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plays and musical recordings, licenses and produces live entertainment events and provides visual and audio effects and
other post-production services.

The Consumer Products & Interactive Media segment engages with licensees, publishers and retailers throughout the
world to design, develop, publish, promote and sell a wide variety of products based on the Company's intellectual
property through its Merchandise Licensing, Publishing and Retail businesses. The Interactive Media business creates and
delivers branded entertainment and lifestyle content across interactive media platforms. In addition to leveraging the
Company's film and television properties, this segment also develops new intellectual property, which can be used across
the Company's businesses.

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 repay our indebtedness and reduce other obligations;

. to fund share repurchases;

. to fund dividend payments;

. to fund investments in, or extensions of credit or contributions to, our subsidiaries; and
. 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 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 following table sets forth our consolidated ratio of earnings to fixed charges for the periods indicated:

& £ T i$ ¥
O 0. P "O- 0. Q° 0))
Ratio of earnings to
fixed charges(1)
2) 21.7X 212X 21.8X 193X 144X 119X 111X

)] We calculated our ratio of earnings to fixed charges by dividing income from continuing operations
(including gains on sales of equity investments and businesses) before equity in the income of
investees and income taxes, plus (a) fixed charges, excluding capitalized interest, (b) amortization of
capitalized interest, and (c) distributed income of equity investees, by fixed charges. Fixed charges
consist of interest expense and amortization of all discounts and premiums on all indebtedness,
capitalized interest, and that portion of rental expense that management believes is representative of
the interest component of rent expense. The ratio does not adjust for interest on unrecognized tax
benefits that are recorded as a component of income tax expense.
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We may issue debt securities either separately, or together with, or upon the conversion or exercise 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 or 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, the form of the
applicable debt securities and the applicable indenture, which have been or will be filed as exhibits to the registration
statement of which this prospectus is a part or a document incorporated or deemed to be incorporated by reference in this
prospectus and may be obtained as described under "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 debt securities and 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 or the
related indenture 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.

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 debt securities. The debt securities
of each series will be our direct, unsecured obligations.

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

7
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denominations in which any bearer securities of the series are to be issuable, if other than denominations of
$5,000 and $100,000;

. 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 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 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;

. if applicable, any special 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, if any, 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 provisions described below under "—Defeasance and Discharge" and, unless otherwise expressly
provided in the applicable pricing supplement, such provisions will apply to the debt securities of the
series;

. 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.
9
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If there is any insolvency, bankruptcy, receivership, liquidation, reorganization, dissolution, winding up, assignment
of Disney 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. The subordination provisions of the indenture do not apply to payments to the trustee for compensation,
expense reimbursement and indemnity.

Unless otherwise specified in the applicable prospectus supplement 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 obligations in respect of letters of credit and performance bonds;

(4) our capital lease obligations;

(5) all obligations of the type referred to in clauses (1) through (4) of other persons secured by a lien on any
of our assets, whether or not we have assumed those obligations; and

(6) all obligations of the type referred to in clauses (1) through (5) 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
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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 simultaneously surrendered for
redemption.

Unless otherwise indicated in an applicable prospectus supplement, the indentures do not include covenants limiting
the amount of secured or unsecured indebtedness that may be incurred by us and our subsidiaries 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, in the case of a consolidation,
merger or transfer or lease of our assets substantially as an entirety, the applicable transaction complies with the provisions
described below under "—Mergers and Sales of Assets." 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."

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, 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.

13
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