedness shall include those obligations described as senior indebtedness for purposes of the
subordinated debt securities under "Description of Debt Securities�Subordination Provisions Relating to Subordinated Debt" above, as well as all
principal, premium, if any, and interest in respect of subordinated debt securities issued under the subordinated debt securities indenture, except
for any series of subordinated debt securities that by its terms is subordinated to, or ranks on an equal basis with, junior subordinated debt
securities.

        The subordinated debt securities indenture does not limit the amount of senior indebtedness that we may issue.

Optional Redemption

        To the extent described in the applicable prospectus supplement, we will have the right to redeem the junior subordinated debt securities, in
whole or in part, from time to time, on or after the applicable redemption date at the applicable redemption price, together with interest, upon not
less than 30 nor more than 60 days' notice.

Deferral of Interest Payments on Junior Subordinated Debt Securities

        We can defer interest payments by extending the interest payment period for the number of consecutive extension periods specified in the
applicable prospectus supplement. Other details regarding the extension period will also be specified in the applicable prospectus supplement.
No extension period may extend beyond the maturity of the junior subordinated debt securities. At the end of the extension period (or periods),
we will pay all interest then accrued and unpaid, together with
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interest on the deferred amount as provided in the applicable prospectus supplement, to the extent permitted by applicable law.

        During any extension period, we will not make distributions related to our capital stock, including dividends, redemptions, repurchases,
liquidation payments, or guarantee payments. In addition, we will not make any payments, redeem or repurchase any debt securities of equal or
junior rank to the junior subordinated debt securities or make any guarantee payments on any such debt securities of our subsidiaries. We may,
however, make the following types of distributions:

�
dividends or distributions paid in common stock;

�
dividends in connection with the implementation of a shareholder rights plan;

�
payments to a trust holding securities of the same series under a guarantee;

�
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repurchases, redemptions or other acquisitions of shares of our capital stock in connection with any employment contract,
benefit plan or other similar arrangement with or for the benefit of employees, officers, directors, consultants or advisors; or

�
the purchases of fractional interests in shares of capital stock pursuant to the conversion or exchange provisions of the
capital stock or the security being converted or exchanged.

        Prior to the termination of any extension period for a series of junior subordinated debt securities, we may further defer payments of interest
on the junior subordinated debt securities by extending the interest payment period, provided that the extension period together with all previous
and further extensions thereof for the series of junior subordinated debt securities may not extend beyond five consecutive years or extend
beyond the maturity of the series. Upon the termination of any extension period, and the payment of all accrued and unpaid interest on the junior
subordinated debt securities then due, we may select a new extension period for the series of junior subordinated debt securities, subject to the
above requirements. No interest on a series of junior subordinated debt securities during an extension period, except at the end thereof, will be
due and payable.

        If the property trustee is the sole holder of the junior subordinated debt securities, we will give the property trustee notice of the selection of
an extension period for such series of junior subordinated debt securities one business day prior to the earlier of:

�
the regular record date for the interest payment on which the extension period is to commence or relating to the interest
payment on which an extension period that is being extended would otherwise terminate; or

�
the date a trust is required to give notice to the applicable self-regulatory organization or to holders of the trust preferred
securities on the record date or the date the distribution is payable, but in any event not less than one business day prior to
such record date.

The administrative trustees shall give notice of the selection of an extension period to the holders of trust preferred securities. If the property
trustee is not the sole holder of a series of junior subordinated debt securities, we will give the holders of such junior subordinated debt securities
notice of the selection of an extension period ten business days prior to the earlier of:

�
the regular record date for the interest payment on which the extension period is to commence or relating to the interest
payment on which an extension period that is being extended would otherwise terminate; or

�
the date we are required to give notice to the applicable self-regulatory organization or to holders of the subordinated debt
securities, but in any event at least two business days before such record date.

