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$125,000,000

111/4% Senior Notes due August 1, 2010

        We are offering $125,000,000 of our 111/4% Senior Notes due August 1, 2010. We will pay interest on the notes every February 1 and
August 1. The first interest payment will be made on February 1, 2003. The notes will mature on August 1, 2010.

        We may redeem some or all of the notes on or after August 1, 2006 at the redemption prices set forth in this prospectus. In addition, we
may redeem up to 35% of the aggregate principal amount of the notes before August 1, 2005 with the net proceeds of equity offerings. If we
experience a change of control, holders of the notes may require us to repurchase the notes. There is no sinking fund for the notes.

        The notes will be senior unsecured obligations of Mothers Work, Inc. and will rank senior to our subordinated indebtedness. Our
obligations under the notes will be guaranteed on a senior basis by our domestic restricted subsidiaries. The notes will be effectively
subordinated to all of our secured debt, including our credit facility.

        Concurrently with this offering, we also are publicly offering 1,100,000 shares of our common stock, which includes 100,000 shares being
sold by selling stockholders, by means of a separate prospectus and registration statement. This offering is contingent on the closing of the
concurrent equity offering, but the concurrent equity offering is not contingent on the closing of this offering.

Investing in the notes involves risks. See "Risk Factors" beginning on page 13.

Price to
Public (1)

Underwriting
Discounts and
Commissions

Proceeds to
Mothers Work

Per Note 98.719 % 3.000 % 95.719 %
Total $123,398,750 $3,750,000 $119,648,750

(1)
Plus accrued and unpaid interest, if any, from August 5, 2002.

        Delivery of the notes, in book-entry form only, will be made on or about August 5, 2002.

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

Credit Suisse First Boston Fleet Securities, Inc.
The date of this prospectus is July 31, 2002.
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You should rely only on the information contained in this document or to which we have referred you. We have not authorized
anyone to provide you with information that is different. This document may only be used where it is legal to sell these securities. The
information in this document may only be accurate on the date of this document.

        Mothers Work®, A Pea in the Pod®, Mimi Maternity®, Motherhood®, Motherhood Maternity Outlet®, MaternityMall.com®,
Mothertime�, iMaternity�, Mimi�, TrendTrack� and Dan Howard� are trademarks and service marks of Mothers Work, Inc. This prospectus also
includes trademarks, service marks and trade names owned by other companies. All trademarks, service marks and trade names included in this
prospectus are the property of their respective owners.

FORWARD-LOOKING STATEMENTS

        Some of the information in this prospectus, including the information incorporated by reference, contains forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended. The forward-looking statements involve a number of risks and uncertainties. A number of factors could cause our actual results,
performance, achievements or industry results to be materially different from any future results, performance or achievements expressed or
implied by these forward-looking statements. These factors include, but are not limited to:

�
changes in consumer spending patterns;

�
raw material price increases;

�
consumer preferences and overall economic conditions;

�
the impact of competition and pricing;

�
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changes in weather patterns;

�
availability of suitable store locations on appropriate terms;

�
continued availability of capital and financing;

�
ability to hire and develop sales associates;

�
changes in fertility and birth rates;

�
political stability;

�
currency and exchange risks;

�
changes in existing or potential duties, tariffs or quotas;

�
postal rate increases and charges;

�
paper and printing costs;

�
other factors affecting our business beyond our control; and

�
other factors referenced in this prospectus, including those set forth under the caption "Risk Factors."

        In addition, these forward-looking statements necessarily depend upon assumptions, estimates and dates that may be incorrect or imprecise
and involve known and unknown risks, uncertainties and other factors. Accordingly, any forward-looking statements included in this prospectus
do not purport to be predictions of future events or circumstances and may not be realized. Forward-looking statements can be identified by,
among other things, the use of forward-looking terms such as "believes," "expects," "may," "will," "should," "seeks," "pro forma," "anticipates,"
"intends," "continues," "could," "estimates," "plans," "potential," "predicts," "goal," "objective," or the negative of any of these terms, or
comparable terminology, or by discussions of outlook, plans, goals, strategy or intentions. Given these uncertainties, we caution investors not to
place undue reliance on these forward-looking statements. We assume no obligation to update any of these forward-looking statements to reflect
actual results, changes in assumptions or changes in other factors affecting these forward-looking statements.

i

PROSPECTUS SUMMARY

This summary highlights information more fully described elsewhere in this prospectus. Because this is a summary, it is not complete and
does not contain all of the information that you should consider before investing in the notes. You should read the entire prospectus carefully,
including the SEC filings that we have incorporated by reference into this prospectus, the "Risk Factors" section and our consolidated financial
statements and the related notes included elsewhere in this prospectus, before deciding to invest in our notes. When we refer to "notes" in this
prospectus, we are referring to our 111/4% Senior Notes due August 1, 2010, unless otherwise indicated. When used in this prospectus, the terms
"Mothers Work," "we," "our" and "us" refer to Mothers Work, Inc. and its subsidiaries, unless otherwise specified.

Mothers Work, Inc.
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        We are the leading designer and retailer of maternity apparel in the United States with 893 stores in all 50 states, Puerto Rico and Canada.
We operate our stores under the Motherhood Maternity (Motherhood), Mimi Maternity (Mimi) and A Pea in the Pod brands and also sell our
merchandise on the Internet at our MaternityMall.com and brand-specific websites. Our strategy is to fulfill all of an expectant mother's clothing
needs, including casual and career wear, formal attire, underwear and outerwear in a high-service store environment. We use a vertically
integrated business model to ensure that we offer the broadest assortment of in-stock, fashionable merchandise. Our three retail brands
collectively target all of the price segments in maternity apparel, ranging from Motherhood at value prices to A Pea in the Pod at luxury prices.
Our stores include 132 leased departments, primarily Motherhood-branded, within department and specialty stores. We have achieved 14.3%
compounded annual sales growth over the past five years, resulting in sales of $388.3 million for the fiscal year ended September 30, 2001.

        We were founded by Dan and Rebecca Matthias in 1982 as a mail order maternity apparel catalog. We began operating retail stores in 1985
and completed our initial public offering in 1993. We acquired Motherhood and A Pea in the Pod in 1995 and iMaternity in October 2001 to
increase our industry presence, address multiple price points in maternity apparel and improve operating productivity. Since the acquisitions of
Motherhood and A Pea in the Pod, we have developed and grown these brands along with our Mimi brand. In connection with each of our
acquisitions, we have consolidated some overlapping locations and closed under-performing stores, resulting in increased sales per square foot
and better absorption of store overhead.

        We believe that there are approximately $1 billion of maternity clothes sold each year in the United States. We also believe that there is an
opportunity to grow the market by selling maternity clothes to pregnant women who currently purchase loose-fitting or larger-sized
non-maternity clothing as a substitute for maternity wear. In addition, we believe that demand for maternity apparel is relatively stable when
compared to non-maternity apparel. Expectant mothers continue to need to replace their clothes and the current rate of approximately four
million U.S. births per year has remained stable over the last decade. We believe that maternity apparel is also less fashion sensitive than
specialty apparel in general, as demand is driven by the need to replace wardrobe basics as opposed to current fashion trends. Our competitors in
the value-priced maternity apparel business are primarily moderate-priced department stores, discount stores and web-based maternity
operations. Competition in mid- and luxury-priced maternity apparel is highly fragmented. We compete primarily with single location retailers
and a handful of multi-location maternity operations, with the largest of these competitors having only twelve stores.

        Motherhood.    Motherhood serves the value-priced and highest volume portion of the maternity apparel industry and is our largest chain,
with 610 stores as of March 31, 2002. Motherhood is positioned on everyday low prices, broad assortment, fashion and quality. We believe that
the Motherhood customer shops at moderate-priced department stores and discount stores when she is not
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expecting. Motherhood stores average approximately 1,400 square feet and are located primarily in enclosed malls, strip and power centers and
central city business districts. Motherhood stores include 87 outlet locations that carry predominantly Motherhood-branded product, as well as
some closeout merchandise. In addition, we operate 128 Motherhood leased departments in department and specialty stores such as Macy's,
Rich's, Lazarus and Babies "R" Us. Between 1998 and 2000, we successfully broadened Motherhood's customer base by lowering price points
approximately 40% to 45%. This new price position significantly expanded the brand's target market, increased revenues per store and increased
unit volumes.

        Mimi.    We have 109 Mimi stores, as of March 31, 2002, that serve the middle market price segment of the maternity apparel industry. The
brand is positioned as young, contemporary, fun and affordable. We believe that the Mimi customer shops at department stores and specialty
apparel chains when she is not expecting. Mimi stores average approximately 1,600 square feet and are located primarily in regional malls,
lifestyle centers and central business districts. The stores carry Mimi-branded product, as well as a small selection of maternity merchandise
developed by contemporary vendors exclusively for Mimi. We also operate ten Mimi leased departments, six of which have been opened after
March 31, 2002, in Marshall Field's, Bloomingdale's and Macy's. Mimi was historically price positioned just below A Pea in the Pod. When
Motherhood's prices were lowered, there was an opportunity for Mimi to broaden its customer base by including lower price points. Mimi was,
therefore, recently repositioned and its merchandise price points now range from just above Motherhood to the lower end of A Pea in the Pod.
This repositioning has resulted in an expansion of Mimi's target market, and we believe that we now have the opportunity to significantly
increase the number of Mimi stores.

        A Pea in the Pod.    We believe that A Pea in the Pod is the premier maternity brand in the United States. The brand is positioned as
exclusive, designer and aspirational. Our 42 stores, as of March 31, 2002, average approximately 2,400 square feet and are located in the most
upscale venues, including Madison Avenue, Oak Street, Beverly Hills, South Coast Plaza and Bal Harbour. In addition to offering A Pea in the
Pod and Mimi brands, we seek out designer and contemporary manufacturers and help them develop maternity versions of their styles
exclusively for our A Pea in the Pod stores. Publicity, including celebrities wearing our clothes, is an important part of the marketing and
positioning of the brand. As scarcity is part of the concept's luxury image, we have chosen to further develop the brand primarily by optimizing
our customers' in-store experience rather than by opening new stores. We, therefore, continuously upgrade the quality of the locations, our store
designs, the product styling and our publicity to enhance brand image and maximize profitability.
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Our Competitive Strengths

        We are the leader in maternity apparel.    We are the only nationwide chain of maternity specialty stores in the United States and believe
that our brands are the most recognized in maternity apparel. We have established a broad distribution network, with stores in a wide range of
geographic areas and retailing venues. In addition, we believe that we have a leading position at every price point of maternity apparel through
our three distinct brands. Our leadership position enables us to gain a unique understanding of the needs of our maternity customers, as well as
keep abreast of fashion and product developments. We enhance our leadership position, increase market penetration and further build our brands
by operating leased departments in department and baby specialty stores.

        We offer a wide product assortment.    A primary consideration for expectant mothers shopping for maternity clothes is product
assortment, as pregnant women need to replace almost their entire wardrobe. We believe that we offer the widest selection of merchandise in the
maternity apparel industry. We also offer product for multiple seasons, as pregnant women's clothing needs vary depending on their due date.
Our ability to offer a broad assortment of product is due, in large part, to
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our vertically integrated business model, which includes our extensive in-house design and contract manufacturing capabilities, as well as our
rapid inventory replenishment system. We believe that many of our competitors rely predominantly on the decreasing number of wholesale
maternity apparel vendors who often offer more limited assortments.

        We are vertically integrated.    We design, contract manufacture and distribute approximately 90% of our merchandise. We believe that
vertical integration enables us to offer the widest product selection in maternity apparel, to respond quickly to fashion trends and to ensure
industry-leading in-stock levels. We combine our in-house design expertise, domestic and international sourcing capabilities, rapid inventory
replenishment process and extensive proprietary systems to maximize inventory turnover, sales per square foot and gross profit margins. During
the six months ended March 31, 2002, continuous improvements in our international sourcing capabilities have assisted us in improving
inventory turnover and increasing gross margins by 3.3 percentage points as compared with the prior year period.

        We utilize a rapid inventory replenishment system.    Because maternity apparel is a niche industry, store profitability is optimized in
smaller store formats. We are able to profitably offer a wide selection of merchandise in stores averaging approximately 1,500 square feet due,
in large part, to our rapid inventory replenishment system. Our proprietary system enables us to offer more than 3,000 stock keeping units, or
SKUs, per store without dedicating retail space to storage. We coordinate the rapid replenishment of inventory for all of our stores through our
distribution center, which sends individually tailored selections to specific store locations between two and six times per week. We believe that
most of our competitors do not rapidly replenish all styles in their store inventories and, therefore, cannot continuously offer comparable
merchandise availability and assortment.

        We have proprietary systems that support our business.    In order to support our vertically integrated business model, we have developed
a fully integrated, proprietary enterprise resource planning (ERP) system. This system includes point-of-sale (POS) systems, our TrendTrack
merchandise analysis and planning system, our materials requirement planning (MRP) system and our web-based, global sourcing and logistics
systems. These systems also support our automated picking and sorting systems and other aspects of our logistics infrastructure. We believe that
our proprietary systems are critical to our competitive strengths of offering a broad product assortment, responding quickly to fashion trends,
minimizing manufacturing costs and rapidly replenishing inventory in our stores.

        We are able to obtain prime real estate locations.    We believe that we are able to obtain attractive real estate locations due to the brand
awareness of our concepts, our multiple price point approach and our sought after maternity customer. We are the only maternity apparel retailer
to provide mall operators with the ability to choose from three differently priced concepts, depending on the mall's target demographics. We are
also able to provide multiple stores for malls that want to offer their maternity customers a range of price alternatives. In addition, in the case of
multi-mall operators, we have the flexibility to supply packages of stores in multiple malls. As a result, we have been able to locate stores in
many of what we believe are the most desirable shopping malls in the country and are able to obtain attractive locations within these malls.

        We have a highly experienced and recently expanded management team.    Dan Matthias, Chairman and Chief Executive Officer, and
Rebecca Matthias, President and Chief Operating Officer, founded the company 20 years ago and are leaders in maternity apparel retailing.
David Mangini joined our management team in August 2001 as Executive Vice President � General Merchandise Manager with more than
20 years of apparel merchandising experience, including senior positions at Gap Inc. and Limited Brands, Inc. Mr. Mangini has developed a
merchandising and planning organization by brand to further support each concept's future growth.

3
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Our Growth Strategy

        We intend to continue growing our business primarily by opening new Motherhood and Mimi locations and improving profit margins. We
expect to finance our growth principally from internally generated cash flow.

        Continue to grow our Motherhood store base.    We have grown our Motherhood store base from 217 stores at the time of acquisition in
1995 to 610 stores as of March 31, 2002, excluding leased departments. In fiscal 2000 and 2001, we opened 64 and 43 Motherhood stores,
respectively, excluding leased departments and net of store closings. Based on our internal research and the number of suitable malls and outlet
centers without a Motherhood store, we believe that the maternity apparel industry can support approximately 450 additional Motherhood stores
and 100 additional Motherhood outlet stores in the United States. We expect to open approximately 99 and 67 new Motherhood stores and
outlets in fiscal 2002 and 2003, respectively, net of store closings. We expect that the Motherhood stores opened in fiscal 2002 will include 54
conversions from acquired iMaternity locations. We currently have five Motherhood stores in Canada and believe that we can open additional
stores in Canada, as well as in other international locations. We may also have the opportunity to grow the number of our Motherhood leased
departments in the United States.

        Accelerate the growth of our Mimi store base.    We have 109 Mimi stores as of March 31, 2002, excluding leased departments. In fiscal
2000, we did not open any Mimi stores, net of store closings. In fiscal 2001, we opened three Mimi stores, excluding leased departments and net
of store closings. We have recently widened the range of price points offered at Mimi to include lower prices and believe that this repositioning
has significantly expanded Mimi's potential customer base. As a result, we expect to accelerate the growth of Mimi stores. Based on our internal
research and the estimated number of suitable locations, we believe that the maternity apparel industry can support approximately 200 additional
Mimi stores in the United States. We plan to open approximately 33 and 28 Mimi stores in fiscal 2002 and 2003, respectively, net of store
closings. We expect that the Mimi stores opened in fiscal 2002 will include 25 conversions from acquired iMaternity locations.

        Increase our gross and operating margins.    We expect to increase our gross and operating margins primarily by continuing to develop
our international sourcing capabilities. We have been transitioning from domestic to international manufacturing and believe that there are still
significant opportunities to continue to lower our cost of goods. These opportunities include: (i) increasing volume purchasing as our business
grows; (ii) improving supply chain efficiencies and communication with suppliers; (iii) shifting more of our domestic production to international
factories; and (iv) identifying new manufacturers in additional and existing countries to minimize costs. We expect to continue to domestically
source a portion of our product in order to quickly respond to changing fashion demands. We also expect that current initiatives to enhance the
fashion apparel selection at Motherhood and Mimi will improve margins by increasing product demand and reducing markdowns.

        Expand and remodel our stores.    Approximately 25% of our non-outlet Motherhood stores are too small to carry our full line of
merchandise, including plus-sized maternity wear, as well as our entire assortment of nursing apparel and accessories. We plan to expand the
size of these stores primarily by relocating them within their current malls as space becomes available. Since the beginning of fiscal 1999, we
have expanded 41 stores by increasing their average square footage from approximately 950 square feet to approximately 1,850 square feet.
Recent results from completed relocations and expansions indicate that enlarging undersized Motherhood stores has increased their sales and
profits. There are also opportunities to expand a portion of our Mimi store base to improve sales and profits. In addition, we plan to accelerate
our store remodeling efforts and expect to remodel a substantial portion of our stores over the next several years.

4

        Improve new store return on investment.    We have recently redesigned the new store prototypes for each of our concepts to reduce
build-out costs and improve returns on investment. The new prototypes are very similar to our current store base, but use more of a location's
existing conditions and more prefabrication during construction. As a result, we have substantially reduced the capital expenditures needed for
an average new store and expect to significantly increase our returns on new store investments.

        Leverage our unique customer relationships.    We believe that we serve approximately 2.5 million of the approximately 4.0 million
women who have babies in the United States each year. We also believe that we serve approximately 1.3 million of the approximately
1.6 million first-time mothers each year. As a result, we have developed an extensive customer file of mothers. We have an opportunity to
leverage these relationships by offering, at our customers' election, additional baby-related products and services through new and existing
strategic alliances. We are supporting these efforts, as well as improving our customer service and customer relationship management
capabilities, with investments in database hardware and software.

Recent Developments
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        For the months of April, May and June 2002, we reported comparable store sales increases of 2.1%, 4.5% and 6.3%, respectively.

        On July 15, 2002, we issued a press release announcing our unaudited financial results for the third quarter ended June 30, 2002 and
providing financial guidance for the fourth quarter of fiscal 2002 and the next three fiscal years.

        As of the end of the quarter, we operated 898 locations, including 738 Motherhood locations (including leased departments), 116 Mimi
locations (including leased departments) and 44 A Pea in the Pod stores (including leased departments). Net sales for the third quarter were
$122.6 million, a 17.9% increase from $104.0 million in the third quarter of the prior year. Comparable store sales increased 4.1% for the quarter
(based on 717 locations), in contrast to a comparable store sales decrease of 2.0% in the prior year (based on 638 locations). Gross margin was
55.5%, as compared to 52.2% for the third quarter of last year. Earnings before interest, taxes, depreciation and amortization (EBITDA) was
$17.7 million for the third quarter, a 30% increase from $13.6 million for the third quarter of the prior year. Net income available to common
stockholders was $6.8 million, an increase of 99% from $3.4 million in the prior year. Earnings per common share (diluted) were $1.45, a 53%
increase from $0.95 in the third quarter of fiscal 2001. Net income for the quarter was affected by our adoption of Statement of Financial
Accounting Standards No. 142, "Goodwill and Other Intangible Assets," which requires that goodwill no longer be amortized. We recognized
$0.6 million of goodwill amortization in the third quarter of fiscal 2001, or $0.16 per common share (diluted).

        For the nine months ended June 30, 2002, net sales were $341.8 million, a 15.6% increase from $295.7 million in the prior year.
Comparable store sales increased 1.0% for the nine month period (based on 665 locations), in contrast to a comparable store sales decrease of
1.0% in the prior year (based on 607 locations). Gross margin was 53.1%, as compared to 49.8% for the nine months ended June 30, 2001. Our
EBITDA was $34.9 million, a 33% increase from $26.4 million in the prior year. Net income available to common stockholders was
$8.6 million, a 300% increase from $2.2 million for the same period in fiscal 2001. Earnings per common share (diluted) were $2.18, an increase
of 263% from $0.60 per common share (diluted) for the nine month period in fiscal 2001. Net income and earnings per common share for the
nine month period were affected by the adoption of SFAS No. 142, as we recognized $1.6 million of goodwill amortization in fiscal 2001, or
$0.45 per common share (diluted).

        As of June 30, 2002, our balance sheet reflects cash and cash equivalents of $2.2 million, credit facility borrowings of $1.5 million, long
term debt of $98.3 million, and stockholders' equity of
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$26.3 million. On an adjusted basis, after giving effect to this offering and the concurrent equity offering, as of June 30, 2002, our cash and cash
equivalents would have been $11.1 million, we would have had no credit facility borrowings, our long term debt would have been
$128.1 million and our stockholders' equity would have been $40.9 million.

        For the quarter ending September 30, 2002, we are planning for low single digit comparable store sales increases, an improvement in gross
margin of approximately 2.0 percentage points, and an EBITDA margin substantially consistent with that of the same quarter in the prior year.
We expect our capital expenditures for the fiscal year ending September 30, 2002 to be in the range of $10 million to $12 million, having
incurred capital expenditures of $5.1 million through June 30, 2002. Assuming the completion of this offering and the concurrent equity
offering, we expect to incur certain one-time charges, which relate to the early repayment of our existing senior notes and the planned purchase
of our Series C preferred stock, of approximately $3.0 million, including approximately $2.6 million of non-cash charges, which will reduce
earnings per common share (diluted) by approximately $0.70 for fiscal 2002.

        Over the next three fiscal years, our goal is to increase sales by an average of approximately 10% annually, based on our plan to open new
Motherhood and Mimi stores and our planned 1% to 2% comparable store sales growth. However, we expect somewhat less than 10% sales
growth in fiscal 2003, primarily due to the increased number of new store openings beginning in fiscal 2003 and the impact of iMaternity stores
closed during fiscal 2002 which contributed to fiscal 2002 sales but will not contribute to fiscal 2003 sales. We also have a goal to increase our
gross margin by the end of the next three years by approximately 2.5 percentage points. If we were able to achieve this gross margin goal, we
believe our operating income margin would increase by approximately 0.7 percentage points by the end of this three-year period. The targeted
improvement in gross margin for the same period would be partially offset by an expected increase in operating expenses as a percentage of
sales resulting from new store openings and our assumed low comparable store sales growth. Consistent with the goals described in the
preceding sentences, our goal is to increase our earnings per share by approximately 18% to 20% annually over the next three years.

        We plan to fund our capital expenditures over the next three years principally from cash flow from operations, and we plan for the annual
expenditures to be higher than fiscal 2002, primarily due to discretionary store remodeling initiatives and a greater number of planned store
openings. We are planning our fiscal 2003 capital expenditures to be between $20 million and $25 million, with approximately one-third
targeted for our store remodeling program.
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        The goals set forth above, as well as the other forward-looking information contained or incorporated by reference in this prospectus,
constitute forward-looking statements that are subject to various risks and uncertainties. A number of factors could cause our actual results,
performance, achievements or industry results to be materially different from these forward-looking statements. See "Forward-Looking
Statements" and "Risk Factors."

Our Principal Executive Offices

        Our principal executive offices are located at 456 North Fifth Street, Philadelphia, Pennsylvania 19123. Our telephone number is
(215) 873-2200, and our website address is www.motherswork.com. Information included or referred to on any of our websites is not a part of
this prospectus.
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The Offering

Issuer Mothers Work, Inc.

Securities Offered $125 million aggregate principal amount of 111/4% Senior Notes due August 1, 2010.

Maturity Date August 1, 2010.

Interest The notes will bear interest at the rate of 111/4% per annum, payable semi-annually in
arrears on February 1 and August 1 of each year, commencing February 1, 2003.

Condition of this Offering This offering of notes is contingent on the closing of the concurrent equity offering.

Ranking The notes will be senior, unsecured obligations of Mothers Work. As such, the notes
will rank equally in right of payment with all other senior unsecured indebtedness of
Mothers Work. See "Description of Notes � Ranking." The notes will be effectively
subordinated to all of our secured debt and the future and existing liabilities of any of
our subsidiaries that are not guarantors of the notes.

As of March 31, 2002, on a pro forma basis after giving effect to this debt offering
and our concurrent equity offering, we would have approximately $135.1 million of
debt outstanding, including the notes, of which $11.7 million would be secured debt.

Optional Redemption We may redeem the notes beginning on August 1, 2006. The initial redemption price
is 105.625% of their principal amount, plus accrued and unpaid interest. The
redemption price will decline each year after 2006 and will be 100% of the principal
amount plus accrued and unpaid interest, beginning on August 1, 2009.

In addition, on or before August 1, 2005, we may redeem up to 35% of the aggregate
principal amount of the notes issued under the indenture at our option with the
proceeds of certain equity offerings at 111.250% of their principal amount plus
accrued and unpaid interest. See "Description of Notes � Optional Redemption."

Change of Control If we experience a change of control, holders of the notes will have the right to
require us to repurchase their notes at a price equal to 101% of the principal amount
of the notes on the date of the repurchase, plus accrued and unpaid interest, if any, to
the date of repurchase. See "Description of Notes � Change of Control."

Covenants We will issue the notes under an indenture. The indenture will, among other things,
restrict our ability and the ability of our restricted subsidiaries, to:

�  incur additional indebtedness;
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�  pay dividends or make other distributions in respect of our equity securities, or
purchase or redeem our capital stock, or make certain investments;

�  permit any restriction on the ability of our subsidiaries to pay dividends, make loans
or transfer assets to us;

�  sell assets, including the capital stock of our subsidiaries;

�  enter into any transactions with our affiliates;

�  transfer any capital stock of any subsidiary or permit any subsidiary to issue capital
stock;

�  create liens;

�  enter into certain sale/leaseback transactions; and

�  effect a consolidation or merger or transfer of all or substantially all of our assets.

These limitations will be subject to a number of important qualifications and
exceptions. For more details, see "Description of Notes � Certain Covenants."

Use of Proceeds Our net proceeds from this debt offering will be approximately $119.1 million after
deducting underwriting discounts and the estimated offering expenses payable by us.
Concurrently with this debt offering, we are offering 1,100,000 shares of our
common stock, which includes 100,000 shares being sold by selling stockholders, by
means of a separate prospectus and registration statement. The net proceeds that we
expect to receive from the concurrent equity offering, based upon a public offering
price per share of $27.00, will be approximately $25.1 million, after deducting
underwriting discounts and estimated offering expenses payable by us.