        We have no present intention to defer interest payments.
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Certain Covenants

        The subordinated debt securities indenture, as it applies to any junior subordinated debt securities, will require us to:

�
maintain 100% direct or indirect ownership of the trust common securities of any trust to which the junior subordinated debt
securities have been issued while the junior subordinated debt securities remain outstanding; and

�
pay to any trust to which the junior subordinated debt securities have been issued any taxes, duties, assessments or
governmental charges of whatever nature (other than withholding taxes) imposed by the United States or any other taxing
authority on that trust, so that the net amounts received and retained by that trust (after paying any taxes, duties, assessments
or other governmental charges) will be not less than the trust would have received had no such taxes, duties, assessments or
other governmental charges been imposed.
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        If there has occurred any event of default, then we may not:

�
declare or pay any dividend on, make any distributions with respect to, or redeem, purchase, acquire or make a liquidation
payment with respect to, any of our capital stock; or

�
make any payment of interest, principal or premium, on or repay, repurchase or redeem any, debt securities (including
guarantees other than the trust guarantee) issued by us which rank pari passu with or junior to the junior subordinated debt
securities.

        The preceding sentence, however, shall not restrict:

�
dividends or distributions paid in common stock;

�
dividends in connection with the implementation of a shareholder rights plan;

�
payments to a trust holding securities of the same series under a guarantee;

�
repurchases, redemptions or other acquisitions of shares of our capital stock in connection with any employment contract,
benefit plan or other similar arrangement with or for the benefit of employees, officers, directors, consultants or advisors; or

�
the purchase of fractional interests in shares of capital stock pursuant to the conversion or exchange provision of the capital
stock or the security being converted or exchanged.

        The subordinated debt securities indenture will provide that, with respect to any junior subordinated debt securities, we will not merge or
consolidate with another corporation or sell or lease all or substantially all of our assets to another corporation, or purchase all or substantially all
the assets of another corporation unless:

�
either (1) we are the continuing corporation or (2) the successor corporation, if other than us, expressly assumes the
obligations evidenced by the junior subordinated debt securities issued pursuant to the subordinated debt securities indenture
and our obligations under the trust guarantees;

�
immediately prior to and after the transaction, there would not be any events of default in the performance of any covenant
or condition of the subordinated debt securities indenture as it relates to the junior subordinated debt securities; and

�
the transaction is permitted under the relevant amended trust agreement and guarantee and does not give rise to any breach
or violation of such trust agreement or guarantee.
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Modification of the Subordinated Indenture

        If we and the trustee propose a modification of the subordinated debt securities indenture or the rights of the holders of a series of junior
subordinated debt securities that requires the consent of the holders of the series and the modification relates to a series of junior subordinated
debt securities held by or on behalf of a Disney Capital Trust, then:

�
if the consent of a majority in aggregate principal amount of junior subordinated debt securities is required, the modification
will not be effective until the holders of a majority in liquidation amount of trust securities issued by the affected trust have
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consented to the modification; and

�
if the consent of each outstanding junior subordinated debt security is required, the modification will not be effective until
each holder of the trust securities of the affected trust has consented to the modification.

However, the holders of the trust common securities can vote to provide the foregoing consent only after all events of default with respect to the
trust preferred securities have been cured, waived or otherwise eliminated and after the property trustee has obtained an opinion from tax counsel
that the corresponding trust will not fail to be classified as a grantor trust for United States federal income tax purposes, as provided in the
amended trust agreement.

Additional Events of Default

        In addition to the events of default described under "Description of Debt Securities�Events of Default," the voluntary or involuntary
dissolution, winding up or termination of a Disney Capital Trust will be an additional event of default regarding any series of junior
subordinated debt securities held as trust assets, unless the dissolution, winding up or termination is in connection with:

�
the distribution of junior subordinated debt securities to holders of trust securities in liquidation of a trust;

�
the redemption of all outstanding trust securities of such trust; or

�
certain mergers or consolidations permitted by the amended trust agreement.