We expect to use the aggregate net proceeds from this debt offering and the
concurrent equity offering in the following order: (i) to repay the existing 125/8%
senior notes, plus accrued and unpaid interest; (ii) to repay our subordinated notes
issued to former holders of shares of our Series A Preferred Stock in lieu of accrued
and unpaid dividends; (iii) to pay all accrued and unpaid dividends on the
outstanding shares of our Series A Preferred Stock and Series C Preferred Stock;
(iv) to redeem all of the outstanding shares of our Series A Preferred Stock and to
purchase, through an offer to purchase, all of the outstanding shares of our Series C
Preferred Stock; (v) to repay the outstanding borrowings under our credit facility and
(vi) for general corporate purposes.

        For additional information regarding the notes, see the "Description of Notes" section of this prospectus.

8

Risk Factors

        Investment in the notes involves certain risks. You should carefully consider the information under "Risk Factors" and all information
included in this prospectus before investing in the notes.

Concurrent Equity Offering

        Concurrently with this offering, we also are offering 1,100,000 shares of common stock, which includes 100,000 shares being sold by
selling stockholders, by means of a separate prospectus and registration statement. This offering is contingent on the closing of the
concurrent equity offering, but the concurrent equity offering is not contingent on the closing of this offering.

9
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Summary Consolidated Financial and Operating Data

        The following tables set forth summary consolidated statement of operations data, pro forma statement of operations data, operating data,
cash flow and other data, and balance sheet data as of and for the periods indicated. The summary consolidated statement of operations and
balance sheet data for each of the three fiscal years presented below are derived from our audited consolidated financial statements. The
summary consolidated statement of operations and balance sheet data set forth below as of March 31, 2002 and 2001 and for the six months then
ended are derived from our unaudited consolidated financial statements. You should read this information in conjunction with "Selected
Consolidated Financial and Operating Data," "Management's Discussion and Analysis of Financial Condition and Results of Operations" and
our consolidated financial statements and the related notes included elsewhere in this prospectus.

Fiscal Year Ended September 30, Six Months Ended March 31,

2001 2000 1999 2002 2001

(Unaudited)

(in thousands, except per share amounts)

Statement of Operations Data:
Net sales $ 388,306 $ 366,283 $ 299,735 $ 219,250 $ 191,699
Costs of goods sold 194,320 183,300 150,402 105,635 98,730

Gross profit 193,986 182,983 149,333 113,615 92,969
Selling, general and administrative expenses 172,795 157,809 127,390 101,251 86,245

Operating income 21,191 25,174 21,943 12,364 6,724
Interest expense (14,867) (15,877) (15,132) (7,020) (7,714)
Other income 594 � � � �

Income (loss) before income taxes 6,918 9,297 6,811 5,344 (990)
Income tax provision (benefit) 3,456 4,249 3,424 1,988 (469)

Net income (loss) 3,462 5,048 3,387 3,356 (521)
Dividends on preferred stock 1,491 1,389 1,251 1,533 746

Net income (loss) available to common
stockholders $ 1,971 $ 3,659 $ 2,136 $ 1,823 $ (1,267)

Income (loss) per share � basic $ 0.57 $ 1.06 $ 0.60 $ 0.52 $ (0.37)

Income (loss) per share � diluted $ 0.55 $ 1.01 $ 0.57 $ 0.49 $ (0.37)

Average shares outstanding � basic 3,456 3,443 3,538 3,540 3,453
Average shares outstanding � diluted 3,605 3,641 3,754 3,764 3,453

Pro Forma Statement of Operations Data(1):
Net income (loss) available to common
stockholders $ 1,971 $ 3,659 $ 2,136 $ 1,823 $ (1,267)
Goodwill amortization 2,207 2,216 2,216 � 1,060

Pro forma net income (loss) available to common
stockholders $ 4,178 $ 5,875 $ 4,352 $ 1,823 $ (207)

Pro forma income (loss) per share � basic $ 1.21 $ 1.71 $ 1.23 $ 0.52 $ (0.06)
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Fiscal Year Ended September 30, Six Months Ended March 31,

Pro forma income (loss) per share � diluted $ 1.16 $ 1.61 $ 1.16 $ 0.49 $ (0.06)

(1)
As a result of our adoption of SFAS No. 142 on October 1, 2001, we no longer amortize goodwill. The pro forma statement of
operations data reflect an adjustment to exclude goodwill amortization expense recognized in the prior periods as presented.
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Fiscal Year Ended September 30, Six Months Ended March 31,

2001 2000 1999 2002 2001

(Unaudited)

(in thousands, except ratios and operating data)

Operating Data:
Same store sales growth (decrease)(1) (2.4)% 8.3% 12.9% 0.3% (0.6)%
Average net sales per gross square
foot(2)(3) $ 365 $ 390 $ 382 $ 359 $ 372
Average net sales per store(2)(3) $ 520,000 $ 545,000 $ 521,000 $ 509,000 $ 535,000
Gross square footage at period end(4) 1,100,000 980,000 856,000 1,287,000 1,056,000
Number of stores at period end

Motherhood 523 480 416 610 505
Mimi 74 71 71 109 73
A Pea in the Pod 42 41 41 42 40
Leased Departments 132 111 97 132 133

Total 771 703 625 893 751

Cash Flow and Other Data:
EBITDA(5) $ 33,700 $ 37,125 $ 32,459 $ 17,248 $ 12,647
Cash flows provided by operating
activities 19,507 18,623 428 12,341 8,954
Cash flows used in investing activities (12,127) (13,828) (10,306) (2,741) (5,820)
Cash flows provided by (used in)
financing activities (98) (2,859) 7,395 (17,197) (3,782)
Capital expenditures 12,212 13,619 10,087 3,236 5,717
Ratio of total debt to EBITDA(3) 3.8x 3.4x 4.0x 3.1x 3.8x
Ratio of EBITDA to interest expense(3) 2.3x 2.3x 2.1x 2.7x 2.1x
Ratio of earnings to fixed charges(3) 1.3x 1.4x 1.3x 1.6x 1.1x

(1)
Same store sales figures include stores that have been in operation for at least 12 full months at the beginning of the period for which
such data is presented.

(2)
Based on locations in operation during the entire preceding twelve-month period.

(3)
For the six-month periods ended March 31, 2002 and 2001, the data is based on results from the preceding twelve-month period.
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(4)
Based on all locations in operation at the end of the period.

(5)
We have presented EBITDA to enhance your understanding of our operating results. EBITDA represents net income (loss) before
interest expense, income taxes, depreciation and amortization. EBITDA is provided because it is an important measure of financial
performance commonly used in the retail industry to determine the value of companies within the industry and to define standards for
borrowing from institutional lenders. You should not construe EBITDA as an alternative to operating income as an indicator of our
operating performance, or as an alternative to cash flows from operating activities as a measure of our liquidity, as determined in
accordance with generally accepted accounting principles. We may calculate EBITDA differently than other companies.

11

As of March 31, 2002

Fiscal Year Ended September 30, As Adjusted for
the Concurrent
Debt and Equity

Offerings(1)2001 2000 1999 Actual

(Unaudited)

(in thousands)

Balance Sheet Data (at end of period):
Working capital $ 32,509 $ 29,684 $ 24,021 $ 24,768 $ 41,344
Total assets 185,177 179,586 177,608 208,558 211,565
Total debt 128,842 127,179 128,661 118,983 135,089
Accrued dividends on Series A Preferred
Stock 7,055 6,037 4,648 5,652 �
Series C Cumulative Redeemable Preferred
Stock � � � 18,880 �
Stockholders' equity

Series A Preferred Stock 10,773 11,500 11,500 7,819 �
Common stockholders' equity (deficit) 3,968 1,250 (2,432) 9,761 31,772

Total stockholders' equity $ 14,741 $ 12,750 $ 9,068 $ 17,580 $ 31,772

(1)
The balance sheet data, as adjusted for the concurrent debt and equity offerings, is calculated as if the net proceeds from these
offerings were used (i) to repay the existing 125/8% senior notes, plus accrued and unpaid interest, (ii) to repay our subordinated notes
issued to former holders of shares of our Series A Preferred Stock in lieu of accrued and unpaid dividends, (iii) to pay all accrued and
unpaid dividends on the outstanding shares of our Series A Preferred Stock and Series C Preferred Stock, (iv) to redeem all of the
outstanding shares of our Series A Preferred Stock and to purchase, through an offer er the fifth paragraph under the heading �Taxation
of Our Company�Annual Distribution Requirements.�

Certain Dividends Paid in Stock

Recent guidance issued by the IRS extends and clarifies the application of the safe harbor set forth in Revenue Procedure 2009-15,
described in the accompanying prospectus under the heading �Taxation of Our Company�Annual Distribution Requirements� and
�Taxation of Taxable U.S. Stockholders�Distributions Generally.� This IRS guidance provides that certain part-stock and part-cash
dividends distributed by publicly-traded REITs for calendar years 2008 though 2011 will satisfy the REIT distribution requirements.
Under the terms of this guidance, up to 90% of our distributions could be paid in shares of our common stock. If we make such a
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distribution, taxable stockholders would be required to include the full amount of the dividend (i.e., the cash and the stock portions) as
ordinary income (subject to limited exceptions), to the extent of our current and accumulated earnings and profits for United States
federal income tax purposes, as described in the accompanying prospectus under the headings �Taxation of Taxable U.S.
Stockholders�Distributions Generally� and �Taxation of Non-U.S. Stockholders�Distributions Generally.� As a result, our stockholders
generally would recognize taxable income in excess of the cash received and may be required to pay tax with respect to such dividends
in excess of the cash received. If a taxable stockholder sells the stock it receives as a dividend, the sales proceeds may be less than the
amount included in income with respect to the dividend, depending on the market price of the stock at the time of the sale.
Furthermore, with respect to non-U.S. stockholders (as defined in the accompanying prospectus), we may be required to withhold U.S.
tax with respect to such dividends, including in respect of all or a portion of such dividend that is payable in stock.

The following discussion should be inserted immediately following the discussion under the heading �Federal Income Tax
Considerations for Holders of Our Capital Stock.�

New Legislation Relating to Foreign Accounts

Newly enacted legislation may impose withholding taxes on certain types of payments made to �foreign financial institutions� and
certain other non-U.S. entities. Under this legislation, the failure to comply with additional certification, information reporting and
other specified requirements could result in withholding tax being imposed on payments of dividends and sales proceeds to U.S.
stockholders (as defined in the accompanying prospectus) who own the shares through foreign accounts or foreign intermediaries and
certain non-U.S. stockholders (as defined in the accompanying prospectus). The legislation imposes a 30% withholding tax on
dividends on, and gross proceeds from the sale or other disposition of, our common stock paid to a foreign financial institution or to a
foreign non-financial entity, unless (i) the foreign financial institution undertakes certain diligence and reporting obligations or (ii) the
foreign non-financial entity either certifies it does not have any substantial United States owners or furnishes identifying information
regarding each substantial United States owner. If the payee is a foreign financial institution, it must enter into an agreement with the
United States Treasury requiring, among other things, that it undertake to identify accounts held by certain United States persons or
United States-owned foreign entities, annually report certain information about such accounts, and withhold 30% on payments to
account holders whose actions prevent it from complying with these reporting and other requirements. The legislation applies to
payments made after December 31, 2012. Prospective investors should consult their tax advisors regarding this legislation.
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The following discussion should be inserted immediately following the discussion under the heading �Federal Income Tax
Considerations for Holders of Our Capital Stock�Taxation of Taxable U.S. Stockholders�Tax Rates.�

On March 30, 2010, President Obama signed into law the Health Care and Education Reconciliation Act of 2010, which requires U.S.
stockholders who meet certain requirements and are individuals, estates or certain trusts to pay an additional 3.8% tax on, among other
things, dividends on and capital gains from the sale or other disposition of stock for taxable years beginning after December 31, 2012.
U.S. stockholders should consult their tax advisors regarding the effect, if any, of this legislation on their ownership and disposition of
our common stock.

S-15
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UNDERWRITING

Credit Suisse Securities (USA) LLC, Citigroup Global Markets Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated are
acting as book-running managers of the offering and 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
severally agreed to purchase, and we have agreed to sell to that underwriter, the number of shares set forth opposite the underwriter�s
name.

Underwriter
Number
of Shares

Credit Suisse Securities (USA) LLC 1,710,000
Citigroup Global Markets Inc. 1,710,000
Merrill Lynch, Pierce, Fenner & Smith
                 Incorporated 900,000
Morgan Stanley & Co. Incorporated 510,000
Deutsche Bank Securities Inc. 390,000
Raymond James & Associates, Inc. 300,000
J.P. Morgan Securities Inc. 120,000
JMP Securities LLC 120,000
RBC Capital Markets Corporation 120,000
RBS Securities Inc. 120,000

Total 6,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the shares 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 shares (other
than those covered by the over-allotment option described below) if they purchase any of the shares.

Shares sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the cover of this
prospectus supplement. Any shares sold by the underwriters to securities dealers may be sold at a discount from the initial public
offering price not to exceed $1.368 per share. If all the shares are not sold at the initial offering price, the underwriters may change the
offering price and the other selling terms.

If the underwriters sell more shares than the total number set forth in the table above, we have granted to the underwriters an option,
exercisable for 30 days from the date of this prospectus supplement, to purchase up to 900,000 additional shares 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 option is exercised, each underwriter must purchase a number of additional
shares approximately proportionate to that underwriter�s initial purchase commitment. Any shares issued or sold under the option will
be issued and sold on the same terms and conditions as the other shares that are the subject of this offering.

We and our operating partnership have agreed that, for a period of 30 days from the date of this prospectus supplement, we and it will
not offer, sell, contract to sell, pledge or otherwise dispose of (or enter into a transaction that would have the same effect), directly or
indirectly, including the filing with the SEC of a registration statement under the Securities Act of 1933, as amended, or the Securities
Act (except a registration statement on Form S-4 relating to an acquisition of a real property company or a registration statement on
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Form 10 related to the voluntary registration of our operating partnership�s common units under the reporting requirements of the
Exchange Act), relating to, or establish or increase a put equivalent position or liquidate or decrease a call equivalent position within
the meaning of Section 16 of the Exchange Act with respect to, any shares of any class of our capital stock or securities convertible
into or exchangeable or exercisable for any shares of any class of our capital stock, or publicly announce the intention to make any
such offer, sale, pledge,
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disposition or filing, without the prior written consent of Credit Suisse Securities (USA) LLC, Citigroup Global Markets Inc. and
Merrill Lynch, Pierce, Fenner & Smith Incorporated, except that we may:

� grant stock options, restricted stock or long-term incentive units to employees, consultants or directors pursuant to the terms
of a plan in effect as of the date of this prospectus supplement and issue shares of common stock pursuant to the exercise of
such options and long-term incentive units;

� issue shares of common stock pursuant to the exercise of any employee stock options outstanding as of the date of this
prospectus supplement;

� issue shares of common stock upon the redemption of operating partnership units outstanding as of the date of this prospectus
supplement;

� issue shares of common stock pursuant to any dividend reinvestment plan;

� issue shares of common stock or securities convertible into or exchangeable or exercisable for shares of common stock in
connection with acquisitions of real property or real property companies and shares of common stock issuable upon such
conversion or exchange;

� file a registration statement on Form S-4 relating to an acquisition of a real property company;

� file a registration statement on Form S-8 (including any amendments or supplements thereto) in connection with shares of
common stock authorized for issuance pursuant to the terms of any plan in effect as of the date of this prospectus
supplement;

� file shelf registration statements (including any amendments or supplements thereto) in connection with existing contractual
commitments; and

� (x) issue shares of common stock in exchange for our outstanding convertible preferred stock and outstanding exchangeable
senior debentures of our operating partnership, in each case pursuant to the terms of the instruments governing such
securities as in effect on the date hereof and (y) issue shares of common stock upon redemption or repurchase of, or in
exchange for, outstanding exchangeable senior debentures of our operating partnership other than pursuant to clause (x), file
one or more registration statements or supplements thereto with respect to the sale of such shares of common stock, and enter
into agreements regarding the same; provided, however, that shares issued in accordance with clause (y) must be made
subject to the same restrictions described in the immediately following paragraph (without regard to the exception for any
transaction consummated in accordance with a valid contract, instruction or plan that satisfies the requirements of Rule
10b5-1 under the Exchange Act).

Our executive officers and certain of our directors have agreed, subject to certain limited exceptions (including an exception for any
transaction consummated in accordance with a valid contract, instruction or plan that satisfies the requirements of Rule 10b5-1 under
the Exchange Act), that, for a period of 30 days from the date of this prospectus supplement, they will not offer, sell, contract to sell,
pledge or otherwise dispose of (or enter into a transaction that would have the same effect), directly or indirectly, including the filing
with the SEC of a registration statement or make any demand for or exercise any registration right in respect of, or establish or
increase a put equivalent position or liquidate or decrease a call equivalent position within the meaning of Section 16 of the Exchange
Act with respect to, any class of our capital stock or limited partnership units of our operating partnership, or securities convertible
into or exercisable or exchangeable for any of the foregoing, enter into any swap, hedge or other arrangement that transfers, in whole
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or in part, any of the economic consequences of ownership of any of the foregoing, whether any of these transactions are to be settled
by delivery of shares of our capital stock or other securities, or publicly announce an intention to make any offer, sale, pledge or
disposition, or to enter into any transaction, swap, hedge or other arrangement, without, in each case, the prior written consent of
Credit Suisse Securities (USA) LLC, Citigroup Global Markets Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated.

The shares are listed on the New York Stock Exchange under the symbol �DLR�.
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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� over-allotment option.

Paid by Us
No Exercise Full Exercise

Per share $ 2.28 $ 2.28
Total $ 13,680,000 $ 15,732,000

We estimate that our portion of the total expenses of this offering will be approximately $475,000.

In connection with the offering, the underwriters may purchase and sell shares in the open market. Purchases and sales in the open
market may include short sales, purchases to cover short positions, which may include purchases pursuant to the over-allotment
option, and stabilizing purchases.

� Short sales involve secondary market sales by the underwriters of a greater number of shares than they are required to
purchase in the offering.

� �Covered� short sales are sales of shares in an amount up to the number of shares represented by the underwriters�
over-allotment option.

� �Naked� short sales are sales of shares in an amount in excess of the number of shares represented by the underwriters�
over-allotment option.

� Covering transactions involve purchases of shares either pursuant to the over-allotment option or in the open market after the
distribution has been completed in order to cover short positions.

� To close a naked short position, the underwriters must purchase shares in the open market after the distribution has
been completed. 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 shares in the open market after pricing that could adversely affect investors
who purchase in the offering.

� To close a covered short position, the underwriters must purchase shares in the open market after the distribution has
been completed or must exercise the over-allotment option. In determining the source of shares to close the covered
short position, the underwriters will consider, among other things, the price of shares available for purchase in the
open market as compared to the price at which they may purchase shares through the over-allotment option.

� Stabilizing transactions involve bids to purchase shares so long as the stabilizing bids do not exceed a specified maximum.

Purchases to cover short positions and stabilizing purchases, as well as other purchases by the underwriters for their own accounts,
may have the effect of preventing or retarding a decline in the market price of the shares. They may also cause the price of the shares
to be higher than the price that would otherwise exist in the open market in the absence of these transactions. The underwriters may
conduct these transactions on the New York Stock Exchange, in the over-the-counter market or otherwise. If the underwriters
commence any of these transactions, they may discontinue them at any time.
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The maximum discount to be received by any member of the Financial Industry Regulatory Authority or independent broker/dealer
will not be greater than 8% for the sale of any shares of our common stock covered by this prospectus supplement.

The underwriters have performed commercial banking, investment banking and advisory services for us from time to time for which
they have received customary fees and reimbursement of expenses. The underwriters may, from time to time, engage in transactions
with and perform services for us in the ordinary course of their
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business for which they may receive customary fees and reimbursement of expenses. Affiliates of Credit Suisse Securities (USA)
LLC, Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. Incorporated,
Deutsche Bank Securities Inc., Raymond James & Associates, Inc., RBC Capital Markets Corporation and RBS Securities Inc. are
lenders, and an affiliate of Citigroup Global Markets Inc. is the administrative agent, under our revolving credit facility. Credit Suisse
Securities (USA) LLC, Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Morgan Stanley & Co.
Incorporated are also sales agents under our equity distribution agreements, pursuant to which we can issue and sell shares of our
common stock having an aggregate offering price of up to $400,000,000 from time to time through them. As of May 31, 2010, we
generated net proceeds of approximately $67.5 million from the issuance of approximately 1.3 million common shares under these
equity distribution agreements with each of our sales agents after payment of approximately $1.0 million of commissions to the sales
agents. In addition, as of March 31, 2010, affiliates of Morgan Stanley & Co. Incorporated leased an aggregate of approximately
121,494 square feet of space in three of our locations for a total annualized contractual rent of approximately $17.2 million. We have
also entered into an agreement to provide management, consulting and other services to an affiliate of Morgan Stanley & Co.
Incorporated in connection with a datacenter construction project pursuant to which we will be paid a management fee. Also as of
March 31, 2010, affiliates of J.P. Morgan Securities Inc. leased an aggregate of approximately 149,935 square feet of space in three of
our locations for a total annualized contractual rent of approximately $14.6 million.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, or to contribute
to payments the underwriters may be required to make because of any of those liabilities.

Notice to Prospective Investors in the European Economic Area

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each, a relevant
member state), with effect from and including the date on which the Prospectus Directive is implemented in that relevant member state
(the relevant implementation date), an offer of shares described in this prospectus supplement may not be made to the public in that
relevant member state prior to the publication of a prospectus in relation to the shares that has been approved by the competent
authority in that relevant member state or, where appropriate, approved in another relevant member state and notified to the competent
authority in that relevant member state, all in accordance with the Prospectus Directive, except that, with effect from and including the
relevant implementation date, an offer of securities may be offered to the public in that relevant member state at any time:

� to any legal entity that is authorized or regulated to operate in the financial markets or, if not so authorized or regulated,
whose corporate purpose is solely to invest in securities;

� to any legal entity that has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total
balance sheet of more than �43,000,000 and (3) an annual net turnover of more than �50,000,000, as shown in its last annual or
consolidated accounts;

� to fewer than 100 natural or legal persons (other than qualified investors as defined below) subject to obtaining the prior
consent of the representatives for any such offer; or

� in any other circumstances that do not require the publication of a prospectus pursuant to Article 3 of the Prospectus
Directive.

Each purchaser of shares described in this prospectus supplement located within a relevant member state will be deemed to have
represented, acknowledged and agreed that it is a �qualified investor� within the meaning of Article 2(1)(e) of the Prospectus Directive.
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For purposes of this provision, the expression an �offer to the public� in any relevant member state means the communication in any
form and by any means of sufficient information on the terms of the offer and the
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securities to be offered so as to enable an investor to decide to purchase or subscribe the securities, as the expression may be varied in
that member state by any measure implementing the Prospectus Directive in that member state, and the expression �Prospectus
Directive� means Directive 2003/71/EC and includes any relevant implementing measure in each relevant member state.

The sellers of the shares have not authorized and do not authorize the making of any offer of shares through any financial intermediary
on their behalf, other than offers made by the underwriters with a view to the final placement of the shares as contemplated in this
prospectus supplement. Accordingly, no purchaser of the shares, other than the underwriters, is authorized to make any further offer of
the shares on behalf of the sellers or the underwriters.

Notice to Prospective Investors in the United Kingdom

This prospectus supplement and the accompanying prospectus are only being distributed to, and is only directed at, persons in the
United Kingdom that are qualified investors within the meaning of Article 2(1)(e) of the Prospectus Directive that are also
(i) investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order
2005 (the �Order�) or (ii) high net worth entities, and other persons to whom it may lawfully be communicated, falling within Article
49(2)(a) to (d) of the Order (each such person being referred to as a �relevant person�). This prospectus supplement and its contents are
confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed by recipients to any other persons
in the United Kingdom. Any person in the United Kingdom that is not a relevant person should not act or rely on this document or any
of its contents.

Notice to Prospective Investors in France

Neither this prospectus supplement nor any other offering material relating to the shares described in this prospectus supplement has
been submitted to the clearance procedures of the Autorité des Marchés Financiers or of the competent authority of another member
state of the European Economic Area and notified to the Autorité des Marchés Financiers. The shares have not been offered or sold
and will not be offered or sold, directly or indirectly, to the public in France. Neither this prospectus supplement nor any other offering
material relating to the shares has been or will be:

� released, issued, distributed or caused to be released, issued or distributed to the public in France; or

� used in connection with any offer for subscription or sale of the shares to the public in France.

Such offers, sales and distributions will be made in France only:

� to qualified investors (investisseurs qualifiés) and/or to a restricted circle of investors (cercle restreint d�investisseurs), in each
case investing for their own account, all as defined in, and in accordance with articles L.411-2, D.411-1, D.411-2, D.734-1,
D.744-1, D.754-1 and D.764-1 of the French Code monétaire et financier;
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� to investment services providers authorized to engage in portfolio management on behalf of third parties; or

� in a transaction that, in accordance with article L.411-2-II-1°-or-2°-or 3° of the French Code monétaire et financier and
article 211-2 of the General Regulations (Règlement Général) of the Autorité des Marchés Financiers, does not constitute a
public offer (appel public à l�épargne).

The shares may be resold directly or indirectly, only in compliance with articles L.411-1, L.411-2, L.412-1 and L.621-8 through
L.621-8-3 of the French Code monétaire et financier.
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Notice to Prospective Investors in Switzerland

This prospectus supplement, as well as any other material relating to the shares which are the subject of the offering contemplated by
this prospectus supplement, do not constitute an issue prospectus pursuant to Article 652a and/or 1156 of the Swiss Code of
Obligations. The shares will not be listed on the SIX Swiss Exchange and, therefore, the documents relating to the shares, including,
but not limited to, this prospectus supplement, do not claim to comply with the disclosure standards of the listing rules of SIX Swiss
Exchange and corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange. The shares may be offered
in Switzerland by way of a private placement, i.e., to a small number of selected investors only, without any public offer and only to
investors who do not purchase the shares with the intention to distribute them to the public. The investors may be individually
approached by us from time to time. This prospectus supplement, as well as any other material relating to the shares, is personal and
confidential and do not constitute an offer to any other person. This prospectus supplement may only be used by those investors to
whom it has been handed out in connection with the offering described herein and may neither directly nor indirectly be distributed or
made available to other persons without our express consent. It may not be used in connection with any other offer and shall in
particular not be copied and/or distributed to the public in (or from) Switzerland.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement relates to an exempt offer in accordance with the Offered Securities Rules of the Dubai Financial Services
Authority. This prospectus supplement is intended for distribution only to persons of a type specified in those rules. It must not be
delivered to, or relied on by, any other person. The Dubai Financial Services Authority has no responsibility for reviewing or verifying
any documents in connection with exempt offers. The Dubai Financial Services Authority has not approved this prospectus
supplement nor taken steps to verify the information set out in it, and has no responsibility for it. The shares which are the subject of
the offering contemplated by this prospectus supplement may be illiquid and/or subject to restrictions on their resale. Prospective
purchasers of the shares offered should conduct their own due diligence on the shares. If you do not understand the contents of this
prospectus supplement you should consult an authorised financial adviser.

Notice to Prospective Investors in Hong Kong

The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not
constitute an offer to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to �professional
investors� within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder,
or (iii) in other circumstances which do not result in the document being a �prospectus� within the meaning of the Companies Ordinance
(Cap. 32, Laws of Hong Kong) and no advertisement, invitation or document relating to the shares may be issued or may be in the
possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the
contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong
Kong) other than with respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to
�professional investors� within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made
thereunder.