        Holders of a majority in principal amount of junior subordinated debt securities of any series or the majority in liquidation amount of the
trust preferred securities of a trust or of the trust common securities of a trust may waive any past default will respect to such securities, except a
default in payment of principal, premium or interest or a default in a covenant or provision which may not be modified or amended without the
consent of each holder of a junior subordinated debt security of the affected series or the affected trust preferred securities or trust common
securities. The holders of trust preferred securities in certain circumstances have the right to direct the property trustee to exercise its rights as
holder of junior subordinated debt securities.

Enforcement of Certain Rights by Holders of Trust Preferred Securities

        To the extent any action under the subordinated debt securities indenture as it relates to a series of junior subordinated debt securities is
entitled to be taken by the holders of at least a specified percentage of junior subordinated debt securities, holders of the corresponding trust
preferred securities may take any action if it is not taken by the property trustee of the related Disney Capital Trust. Notwithstanding the
foregoing, if an event of default has occurred and is continuing and is attributable either to:

�
our failure to pay the principal of, premium, if any, on or interest on the junior subordinated debt securities on the due date;
or
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�
our failure to deliver the required securities or other rights upon an appropriate conversion or exchange right election;

a holder of the related trust preferred securities may institute a legal proceeding directly against us for enforcement of payment to that holder of
the principal of or premium, if any, on or interest on the junior subordinated debt securities having a principal amount equal to the liquidation
amount of the trust preferred securities held by that holder or for enforcement of such conversion or exchange rights, as the case may be, which
is referred to as a direct action. We may not amend the subordinated debt securities indenture to remove the foregoing right to bring a direct
action without the prior written consent of the holders of all of the trust preferred securities outstanding. Notwithstanding any payments made to
a holder of trust preferred securities by us in connection with a direct action, we shall remain obligated to pay the principal of and premium, if
any, on and interest on the related junior subordinated debt securities, and we shall be subrogated to the rights of the holder of the trust preferred
securities with respect to payments on the trust preferred securities to the extent of any payments made by us to that holder in any direct action.
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        The holders of the trust preferred securities will not be able to exercise directly any remedies, other than those set forth in the preceding
paragraph, available to the holders of the related junior subordinated debt securities unless an event of default has occurred and is continuing
under the applicable declaration of trust. See "�Trust Enforcement Events."

Relationship Among the Trust Preferred Securities, the Guarantees and the Junior Subordinated Debt Securities Held by the Trust

        We will guarantee payments of distributions and redemption and liquidation payments due on the trust preferred securities, to the extent the
trust has funds available for the payments, to the extent described under "�Description of the Guarantees." No single document executed by us in
connection with the issuance of the trust preferred securities will provide for our full, irrevocable and unconditional guarantee of the trust
preferred securities. It is only the combined operation of our obligations under the guarantee, the amended trust agreement and the subordinated
debt securities indenture (as it relates to the junior subordinated debt securities) that has the effect of providing a full, irrevocable and
unconditional guarantee of the trust's obligations under the trust preferred securities.

        As long as we make payments of interest and other payments when due on the junior subordinated debt securities held by the trust, those
payments will be sufficient to cover the payment of distributions and redemption and liquidation payments due on the trust preferred securities
issued by the trust, primarily because:

�
the total principal amount of the junior subordinated debt securities will be equal to the sum of the total liquidation amount
of the trust securities;

�
the interest rate and interest and other payment dates on the junior subordinated debt securities will match the distribution
rate and distribution and other payment dates for the trust securities;

�
we will pay for any and all costs, expenses and liabilities of the trust except its obligations under its trust preferred securities;
and

�
each amended trust agreement will provide that the trust will not engage in any activity that is not consistent with the limited
purposes of the trust.

        If and to the extent that we do not make payments of the junior subordinated debt securities, the trust will not have funds available to make
payments of distributions or other amounts due on its trust preferred securities. In those circumstances, holders will not be able to rely upon the
guarantee for payment of these amounts. Instead, holders may directly sue us or seek other remedies to collect their proportionate share of
payments owed. If holders sue us to collect payment, then we will assume rights
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as a holder of trust preferred securities under the amended trust agreement to the extent we make a payment to holders in any such legal action.

DESCRIPTION OF PURCHASE CONTRACTS

        We may issue, from time to time, purchase contracts, including contracts obligating holders to purchase from us and us to sell to the
holders, a specified principal amount of debt securities or a specified number of shares of common stock or preferred stock or any of the other
securities that we may sell under this prospectus at a future date or dates. The consideration payable upon settlement of the purchase contracts
may be fixed at the time the purchase contracts are issued or may be determined by a specific reference to a formula set forth in the purchase
contracts. The purchase contracts may be issued separately or as part of units consisting of a purchase contract and other securities or obligations
issued by us or third parties, including United States treasury securities, securing the holders' obligations to purchase the relevant securities
under the purchase contracts. The purchase contracts may require us to make periodic payments to the holders of the purchase contracts or units
or vice versa, and the payments may be unsecured or prefunded on some basis. The purchase contracts may require holders to secure their
obligations under the purchase contracts.

        The prospectus supplement will describe the terms of any purchase contracts. The description in the prospectus supplement will not
necessarily be complete and will be qualified in its entirety by reference to the purchase contracts, and, if applicable, collateral arrangements and
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depositary arrangements, relating to the purchase contracts.

DESCRIPTION OF UNITS

        We may, from time to time, issue units comprised of one or more of the other securities that may be offered under this prospectus, in any
combination. Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a
unit will have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that
the securities included in the unit may not be held or transferred separately at any time, or at any time before a specified date.

        Any applicable prospectus supplement will describe:

�
the material terms of the units and of the securities comprising the units, including whether and under what circumstances
those securities may be held or transferred separately;

�
any material provisions relating to the issuance, payment, settlement, transfer or exchange of the units or of the securities
comprising the units; and

�
any material provisions of the governing unit agreement that differ from those described above.

PLAN OF DISTRIBUTION

        We and, in the case of trust preferred securities, a Disney Capital Trust may sell the securities to one or more underwriters for public
offering and sale by them or may sell the securities to investors through agents or dealers. Any underwriter or agent involved in the offer and
sale of the securities will be named in the applicable prospectus supplement. We and, in the case of trust preferred securities, a Disney Capital
Trust, also reserve the right to sell securities directly to investors on our own or its behalf in those jurisdictions where we are, or it is, authorized
to do so.

        Underwriters may offer and sell the securities at a fixed price or prices, which may be changed, or from time to time at market prices
prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices. We and, in the case of trust preferred securities,
a Disney Capital Trust also may, from time to time, authorize underwriters acting as our agents to offer and sell the securities
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upon the terms and conditions set forth in any prospectus supplement. In connection with the sale of the securities, underwriters may be deemed
to have received compensation from us or a Disney Capital Trust in the form of underwriting discounts or commissions and may also receive
commissions from purchasers of the securities for whom they may act as agent.

        If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we or, in the case of trust preferred
securities, a Disney Capital Trust, may sell the securities to the dealer, as principal. The dealer may then resell the securities to the public at
varying prices to be determined by the dealer at the time of resale.

        Any underwriting compensation paid by us or by a Disney Capital Trust to underwriters or agents in connection with the offering of the
securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers, will be set forth in an applicable
prospectus supplement. Underwriters, dealers and agents participating in the distribution of the securities may be deemed to be underwriters
under the Securities Act, and any discounts and commissions received by them and any profit realized by them on resale of the securities may be
deemed to be underwriting discounts and commissions under the Securities Act. Underwriters, dealers and agents may be entitled under
agreements with us and, in the case of trust preferred securities, a Disney Capital Trust to indemnification against and contribution toward
certain civil liabilities, including liabilities under the Securities Act, and to reimbursement by us and, in the case of trust preferred securities, a
Disney Capital Trust for certain expenses.
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        In connection with underwritten offerings of securities, underwriters may over-allot or effect transactions that stabilize, maintain or
otherwise affect the market price of the offered securities at levels above those that might otherwise prevail in the open market, including by
entering stabilizing bids, effecting syndicate covering transactions or imposing penalty bids, each of which is described below.