Notice to Prospective Investors in Japan
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The shares offered in this prospectus supplement have not been registered under the Securities and Exchange Law of Japan. The shares
have not been offered or sold and will not be offered or sold, directly or indirectly, in Japan or to or for the account of any resident of
Japan, except (i) pursuant to an exemption from the registration requirements of the Securities and Exchange Law and (ii) in
compliance with any other applicable requirements of Japanese law.
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Notice to Prospective Investors in Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
prospectus supplement and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the shares may not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor
under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the �SFA�), (ii) to a relevant person pursuant to
Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA
or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA, in each case subject
to compliance with conditions set forth in the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

� a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold
investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited
investor; or

� a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the
trust is an individual who is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and interest (howsoever described)
in that trust shall not be transferred within six months after that corporation or that trust has acquired the shares pursuant to an offer
made under Section 275 of the SFA except:

� to an institutional investor (for corporations, under Section 274 of the SFA) or to a relevant person defined in Section 275(2)
of the SFA, or to any person pursuant to an offer that is made on terms that such shares, debentures and units of shares and
debentures of that corporation or such rights and interest in that trust are acquired at a consideration of not less than
S$200,000 (or its equivalent in a foreign currency) for each transaction, whether such amount is to be paid for in cash or by
exchange of securities or other assets, and further for corporations, in accordance with the conditions specified in Section 275
of the SFA;

� where no consideration is or will be given for the transfer; or

� where the transfer is by operation of law.
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NOTICE TO CANADIAN RESIDENTS

Resale Restrictions

The distribution of shares of our common stock in Canada is being made only on a private placement basis exempt from the
requirement that we prepare and file a prospectus with the securities regulatory authorities in each province where trades of shares of
our common stock are made. Any resale of shares of our common stock in Canada must be made under applicable securities laws
which will vary depending on the relevant jurisdiction, and which may require resales to be made under available statutory exemptions
or under a discretionary exemption granted by the applicable Canadian securities regulatory authority. Purchasers are advised to seek
legal advice prior to any resale of the shares of our common stock.

Representations of Purchasers

By purchasing shares of our common stock in Canada and accepting a purchase confirmation a purchaser is representing to us and the
dealer from whom the purchase confirmation is received that:

� the purchaser is entitled under applicable provincial securities laws to purchase shares of our common stock without the
benefit of a prospectus qualified under those securities laws,

� where required by law, that the purchaser is purchasing as principal and not as agent,

� the purchaser has reviewed the text above under Resale Restrictions, and

� the purchaser acknowledges and consents to the provision of specified information concerning its purchase of shares of our
common stock to the regulatory authority that by law is entitled to collect the information.

Further details concerning the legal authority for this information is available on request.

Rights of Action�Ontario Purchasers Only

Under Ontario securities legislation, certain purchasers who purchase a security offered by this prospectus supplement during the
period of distribution will have a statutory right of action for damages, or while still the owner of the shares of our common stock, for
rescission against us in the event that this prospectus supplement contains a misrepresentation without regard to whether the purchaser
relied on the misrepresentation. The right of action for damages is exercisable not later than the earlier of 180 days from the date the
purchaser first had knowledge of the facts giving rise to the cause of action and three years from the date on which payment is made
for the shares of our common stock. The right of action for rescission is exercisable not later than 180 days from the date on which
payment is made for the shares of our common stock. If a purchaser elects to exercise the right of action for rescission, the purchaser
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will have no right of action for damages against us. In no case will the amount recoverable in any action exceed the price at which
shares of our common stock were offered to the purchaser and if the purchaser is shown to have purchased the securities with
knowledge of the misrepresentation, we will have no liability. In the case of an action for damages, we will not be liable for all or any
portion of the damages that are proven to not represent the depreciation in value of shares of our common stock as a result of the
misrepresentation relied upon. These rights are in addition to, and without derogation from, any other rights or remedies available at
law to an Ontario purchaser. The foregoing is a summary of the rights available to an Ontario purchaser. Ontario purchasers should
refer to the complete text of the relevant statutory provisions.

Enforcement of Legal Rights

All of our directors and officers as well as the experts named herein may be located outside of Canada and, as a result, it may not be
possible for Canadian purchasers to effect service of process within Canada upon us or
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those persons. All or a substantial portion of our assets and the assets of those persons may be located outside of Canada and, as a
result, it may not be possible to satisfy a judgment against us or those persons in Canada or to enforce a judgment obtained in
Canadian courts against us or those persons outside of Canada.

Taxation and Eligibility for Investment

Canadian purchasers of shares of our common stock should consult their own legal and tax advisors with respect to the tax
consequences of an investment in the shares of our common stock in their particular circumstances and about the eligibility of the
shares of our common stock for investment by the purchaser under relevant Canadian legislation.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Latham & Watkins LLP, Los Angeles, California, and for the underwriters by
Goodwin Procter LLP, Boston, Massachusetts. Venable LLP, Baltimore, Maryland, will issue an opinion to us regarding certain
matters of Maryland law, including the validity of the common stock offered hereby.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any
document we file with the SEC at the SEC�s public reference rooms at 100 F Street, N.E. Room 1580, Washington, DC 20549. Please
call the SEC at 1-800-SEC-0330 for further information on the public reference rooms. The SEC also maintains a web site that
contains reports, proxy and information statements, and other information regarding registrants that file electronically with the SEC at
http://www.sec.gov. You can inspect reports and other information we file at the offices of the NYSE, 20 Broad Street, New York,
New York 10005. In addition, we maintain a web site that contains information about us at http://www.digitalrealtytrust.com. The
information on our website is not part of this prospectus supplement or the accompanying prospectus.

We have filed with the SEC a registration statement on Form S-3 (File No. 333-158958), of which this prospectus supplement and the
accompanying prospectus are a part, including exhibits, schedules and amendments filed with, or incorporated by reference in, such
registration statement, under the Securities Act. This prospectus supplement and the accompanying prospectus do not contain all of the
information set forth in the registration statement and exhibits and schedules to the registration statement. For further information with
respect to our company, reference is made to the registration statement, including the exhibits to the registration statement. Statements
contained in this prospectus supplement and the accompanying prospectus as to the contents of any contract or other document
referred to, or incorporated by reference, in this prospectus supplement and the accompanying prospectus are not necessarily complete
and, where that contract or document is an exhibit to the registration statement, each statement is qualified in all respects by the exhibit
to which the reference relates. Copies of the registration statement, including the exhibits and schedules to the registration statement,
may be examined at the SEC�s public reference rooms at 100 F Street, N.E. Room 1580, Washington, DC 20549. Please call the SEC at
1-800-SEC-0330 for further information on the public reference rooms. Copies of all or a portion of the registration statement can be
obtained from the public reference room of the SEC upon payment of prescribed fees. The registration statement is also available to
you on the SEC�s web site, http://www.sec.gov.

EXPERTS

The consolidated financial statements and financial statement schedule III of Digital Realty Trust, Inc. and subsidiaries as of
December 31, 2009 and 2008, and for each of the years in the three-year period ended December 31, 2009, and management�s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2009, have all been incorporated by
reference in this preliminary prospectus supplement in reliance upon the reports of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

The combined statement of revenue and certain expenses of the New England Portfolio for the year ended December 31, 2008,
incorporated by reference herein, from our current report on Form 8-K/A filed on March 24, 2010, in reliance upon the report of
KPMG LLP, independent auditors, have been incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing. KPMG LLP�s report refers to
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the fact that the combined statement of revenue and certain expenses were prepared for the purpose of complying with the rules and
regulations of the SEC and are not intended to be a complete presentation of revenue and expenses.

The combined statement of revenue and certain expenses of the Rockwood Predecessor Data Centers for the year ended December 31,
2009 included in our Current Report on Form 8-K filed with the SEC on June 2, 2010 has been audited by Ernst & Young LLP,
independent auditors, as set forth in their report thereon, and incorporated herein by reference. Such combined statement of revenue
and certain expenses of the Rockwood Predecessor Data Centers is incorporated herein by reference in reliance upon such report given
on the authority of such firm as experts in accounting and auditing.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� the information we file with the SEC, which means that we can disclose important
information to you by referring to those documents. The information incorporated by reference is an important part of this prospectus
supplement. The incorporated documents contain significant information about us, our business and our finances. Any statement
contained in a document which is incorporated by reference in this prospectus supplement is automatically updated and superseded if
information contained in this prospectus supplement, or information that we later file with the SEC, modifies or replaces this
information. We incorporate by reference the following documents we filed with the SEC:

� our Annual Report on Form 10-K for the year ended December 31, 2009;

� our Definitive Proxy Statement on Schedule 14A filed with the SEC on February 26, 2010 (solely to the extent specifically
incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2009);

� our Quarterly Report on Form 10-Q for the quarter ended March 31, 2010;

� our Current Report on Form 8-K filed with the SEC on June 2, 2010;

� our Current Report on Form 8-K filed with the SEC on May 6, 2010;

� our Current Reports on Form 8-K filed with the SEC on May 3, 2010;

� our Current Reports on Form 8-K and Form 8-K/A filed with the SEC on March 24, 2010;

� our Current Report on Form 8-K/A filed with the SEC on March 1, 2010;

� our Current Report on Form 8-K filed with the SEC on January 29, 2010;

� our Current Reports on Form 8-K filed with the SEC on January 22, 2010;

� our Current Report on Form 8-K filed with the SEC on January 21, 2010;

� our Current Report on Form 8-K filed with the SEC on January 8, 2010;

� the description of our common stock, par value $0.01 per share, contained in our Registration Statement on Form 8-A filed
on October 28, 2004 (file number 001-32336), including any amendment or reports filed for the purpose of updating this
description; and
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� all documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934,
as amended, after the date of this prospectus supplement and prior to the termination of the offering of the underlying
securities (excluding any portions of such documents that are deemed �furnished� to the SEC pursuant to applicable rules and
regulations).

We will provide without charge to each person to whom a prospectus supplement is delivered, on written or oral request of that person,
a copy of any or all of the documents we are incorporating by reference into this prospectus supplement, other than exhibits to those
documents unless those exhibits are specifically incorporated by reference into those documents. A written request should be
addressed to Joshua A. Mills, General Counsel and Assistant Secretary, Digital Realty Trust, Inc., 560 Mission Street, Suite 2900, San
Francisco, California 94105.
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P R O S P E C T U S

Digital Realty Trust, Inc.

Common Stock, Preferred Stock, Depositary Shares and Warrants

We may from time to time offer, in one or more series or classes, separately or together, and in amounts, at prices and on terms to be
set forth in one or more supplements to this prospectus, the following securities:

� shares of our common stock, par value $0.01 per share;

� shares of our preferred stock, par value $0.01 per share;

� depositary shares representing entitlement to all rights and preferences of fractions of shares of preferred stock of a specified
series and represented by depositary receipts; or

� warrants to purchase shares of our common stock or preferred stock or depositary shares.

This prospectus also covers delayed delivery contracts that may be issued by the registrant under which the counterparty may be
required to purchase common stock, preferred stock, depositary shares or warrants to purchase common stock or preferred stock.
Delayed delivery contracts may be issued together with the specific securities to which they relate. In addition, securities registered
hereunder may be sold separately, together or as units with other securities registered hereunder.

We refer to the common stock, preferred stock, depositary shares and warrants registered hereunder collectively as the �securities� in
this prospectus. We will offer our securities in amounts, at prices and on terms determined at the time of the offering of any such
security.

The specific terms of each series or class of the securities will be set forth in the applicable prospectus supplement and will include, as
applicable: (i) in the case of our common stock, any public offering price; (ii) in the case of our preferred stock, the specific title and
any dividend, liquidation, redemption, conversion, voting and other rights and any public offering price; (iii) in the case of depositary
shares, the fractional share of preferred stock represented by each such depositary share; and (iv) in the case of warrants, the duration,
offering price, exercise price and detachability. In addition, because we are organized and conduct our operations so as to qualify as a
real estate investment trust, or REIT, for federal income tax purposes, the specific terms of any securities may include limitations on
actual or constructive ownership and restrictions on transfer of the securities, in each case as may be appropriate to preserve the status
of our company as a REIT.
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The applicable prospectus supplement will also contain information, where applicable, about certain United States federal income tax
consequences relating to, and any listing on a securities exchange of, the securities covered by such prospectus supplement.

The securities may be offered directly by us, through agents designated from time to time by us or to or through underwriters or
dealers. These securities also may be resold by securityholders, if so provided in a prospectus supplement hereto. We will provide
specific information about any selling securityholders in one or more supplements to this prospectus. If any agents, dealers or
underwriters are involved in the sale of any of the securities, their names, and any applicable purchase price, fee, commission or
discount arrangement between or among them will be set forth, or will be calculable from the information set forth, in the applicable
prospectus supplement. See the sections entitled �Plan of Distribution� and �About this Prospectus� for more information. No securities
may be sold without delivery of this prospectus and the applicable prospectus supplement describing the method and terms of the
offering of such series of securities.

Our common stock currently trades on the New York Stock Exchange, or NYSE, under the symbol �DLR�.

See �Risk Factors� beginning on page 2 for certain risk factors relevant to an investment in our securities.

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

The date of this prospectus is May 1, 2009.
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You should rely only on the information contained in this prospectus, in an accompanying prospectus supplement or
incorporated by reference herein or therein. We have not authorized anyone to provide you with information or make any
representation that is different. If anyone provides you with different or inconsistent information, you should not rely on it.
This prospectus and any accompanying prospectus supplement do not constitute an offer to sell or a solicitation of an offer to
buy any securities other than the registered securities to which they relate, and this prospectus and any accompanying
prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction
where, or to any person to whom, it is unlawful to make such an offer or solicitation. You should not assume that the
information contained in this prospectus and any accompanying prospectus supplement is correct on any date after the
respective dates of the prospectus and such prospectus supplement or supplements, as applicable, even though this prospectus
and such prospectus supplement or supplements are delivered or shares are sold pursuant to the prospectus and such
prospectus supplement or supplements at a later date. Since the respective dates of the prospectus contained in this
registration statement and any accompanying prospectus supplement, our business, financial condition, results of operations
and prospects may have changed. We may only use this prospectus to sell the securities if it is accompanied by a prospectus
supplement.

i
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OUR COMPANY

We own, acquire, develop, redevelop and manage technology-related real estate. Our properties are diversified in major markets where
corporate datacenter and technology tenants are concentrated, including the Chicago, Dallas, Los Angeles, New York, Northern
Virginia, Phoenix, San Francisco and Silicon Valley metropolitan areas in the U.S. and the London, Dublin, Paris and Amsterdam
markets in Europe. Our portfolio consists of Internet gateway and corporate datacenter properties, technology manufacturing
properties and regional or national headquarters of technology companies. We operate as a real estate investment trust, or REIT, for
U.S. federal income tax purposes.

Our principal executive offices are located at 560 Mission Street, Suite 2900, San Francisco, California 94105. Our telephone number
is (415) 738-6500. Our website is located at www.digitalrealtytrust.com. The information found on, or accessible through, our website
is not incorporated into, and does not form a part of, this prospectus or any other report or document we file with or furnish to the
United States Securities and Exchange Commission, or the SEC.

1
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the risk factors
incorporated by reference to our most recent Annual Report on Form 10-K and subsequent Quarterly Reports on Form 10-Q and the
other information contained or incorporated by reference in this prospectus, as updated by our subsequent filings under the Securities
Exchange Act of 1934, as amended, or the Exchange Act, and the risk factors and other information contained in the applicable
prospectus supplement before acquiring any of such securities.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the United States Securities and Exchange Commission, or SEC,
using a �shelf� registration process. Under this process, we may sell common stock, preferred stock, depositary shares and warrants in
one or more offerings. This prospectus provides you with a general description of the securities we may offer. Each time we sell
securities, we will provide a prospectus supplement containing specific information about the terms of the applicable offering. Such
prospectus supplement may add, update or change information contained in this prospectus. To the extent that this prospectus is used
by any securityholder to resell any securities, information with respect to the securityholder and the terms of the securities being
offered will be contained in a prospectus supplement. You should read this prospectus and the applicable prospectus supplement
together with additional information described under the heading �Where You Can Find More Information.�

We or any selling securityholders may offer the securities directly, through agents, or to or through underwriters. The applicable
prospectus supplement will describe the terms of the plan of distribution and set forth the names of any underwriters involved in the
sale of the securities. See �Plan of Distribution� for more information on this topic. No securities may be sold without delivery of a
prospectus supplement describing the method and terms of the offering of those securities.

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to �we,� �us,� �our� or �our company�
refer to Digital Realty Trust, Inc. together with our consolidated subsidiaries, including Digital Realty Trust, L.P., a Maryland limited
partnership of which we are the sole general partner and which we refer to in this prospectus as our operating partnership.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any
document we file with the SEC at the SEC�s public reference room at 100 F Street, N.E. Room 1580, Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for further information about the public reference room. The SEC also maintains a web site that
contains reports, proxy and information statements and other information regarding registrants that file electronically with the SEC at
http://www.sec.gov. You can inspect reports and other information we file at the offices of the NYSE, 20 Broad Street, New York,
New York 10005. In addition, we maintain a website that contains information about us at http://www.digitalrealtytrust.com. The
information found on, or otherwise accessible through, our website is not incorporated into, and does not form a part of, this
prospectus or any other report or document we file with or furnish to the SEC.
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We have filed with the SEC a registration statement on Form S-3, of which this prospectus is a part, including exhibits, schedules and
amendments filed with, or incorporated by reference in, this registration statement, under the Securities Act of 1933, as amended, or
the Securities Act, with respect to the securities registered hereby. This prospectus and any accompanying prospectus supplement do
not contain all of the information set forth in the registration statement and exhibits and schedules to the registration statement. For
further information with respect to our company and the securities registered hereby, reference is made to the registration statement,
including the exhibits to the registration statement. Statements contained in this prospectus and any accompanying prospectus
supplement as to the contents of any contract or other document referred to in, or incorporated by reference in, this prospectus and any
accompanying prospectus supplement are not necessarily complete and, where that contract is an exhibit to the registration statement,
each statement is qualified in all respects by the exhibit to which the reference relates. Copies of the registration statement, including
the exhibits and schedules to the registration statement, may be examined at the SEC�s public reference room. Copies of all or a portion
of the registration statement can be obtained from the public reference room of the SEC upon payment of prescribed fees. This
registration statement is also available to you on the SEC�s website.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� the information we file with the SEC, which means that we can disclose important
information to you by referring to those documents. The information incorporated by reference is an important part of this prospectus.
The incorporated documents contain significant information about us, our business and our finances. Any statement contained in a
document which is incorporated by reference in this prospectus is automatically updated and superseded if information contained in
this prospectus, or information that we later file with the SEC, modifies or replaces this information. We incorporate by reference the
following documents we filed with the SEC:

� our Annual Report on Form 10-K for the year ended December 31, 2008;

� our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 6, 2009 (solely to the extent specifically
incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2008);

� our Current Report on Form 8-K filed with the SEC on February 13, 2009;

� our Current Report on Form 8-K filed with the SEC on March 19, 2009;

� our Current Report on Form 8-K filed with the SEC on April 13, 2009;

� our Current Report on Form 8-K filed with the SEC on April 22, 2009;

� the description of our Series B Cumulative Redeemable Preferred Stock, par value $0.01 per share, contained in our
Registration Statement on Form 8-A filed on July 20, 2005 (file number 001-32336), including any amendment or reports
filed for the purpose of updating this description;

� the description of our Series A Cumulative Redeemable Preferred Stock, par value $0.01 per share, contained in our
Registration Statement on Form 8-A filed on February 2, 2005 (file number 001-32336), including any amendment or reports
filed for the purpose of updating this description;

� the description of our common stock, par value $0.01 per share, contained in our Registration Statement on Form 8-A filed
on October 28, 2004 (file number 001-32336), including any amendment or reports filed for the purpose of updating this
description; and

� all documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934,
as amended, after the date of this prospectus and prior to the termination of the offering of the underlying securities
(excluding any portions of such documents that are deemed �furnished� to the SEC pursuant to applicable rules and
regulations).

We will provide without charge to each person, including any beneficial owner, to whom a prospectus is delivered, on written or oral
request of that person, a copy of any or all of the documents we are incorporating by reference into this prospectus, other than exhibits
to those documents unless those exhibits are specifically incorporated by reference into those documents. A written request should be
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addressed to Joshua A. Mills, General Counsel and Assistant Secretary, Digital Realty Trust, Inc., 560 Mission Street, Suite 2900, San
Francisco, California 94105.
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FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that we incorporate by reference, contains �forward-looking statements� within the meaning of
the safe harbor from civil liability provided for such statements by the Private Securities Litigation Reform Act of 1995 (set forth in
Section 27A of the Securities Act and Section 21E of the Exchange Act). Also, documents we subsequently file with the SEC and
incorporate by reference will contain forward-looking statements. In particular, statements pertaining to our capital resources, portfolio
performance and results of operations contain forward-looking statements. Likewise, pro forma financial statements and other pro
forma information incorporated by reference and all our statements regarding anticipated growth in our funds from operations and
anticipated market conditions, demographics and results of operations are forward-looking statements. Forward-looking statements
involve numerous risks and uncertainties and you should not rely on them as predictions of future events. Forward-looking statements
depend on assumptions, data or methods which may be incorrect or imprecise and we may not be able to realize them. We do not
guarantee that the transactions and events described will happen as described (or that they will happen at all). You can identify
forward-looking statements by the use of forward-looking terminology such as �believes,� �expects,� �may,� �will,� �should,� �seeks,�
�approximately,� �intends,� �plans,� �pro forma,� �estimates� or �anticipates� or the negative of these words and phrases or similar words or
phrases. You can also identify forward-looking statements by discussions of strategies, plans or intentions. The following factors,
among others, could cause actual results and future events to differ materially from those set forth or contemplated in the
forward-looking statements:

� the impact of the current deterioration in global economic and market conditions;

� adverse economic or real estate developments in our markets or the industry sectors that we sell to;

� decreases in information technology spending;

� our dependence upon significant tenants;

� bankruptcy or insolvency of a major tenant or a significant number of smaller tenants;

� downturn of local economic conditions in our geographic markets;

� our inability to comply with the rules and regulations applicable to public companies or to manage our growth effectively;

� difficulty acquiring or operating properties in foreign jurisdictions;

� defaults on or non-renewal of leases by tenants;

� increased interest rates and operating costs;

� our failure to obtain necessary outside financing;
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� restrictions on our ability to engage in certain business activities;

� risks related to joint venture investments;

� decreased rental rates or increased vacancy rates;

� inability to successfully develop and lease new properties and space held for redevelopment;

� difficulties in identifying properties to acquire and completing acquisitions;

� increased competition or available supply of data center space;

� our failure to successfully operate acquired properties;

� our possible inability to acquire off-market properties;

� delays or unexpected costs in development or redevelopment of properties;

� our possible failure to maintain our status as a REIT;

4
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� possible adverse changes to tax laws;

� environmental uncertainties and risks related to natural disasters;

� financial market fluctuations;

� changes in foreign currency exchange rates;

� changes in foreign laws and regulations, including those related to taxation and real estate ownership and operation; and

� changes in real estate and zoning laws and increases in real property tax rates.

For a further discussion of these and other factors that could impact our future results, performance or transactions, see the section
entitled �Risk Factors,� including the risks incorporated therein, from our most recent Annual Report on Form 10-K, as updated by our
subsequent filings, including filings we make after the date of this prospectus.

5
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USE OF PROCEEDS

Unless we indicate otherwise in the applicable prospectus supplement, we intend to contribute the net proceeds from any sale of the
securities pursuant to this prospectus to our operating partnership. Our operating partnership will subsequently use the net proceeds
received from us to potentially acquire or develop additional properties and for general corporate purposes, which may include the
repayment of existing indebtedness. Pending application of cash proceeds, we may use the net proceeds to temporarily reduce
borrowings under our revolving credit facility or we may invest the net proceeds in interest-bearing accounts and short-term,
interest-bearing securities which are consistent with our intention to qualify as a REIT for U.S. federal income tax purposes. We will
not receive any of the proceeds from sales of securities by selling securityholders, if any, pursuant to this prospectus. Further details
regarding the use of the net proceeds of a specific series or class of the securities will be set forth in the applicable prospectus
supplement.

6
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RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED DIVIDENDS

Our ratios of earnings to fixed charges and earnings to fixed charges and preferred dividends for the periods indicated are as follows:

Digital Realty Trust, Inc.

Statement of Computation of Ratios

The Company

The

Company

and the
Predecessor

Year ended December 31,
2008 2007 2006 2005 2004

Ratio of earnings to fixed charges 1.65 1.17 1.41 1.68 �  
Ratio of earnings to fixed charges and preferred stock dividends 1.12 �  1.12 1.31 �  

Our ratios of earnings to fixed charges are computed by dividing earnings by fixed charges. Our ratios of earnings to fixed charges and
preferred dividends are computed by dividing earnings by the sum of fixed charges and preferred dividends. For this purpose, �earnings�
consist of income (loss) from continuing operations before minority interests and fixed charges. �Fixed charges� consist of interest
expense, capitalized interest and amortization of deferred financing fees, whether expensed or capitalized, and interest within rental
expense. �Preferred stock dividends� consist of the amount of pre-tax earnings required to pay dividends on our series A preferred stock,
series B preferred stock, series C preferred stock and series D preferred stock.

For the year ended December 31, 2007, earnings were insufficient to cover fixed charges and preferred dividends by $5.7 million. For
the year ended December 31, 2004, earnings were insufficient to cover fixed charges and fixed charges and preferred dividends by
$5.3 million.

7
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DESCRIPTION OF SECURITIES

The following summary of the material terms of our securities sets forth certain general terms and provisions of the securities to which
any prospectus supplement may relate. This summary does not purport to be complete and is subject to and qualified in its entirety by
reference to our charter documents and bylaws, copies of which we have previously filed with the SEC. See �Where You Can Find More
Information.�

We may from time to time offer under this prospectus one or more of the following categories of our securities:

� shares of our common stock, par value $0.01 per share;

� shares of our preferred stock, par value $0.01 per share;

� depositary shares representing entitlement to all rights and preferences of fractions of shares of preferred stock of a specified
series and represented by depositary receipts; or

� warrants to purchase shares of our common stock or preferred stock or depositary shares.

The terms of any specific offering of our securities, including the terms of any units of a combination of our securities, will be
described in a prospectus supplement relating to such offering.

Description of Common Stock

General.    Our charter provides that we may issue up to 125 million shares of our common stock, par value $0.01 per share, or
common stock. As of March 31, 2009, 76,042,511 shares of our common stock were issued and outstanding, excluding:

� 4,032,511 shares available for future issuance under our incentive award plan;

� 909,911 shares underlying options granted under our incentive award plan;

� 874,259 shares issuable upon redemption of outstanding vested long-term incentive units (including class C units) issued
under our incentive award plan;

� 482,002 shares issuable upon redemption of outstanding unvested long-term incentive units issued under our incentive award
plan;
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� 4,581,944 shares issuable upon redemption of outstanding common units;

� 728,202 shares potentially issuable upon redemption of outstanding unvested class C units;

� 22,522 restricted shares issued under our incentive award plan; and

� 3,614,777 shares potentially issuable upon conversion of our series C cumulative convertible preferred stock, using the
current conversion rate, 8,215,221 shares potentially issuable upon conversion of our series D cumulative convertible
preferred stock, using the current conversion rate and 5,353,883 shares potentially issuable upon exchange of our 4.125%
exchangeable senior debentures, using the current conversion rate.