�
A stabilizing bid means the placing of any bid, or the effecting of any purchase, for the purpose of pegging, fixing or
maintaining the price of a security.

�
A syndicate covering transaction means the placing of any bid on behalf of the underwriting syndicate or the effecting of any
purchase to reduce a short position created in connection with the offering.

�
A penalty bid means an arrangement that permits the managing underwriter to reclaim a selling concession from a syndicate
member in connection with the offering when offered securities originally sold by the syndicate member are purchased in
syndicate covering transactions.

        These transactions may be effected on the New York Stock Exchange, in the over-the-counter market or otherwise. Underwriters are not
required to engage in any of these activities, or to continue the activities if commenced.

        If so indicated in an applicable prospectus supplement, we and/or a Disney Capital Trust may authorize dealers acting as our or its agents to
solicit offers by institutions to purchase the securities from us or it at the public offering price set forth in the prospectus supplement pursuant to
delayed delivery contracts providing for payment and delivery on the date or dates stated in the prospectus supplement. Each delayed delivery
contract will be for an amount not less than, and the aggregate principal amount or offering price of the securities sold pursuant to delayed
delivery contracts will not be less nor more than, the respective amounts stated in the prospectus supplement. Institutions with whom delayed
delivery contracts, when authorized, may be entered into include commercial and savings banks, insurance companies, pension funds,
investment companies, educational and charitable institutions and other institutions, but will in all cases be subject to approval by us and/or a
Disney Capital Trust.
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        The securities may also be offered and sold, if so indicated in the prospectus supplement, in connection with a remarketing upon their
purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by one or more firms ("remarketing firms"),
acting as principals for their own accounts or as agents for us and/or a Disney Capital Trust. Any remarketing firm will be identified and the
terms of its agreement, if any, with us and its compensation will be described in the applicable prospectus supplement. Remarketing firms may
be deemed to be underwriters in connection with the securities remarketed thereby. Remarketing firms may be entitled under agreements which
may be entered into with us and/or a Disney Capital Trust to indemnification by us against certain liabilities, including liabilities under the
Securities Act.

        The securities may or may not be listed on a national securities exchange or a foreign securities exchange. No assurances can be given that
there will be a market for any of the securities.

        One or more of the underwriters, and/or one or more of their respective affiliates, may be a lender under our credit agreements and may
provide other commercial banking, investment banking and other services to us and/or our subsidiaries and affiliates in the ordinary course of
business.

WHERE YOU CAN FIND MORE INFORMATION

        We are subject to the informational requirements of the Securities Exchange Act (File No. 1-11605) and we therefore file reports, proxy
and information statements and other information with the Securities and Exchange Commission. The reports, proxy and information statements
and other information can be inspected and copied at the public reference facilities maintained by the SEC at Judiciary Plaza, 450 Fifth Street,
N.W., Washington, D.C. 20549; 7 World Trade Center, 13th Floor, New York, New York 10048; and Citicorp Center, 500 West Madison Street,
Suite 1400, Chicago, Illinois 60661-2511. Copies of this material can be obtained at prescribed rates from the Public Reference Section of the
SEC at 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549. You may obtain information on the operation of the Public Reference
Room by calling the SEC at 1-800-SEC-0330. These reports, proxy and information statements and other information may also be inspected at
the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005. In addition, the SEC maintains a Web site
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(http://www.sec.gov) that contains reports, proxy and information statements and other information regarding issuers like us that file
electronically with the SEC.

        This prospectus constitutes part of a registration statement on Form S-3 that we and the Disney Capital Trusts filed with the SEC under the
Securities Act. As permitted by the rules and regulations of the SEC, this prospectus omits some of the information, exhibits and undertakings
included in the registration statement. You may read and copy the information omitted from this prospectus but contained in the registration
statement, as well as the periodic reports and other information we file with the SEC, at the public reference facilities maintained by the SEC in
Washington, D.C., New York, New York and Chicago, Illinois.

        Statements contained in this prospectus, in any prospectus supplement or in any document incorporated by reference herein or therein as to
the contents of any contract or other document referred to herein or therein are not necessarily complete, and in each instance reference is made
to the copy of the contract or other document filed as an exhibit to, or incorporated by reference in, the registration statement, each statement
being qualified in all respects by such reference.

        We have elected to "incorporate by reference" certain information into this prospectus. By incorporating by reference, we can disclose
important information to you by referring you to another document we have filed separately with the SEC. The information incorporated by
reference is deemed to be part of this prospectus, except for information incorporated by reference that is superseded by information contained in
this prospectus, any applicable prospectus supplement or any document we subsequently file with the SEC that is incorporated or deemed to be
incorporated by reference in this
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prospectus. Likewise, any statement in this prospectus or any document which is incorporated or deemed to be incorporated by reference herein
will be deemed to have been modified or superseded to the extent that any statement contained in any applicable prospectus supplement or any
document that we subsequently file with the SEC that is incorporated or deemed to be incorporated by reference herein modifies or supersedes
that statement. This prospectus incorporates by reference the documents set forth below that we have previously filed with the SEC (other than
information in such documents that is deemed not to be filed):

(a)
Annual Report on Form 10-K for the fiscal year ended September 30, 2000, as amended in Amendment No. 1 thereto on
Form 10 K/A filed on June 28, 2001;

(b)
Quarterly Reports on Form 10-Q for the quarters ended December 31, 2000, March 31, 2001 and June 30, 2001;

(c)
Current Reports on Form 8-K, filed on January 30, 2001 and April 23, 2001; and

(d)
Registration Statement on Form 8-A, filed on November 17, 1999.

        We are also incorporating by reference all other reports that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act between the date of this prospectus and the termination of the offering of the securities made hereby (other than
information in such documents that is deemed not to be filed).

        We will provide without charge to each person to whom a copy of this prospectus has been delivered, on the written or oral request of that
person, a copy of any or all of the documents referred to above which have been or may be incorporated by reference in this prospectus other
than exhibits to these documents, unless the exhibits are also specifically incorporated by reference herein. Requests for copies should be
directed to The Walt Disney Company, 500 South Buena Vista Street, Burbank, California 91521, Attention: Vice President and Secretary;
telephone number (818) 560-1000. The information relating to us contained in this prospectus does not purport to be complete and should be
read together with the information contained in the documents incorporated or deemed to be incorporated by reference in this prospectus and the
information included in the applicable prospectus supplement.

LEGAL MATTERS
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        Legal matters with respect to the validity of the securities being offered hereby will be passed upon for us by Dewey Ballantine LLP, New
York, New York. Sidley Austin Brown & Wood LLP, Los Angeles, California, will act as counsel for any agents or underwriters. Richards,
Layton & Finger, P.A., Wilmington, Delaware, will pass on certain matters for us with respect to the trust preferred securities.

EXPERTS

        The consolidated financial statements of The Walt Disney Company and its subsidiaries incorporated in this prospectus and the related
Registration Statement by reference to the Annual Report on Form 10-K for the year ended September 30, 2000, as amended, have been so
incorporated in reliance on the report of PricewaterhouseCoopers LLP, independent accountants, given on the authority of said firm as experts in
auditing and accounting.

        The consolidated financial statements of Infoseek Corporation incorporated by reference in this prospectus and the related registration
statement from the Form 10-K, as amended, of The Walt Disney Company for the year ended September 30, 2000 have been audited by Ernst &
Young LLP, independent accountants, as set forth in their report included therein and incorporated herein by reference. Such financial
statements referred to above are incorporated herein by reference in reliance upon such report, given upon the authority of such firm as experts
in auditing and accounting.
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