All outstanding shares of our common stock are duly authorized, fully paid and nonassessable. Subject to the preferential rights of any
other class or series of stock and to the provisions of our charter regarding the restrictions on transfer of stock, holders of shares of our
common stock are entitled to receive dividends on such stock if, as and when authorized by our board of directors out of assets legally
available therefor and declared by us and to share ratably in the assets of our company legally available for distribution to our
stockholders in the event of our liquidation, dissolution or winding up after payment or establishment of reserves for all known debts
and liabilities of our company.

8
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Subject to the provisions of our charter regarding the restrictions on transfer of stock and except as may be otherwise specified therein
with respect to any class or series of common stock, each outstanding share of our common stock entitles the holder to one vote on all
matters submitted to a vote of stockholders, including the election of directors and, except as provided with respect to any other class
or series of stock, the holders of such shares will possess the exclusive voting power. There is no cumulative voting in the election of
our board of directors, which means that the holders of a majority of the outstanding shares of our common stock can elect all of the
directors then standing for election and the holders of the remaining shares will not be able to elect any directors.

Holders of shares of our common stock have no preference, conversion, exchange, sinking fund or redemption rights, have no
preemptive rights to subscribe for any securities of our company and generally have no appraisal rights unless our board of directors
determines that appraisal rights apply, with respect to all or any classes or series of stock, to one or more transactions occurring after
the date of such determination in connection with which stockholders would otherwise be entitled to exercise appraisal rights. Subject
to the provisions of our charter regarding the restrictions on transfer of stock, shares of our common stock will have equal dividend,
liquidation and other rights.

Under the Maryland General Corporation Law, or MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge,
sell all or substantially all of its assets, engage in a share exchange or engage in similar transactions outside the ordinary course of
business unless the action is approved by the affirmative vote of stockholders entitled to cast at least two-thirds of the votes entitled to
be cast on the matter unless a lesser percentage (but not less than a majority of all of the votes entitled to be cast on the matter) is set
forth in the corporation�s charter. Except for certain charter amendments relating to the removal of directors, our charter provides that
these actions may be taken if declared advisable by a majority of our board of directors and approved by the vote of a majority of the
votes entitled to be cast on the matter. However, Maryland law permits a corporation to transfer all or substantially all of its assets
without the approval of the stockholders of the corporation to one or more persons if all of the equity interests of the person or persons
are owned, directly or indirectly, by the corporation. In addition, operating assets may be held by a corporation�s subsidiaries, as in our
situation, and these subsidiaries may be able to transfer all or substantially all of such assets without a vote of the parent corporation�s
stockholders.

Our charter authorizes our board of directors to reclassify any unissued shares of our common stock into other classes or series of
stock and to establish the number of shares in each class or series and to set the preferences, conversion and other rights, voting
powers, restrictions, limitations as to dividends or other distributions, qualifications or terms or conditions of redemption for each such
class or series.

Power to Increase Authorized Stock and Issue Additional Shares of Our Common Stock.    Our board of directors has the power to
amend our charter without stockholder approval to increase or decrease the number of authorized shares of common stock, to issue
additional authorized but unissued shares of our common stock and to classify or reclassify unissued shares of our common stock and
thereafter to cause us to issue such classified or reclassified shares of stock. We believe these powers provide us with increased
flexibility in structuring possible future financings and acquisitions and in meeting other needs which might arise. Subject to the
limited rights of holders of our series A preferred stock, series B preferred stock, series C preferred stock and series D preferred stock
and each other parity class or series of preferred stock, voting together as a single class, to approve certain issuances of senior classes
or series of stock, the additional classes or series, as well as the common stock, will be available for issuance without further action by
our stockholders, unless stockholder consent is required by applicable law or the rules of any stock exchange or automated quotation
system on which our securities may be listed or traded. Although our board of directors does not intend to do so, it could authorize us
to issue a class or series that could, depending upon the terms of the particular class or series, delay, defer or prevent a transaction or a
change of control of our company that might involve a premium price for our stockholders or otherwise be in their best interest.

9
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Restrictions on Ownership and Transfer.    To assist us in complying with certain federal income tax requirements applicable to
REITs, we have adopted certain restrictions relating to the ownership and transfer of our common stock. See �Restrictions on
Ownership and Transfer.�

Transfer Agent and Registrar.    The transfer agent and registrar for our common stock is American Stock Transfer & Trust
Company.

Description of Preferred Stock

General.    Our charter provides that we may issue up to 30 million shares of preferred stock, $0.01 par value per share, or preferred
stock. Our charter authorizes our board of directors to amend our charter without stockholder approval to increase the number of
authorized shares of preferred stock. As of March 31, 2009, 4,140,000 shares of our series A preferred stock, 2,530,000 shares of our
series B preferred stock, 6,999,955 shares of our series C preferred stock and 13,795,500 shares of our series D preferred stock were
issued and outstanding. No other shares of preferred stock are currently outstanding.

Our charter authorizes our board of directors to classify any unissued shares of preferred stock and to reclassify any previously
classified but unissued shares of any series. Prior to issuance of shares of each series, our board of directors is required by the MGCL
and our charter to set, subject to the provisions of our charter regarding the restrictions on transfers of stock, the terms, preferences,
conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications and terms or
conditions of redemption for each such series. Thus, our board of directors could authorize the issuance of shares of preferred stock
with terms and conditions which could have the effect of delaying, deferring or preventing a transaction or a change of control of our
company that might involve a premium price for holders of our common stock or otherwise be in their best interest.

The specific terms of a particular class or series of preferred stock will be described in the prospectus supplement relating to that class
or series, including a prospectus supplement providing that preferred stock may be issuable upon the exercise of warrants we issue.
The description of preferred stock set forth below and the description of the terms of a particular class or series of preferred stock set
forth in the applicable prospectus supplement do not purport to be complete and are qualified in their entirety by reference to the
articles supplementary relating to that class or series.

The preferences and other terms of the preferred stock of each class or series will be fixed by the articles supplementary relating to
such class or series. A prospectus supplement, relating to each class or series, will specify the terms of the preferred stock, including,
where applicable, the following:

(i) the title and stated value of such preferred stock;

(ii) the number of shares of such preferred stock offered, the liquidation preference per share and the offering price of such preferred
stock;
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(iii) the dividend rate(s), period(s), and/or payment date(s) or method(s) of calculation thereof applicable to such preferred stock;

(iv) whether such preferred stock is cumulative or not and, if cumulative, the date from which dividends on such preferred stock shall
accumulate;

(v) the provision for a sinking fund, if any, for such preferred stock;

(vi) the provision for redemption, if applicable, of such preferred stock;

(vii) any listing of such preferred stock on any securities exchange;

(viii) preemptive rights, if any;

10
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(ix) the terms and conditions, if applicable, upon which such preferred stock will be converted into our common stock, including the
conversion price (or manner of calculation thereof);

(x) a discussion of any material United States federal income tax consequences applicable to an investment in such preferred stock;

(xi) any limitations on actual and constructive ownership and restrictions on transfer, in each case as may be appropriate to preserve
our status as a REIT;

(xii) the relative ranking and preferences of such preferred stock as to dividend rights and rights upon liquidation, dissolution or
winding up of the affairs of our company;

(xiii) any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with such class or series of
preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of the affairs of our company;

(xiv) any voting rights of such preferred stock; and

(xv) any other specific terms, preferences, rights, limitations or restrictions of such preferred stock.

Rank.    Unless otherwise specified in the applicable prospectus supplement, the preferred stock will, with respect to dividend rights
and rights upon liquidation, dissolution or winding up of our company, rank: (i) senior to all classes or series of our common stock,
and to any other class or series of our stock expressly designated as ranking junior to the preferred stock; (ii) on parity with any class
or series of our stock expressly designated as ranking on parity with the preferred stock; and (iii) junior to any other class or series of
our stock expressly designated as ranking senior to the preferred stock.

Conversion Rights.    The terms and conditions, if any, upon which any shares of any class or series of preferred stock are convertible
into our common stock will be set forth in the applicable prospectus supplement relating thereto. Such terms will include the number
of shares of our common stock into which the shares of preferred stock are convertible, the conversion price (or manner of calculation
thereof), the conversion period, provisions as to whether conversion will be at the option of the holders of such class or series of
preferred stock, the events requiring an adjustment of the conversion price and provisions affecting conversion in the event of the
redemption of such class or series of preferred stock.

Power to Increase Authorized Stock and Issue Additional Shares of Our Preferred Stock.    Our board of directors has the power to
amend our charter without stockholder approval to increase the number of authorized shares of preferred stock, to issue additional
authorized but unissued shares of our preferred stock and to classify or reclassify unissued shares of our preferred stock and thereafter
to cause us to issue such classified or reclassified shares of stock. Subject to the limited rights of holders of our series A preferred
stock, series B preferred stock, series C preferred stock and series D preferred stock and each other parity class or series of preferred
stock, voting together as a single class, to approve certain issuances of senior classes or series of stock, the additional classes or series
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will be available for issuance without further action by our stockholders, unless stockholder consent is required by applicable law or
the rules of any stock exchange or automated quotation system on which our securities may be listed or traded. Although our board of
directors does not intend to do so, it could authorize us to issue a class or series that could, depending upon the terms of the particular
class or series, delay, defer or prevent a transaction or a change of control of our company that might involve a premium price for our
stockholders or otherwise be in their best interest.

Restrictions on Ownership and Transfer.    To assist us in complying with certain federal income tax requirements applicable to
REITs, we have adopted certain restrictions relating to the ownership and transfer of our series A preferred stock, series B preferred
stock, series C preferred stock and series D preferred stock. We expect to adopt similar restrictions with respect to any class or series
offered pursuant to this prospectus under the articles supplementary for each such class or series. The applicable prospectus
supplement will specify any additional ownership limitation relating to such class or series. See �Restrictions on Ownership and
Transfer.�
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8.50% Series A Cumulative Redeemable Preferred Stock

General.    Our board of directors and a duly authorized committee thereof approved articles supplementary, a copy of which we have
previously filed with the SEC and which we incorporate by reference as an exhibit to the registration statement of which this
prospectus is a part, creating the series A preferred stock as a series of our preferred stock, designated as the 8.50% Series A
Cumulative Redeemable Preferred Stock. The series A preferred stock is validly issued, fully paid and nonassessable.

The series A preferred stock is currently listed on the NYSE as �DLR Pr A�.

Ranking.    The series A preferred stock ranks, with respect to dividend rights and rights upon our liquidation, dissolution or
winding-up:

� senior to all classes or series of our common stock, and to any other class or series of our stock expressly designated as
ranking junior to the series A preferred stock;

� on parity with any class or series of our stock expressly designated as ranking on parity with the series A preferred stock,
including our series B preferred stock, series C preferred stock and series D preferred stock; and

� junior to any other class or series of our stock expressly designated as ranking senior to the series A preferred stock.

Dividend Rate and Payment Date.    Investors are entitled to receive cumulative cash dividends on the series A preferred stock from
and including the date of original issue, payable quarterly in arrears on or about the last calendar day of March, June, September and
December of each year, commencing March 31, 2005, at the rate of 8.50% per annum of the $25.00 liquidation preference per share
(equivalent to an annual amount of $2.125 per share). Dividends on the series A preferred stock will accrue whether or not we have
earnings, whether or not there are funds legally available for the payment of such dividends and whether or not such dividends are
authorized or declared.

Liquidation Preference.    If we liquidate, dissolve or wind-up, holders of the series A preferred stock will have the right to receive
$25.00 per share, plus accrued and unpaid dividends (whether or not earned or declared) up to but excluding the date of payment,
before any payment is made to holders of our common stock and any other class or series of stock ranking junior to the series A
preferred stock as to liquidation rights. The rights of holders of series A preferred stock to receive their liquidation preference will be
subject to the proportionate rights of any other class or series of our stock ranking on parity with the series A preferred stock as to
liquidation.

Optional Redemption.    We may not redeem the series A preferred stock prior to February 9, 2010, except in limited circumstances to
preserve our status as a REIT. On and after February 9, 2010, the series A preferred stock will be redeemable at our option, in whole
or in part at any time or from time to time, for cash at a redemption price of $25.00 per share, plus accrued and unpaid dividends up to
but excluding the redemption date. Any partial redemption will be on a pro rata basis.
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No Maturity, Sinking Fund or Mandatory Redemption.    The series A preferred stock has no maturity date and we are not required
to redeem the series A preferred stock at any time. Accordingly, the series A preferred stock will remain outstanding indefinitely,
unless we decide, at our option, to exercise our redemption right. The series A preferred stock is not subject to any sinking fund.

Voting Rights.    Holders of series A preferred stock generally have no voting rights. However, if we are in arrears on dividends on the
series A preferred stock for six or more quarterly periods, whether or not consecutive, holders of the series A preferred stock (voting
together as a class with the holders of all other classes or series of parity preferred stock upon which like voting rights have been
conferred and are exercisable) will be entitled to
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vote at our next annual meeting and each subsequent annual meeting of stockholders for the election of two additional directors to
serve on our board of directors until all unpaid dividends with respect to the series A preferred stock and any other class or series of
parity preferred stock have been paid or declared and a sum sufficient for the payment thereof set aside for payment. In addition, we
may not make certain material and adverse changes to the terms of the series A preferred stock without the affirmative vote of the
holders of at least two-thirds of the outstanding shares of series A preferred stock and the holders of all other shares of any class or
series ranking on parity with the series A preferred stock that are entitled to similar voting rights (voting together as a single class).

Conversion.    The series A preferred stock is not convertible into or exchangeable for any of our other property or securities.

Transfer Agent and Registrar.    The transfer agent and registrar for our series A preferred stock is American Stock Transfer & Trust
Company.

7.875% Series B Cumulative Redeemable Preferred Stock

General.    Our board of directors and a duly authorized committee thereof approved articles supplementary, a copy of which we have
previously filed with the SEC and which we incorporate by reference as an exhibit to the registration statement of which this
prospectus is a part, creating the series B preferred stock as a series of our preferred stock, designated as the 7.875% Series B
Cumulative Redeemable Preferred Stock. The series B preferred stock is validly issued, fully paid and nonassessable.

The series B preferred stock is currently listed on the NYSE as �DLR Pr B�.

Ranking.    The series B preferred stock ranks, with respect to dividend rights and rights upon our liquidation, dissolution or
winding-up:

� senior to all classes or series of our common stock, and to any other class or series of our stock expressly designated as
ranking junior to the series B preferred stock;

� on parity with any class or series of our stock expressly designated as ranking on parity with the series B preferred stock,
including our series A preferred stock, series C preferred stock and series D preferred stock; and

� junior to any other class or series of our stock expressly designated as ranking senior to the series B preferred stock.

Dividend Rate and Payment Date.    Investors are entitled to receive cumulative cash dividends on the series B preferred stock from
and including the date of original issue, payable quarterly in arrears on or about the last calendar day of March, June, September and
December of each year, commencing September 30, 2005, at the rate of 7.875% per annum of the $25.00 liquidation preference per
share (equivalent to an annual amount of $1.96875 per share). Dividends on the series B preferred stock will accrue whether or not we
have earnings, whether or not there are funds legally available for the payment of such dividends and whether or not such dividends
are authorized or declared.
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Liquidation Preference.    If we liquidate, dissolve or wind-up, holders of the series B preferred stock will have the right to receive
$25.00 per share, plus accrued and unpaid dividends (whether or not earned or declared) up to but excluding the date of payment,
before any payment is made to holders of our common stock and any other class or series of stock ranking junior to the series B
preferred stock as to liquidation rights. The rights of holders of series B preferred stock to receive their liquidation preference will be
subject to the proportionate rights of any other class or series of our stock ranking on parity with the series B preferred stock as to
liquidation.

Optional Redemption.    We may not redeem the series B preferred stock prior to July 26, 2010, except in limited circumstances to
preserve our status as a REIT. On and after July 26, 2010, the series B preferred stock
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will be redeemable at our option, in whole or in part at any time or from time to time, for cash at a redemption price of $25.00 per
share, plus accrued and unpaid dividends up to but excluding the redemption date. Any partial redemption will be on a pro rata basis.

No Maturity, Sinking Fund or Mandatory Redemption.    The series B preferred stock has no maturity date and we are not required to
redeem the series B preferred stock at any time. Accordingly, the series B preferred stock will remain outstanding indefinitely, unless
we decide, at our option, to exercise our redemption right. The series B preferred stock is not subject to any sinking fund.

Voting Rights.    Holders of series B preferred stock generally have no voting rights. However, if we are in arrears on dividends on the
series B preferred stock for six or more quarterly periods, whether or not consecutive, holders of the series B preferred stock (voting
together as a class with the holders of all other classes or series of parity preferred stock upon which like voting rights have been
conferred and are exercisable) will be entitled to vote at our next annual meeting and each subsequent annual meeting of stockholders
for the election of two additional directors to serve on our board of directors until all unpaid dividends with respect to the series B
preferred stock and any other class or series of parity preferred stock have been paid or declared and a sum sufficient for the payment
thereof set aside for payment. In addition, we may not make certain material and adverse changes to the terms of the series B preferred
stock without the affirmative vote of the holders of at least two-thirds of the outstanding shares of series B preferred stock and the
holders of all other shares of any class or series ranking on parity with the series B preferred stock that are entitled to similar voting
rights (voting together as a single class).

Conversion.    The series B preferred stock is not convertible into or exchangeable for any of our other property or securities.

Transfer Agent and Registrar.    The transfer agent and registrar for our series B preferred stock is American Stock Transfer & Trust
Company.

4.375% Series C Cumulative Convertible Preferred Stock

General.    Our board of directors and a duly authorized committee thereof approved articles supplementary, a copy of which we have
previously filed with the SEC and which we incorporate by reference as an exhibit to the registration statement of which this
prospectus is a part, creating the series C preferred stock as a series of our preferred stock, designated as the 4.375% Series C
Cumulative Convertible Preferred Stock. The series C preferred stock is validly issued, fully paid and nonassessable.

Ranking.    The series C preferred stock ranks, with respect to dividend rights and rights upon our liquidation, dissolution or
winding-up:

� senior to all classes or series of our common stock, and to any other class or series of our stock expressly designated as
ranking junior to the series C preferred stock;

� on parity with any class or series of our stock expressly designated as ranking on parity with the series C preferred stock,
including our series A preferred stock, series B preferred stock and series D preferred stock; and
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� junior to any other class or series of our stock expressly designated as ranking senior to the series C preferred stock.

Dividend Rate and Payment Date.    Investors are entitled to receive cumulative cash dividends on the series C preferred stock from
and including the date of original issue, payable quarterly in arrears on or about the last calendar day of March, June, September and
December of each year, commencing June 30, 2007, at the rate of 4.375% per annum of the $25.00 liquidation preference per share
(equivalent to an annual amount of $1.09375 per share). Dividends on the series C preferred stock will accrue whether or not we have
earnings, whether or not there are funds legally available for the payment of such dividends and whether or not such dividends are
authorized or declared.
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Liquidation Preference.    If we liquidate, dissolve or wind-up, holders of the series C preferred stock will have the right to receive
$25.00 per share, plus accrued and unpaid dividends (whether or not earned or declared) up to but excluding the date of payment,
before any payment is made to holders of our common stock and any other class or series of stock ranking junior to the series C
preferred stock as to liquidation rights. The rights of holders of series C preferred stock to receive their liquidation preference will be
subject to the proportionate rights of any other class or series of our stock ranking on parity with the series C preferred stock as to
liquidation.

Optional Redemption.    We may not redeem the series C preferred stock except in limited circumstances to preserve our status as a
REIT. Any partial redemption will be on a pro rata basis.

No Maturity, Sinking Fund or Mandatory Redemption.    The series C preferred stock has no maturity date and is not subject to any
sinking fund and we are not required to redeem the series C preferred stock at any time.

Voting Rights.    Holders of shares of the series C preferred stock will generally have no voting rights. However, if we are in arrears
on dividends on the series C preferred stock for six or more quarterly periods, whether or not consecutive, holders of shares of the
series C preferred stock (voting together as a class with the holders of all other classes or series of preferred stock upon which like
voting rights have been conferred and are exercisable) will be entitled to vote at a special meeting called by at least 10% of such
holders or at our next annual meeting and each subsequent annual meeting of stockholders, for the election of two additional directors
to serve on our board of directors until all unpaid dividends with respect to the series C preferred stock and any other class or series of
parity preferred stock have been paid or declared and a sum sufficient for the payment thereof set aside for payment. In addition, we
may not make certain material and adverse changes to the terms of the series C preferred stock without the affirmative vote of the
holders of at least two-thirds of the outstanding shares of the series C preferred stock together with the holders of all other shares of
any class or series of preferred stock ranking on parity with the series C preferred stock that are entitled to similar voting rights (voting
together as a single class).

Conversion.    Holders may convert their shares of the series C preferred stock into shares of our common stock subject to certain
conditions. The conversion rate will initially be 0.5164 shares of common stock per $25.00 liquidation preference, which is equivalent
to an initial conversion price of approximately $48.41 per share of common stock (subject to adjustment in certain events). On or after
April 10, 2012, we may, at our option, cause some or all of the series C preferred stock to be automatically converted into shares of
common stock at the then-applicable conversion rate if (1) the closing sales price of our common stock equals or exceeds 130% of the
then applicable conversion price of the series C preferred stock for at least 20 trading days in a period of 30 consecutive trading days
and (2) on or prior to the effective date of the conversion, we have either declared and paid, or declared and set apart for payment, any
unpaid dividends that are in arrears on the series C preferred stock.

If holders of shares of the series C preferred stock elect to convert their shares of the series C preferred stock in connection with a
fundamental change that occurs on or prior to April 10, 2014, we will increase the conversion rate for shares of the series C preferred
stock surrendered for conversion by a number of additional shares determined based on the stock price at the time of such fundamental
change and the effective date of such fundamental change, as set forth in the articles supplementary.

On or prior to April 10, 2014, in the event of a fundamental change when the applicable price of our common stock described in the
articles supplementary is less than $40.34 per share, then holders of shares of the series C preferred stock will have a special right to
convert some or all of their series C preferred stock on the fundamental change conversion date (as defined in the articles
supplementary) into a number of shares of our common stock per $25.00 liquidation preference equal to such liquidation preference,
plus an amount equal to accrued and unpaid dividends to, but not including, the fundamental change conversion date, divided by 98%
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cash all or any part of the series C preferred stock as to which the conversion right was exercised at a repurchase price equal to 100%
of the liquidation preference of the series C preferred stock to be repurchased plus an amount equal to accrued and unpaid dividends
to, but not including, the fundamental change conversion date. If we elect to exercise our repurchase right, holders of shares of the
series C preferred stock will not have the special conversion right described above.

Transfer Agent and Registrar.    The transfer agent and registrar for our series C preferred stock is American Stock Transfer & Trust
Company.

5.500% Series D Cumulative Convertible Preferred Stock

General.    Our board of directors and a duly authorized committee thereof approved articles supplementary, a copy of which we have
previously filed with the SEC and which we incorporate by reference as an exhibit to the registration statement of which this
prospectus is a part, creating the series D preferred stock as a series of our preferred stock, designated as the 5.500% Series D
Cumulative Convertible Preferred Stock. The series D preferred stock is validly issued, fully paid and nonassessable.

Ranking.    The series D preferred stock ranks, with respect to dividend rights and rights upon our liquidation, dissolution or
winding-up:

� senior to all classes or series of our common stock, and to any other class or series of our stock expressly designated as
ranking junior to the series D preferred stock;

� on parity with any class or series of our stock expressly designated as ranking on parity with the series D preferred stock,
including our series A preferred stock, series B preferred stock and series C preferred stock; and

� junior to any other class or series of our stock expressly designated as ranking senior to the series D preferred stock.

Dividend Rate and Payment Date.    Investors are entitled to receive cumulative cash dividends on the series D preferred stock from
and including the date of original issue, payable quarterly in arrears on or about the last calendar day of March, June, September and
December of each year, commencing March 31, 2008, at the rate of 5.500% per annum of the $25.00 liquidation preference per share
(equivalent to an annual amount of $1.375 per share). Dividends on the series D preferred stock will accrue whether or not we have
earnings, whether or not there are funds legally available for the payment of such dividends and whether or not such dividends are
authorized or declared.

Liquidation Preference.    If we liquidate, dissolve or wind-up, holders of the series D preferred stock will have the right to receive
$25.00 per share, plus accrued and unpaid dividends (whether or not earned or declared) up to but excluding the date of payment,
before any payment is made to holders of our common stock and any other class or series of stock ranking junior to the series D
preferred stock as to liquidation rights. The rights of holders of series D preferred stock to receive their liquidation preference will be
subject to the proportionate rights of any other class or series of our stock ranking on parity with the series D preferred stock as to
liquidation.
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Optional Redemption.    We may not redeem the series D preferred stock except in limited circumstances to preserve our status as a
REIT. Any partial redemption will be on a pro rata basis.

No Maturity, Sinking Fund or Mandatory Redemption.    The series D preferred stock has no maturity date and is not subject to any
sinking fund and we are not required to redeem the series D preferred stock at any time.

Voting Rights.    Holders of shares of the series D preferred stock will generally have no voting rights. However, if we are in arrears
on dividends on the series D preferred stock for six or more quarterly periods, whether or not consecutive, holders of shares of the
series D preferred stock (voting together as a class with the
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holders of all other classes or series of preferred stock upon which like voting rights have been conferred and are exercisable) will be
entitled to vote at a special meeting called by at least 10% of such holders or at our next annual meeting and each subsequent annual
meeting of stockholders, for the election of two additional directors to serve on our board of directors until all unpaid dividends with
respect to the series D preferred stock and any other class or series of parity preferred stock have been paid or declared and a sum
sufficient for the payment thereof set aside for payment. In addition, we may not make certain material and adverse changes to the
terms of the series D preferred stock without the affirmative vote of the holders of at least two-thirds of the outstanding shares of the
series D preferred stock together with the holders of all other shares of any class or series of preferred stock ranking on parity with the
series D preferred stock that are entitled to similar voting rights (voting together as a single class).

Conversion.    Holders may convert their shares of the series D preferred stock into shares of our common stock subject to certain
conditions. The conversion rate will initially be 0.5955 shares of common stock per $25.00 liquidation preference, which is equivalent
to an initial conversion price of approximately $41.98 per share of common stock (subject to adjustment in certain events). On or after
February 6, 2013, we may, at our option, cause some or all of the series D preferred stock to be automatically converted into shares of
common stock at the then-applicable conversion rate if (1) the closing sales price of our common stock equals or exceeds 130% of the
then applicable conversion price of the series D preferred stock for at least 20 trading days in a period of 30 consecutive trading days
and (2) on or prior to the effective date of the conversion, we have either declared and paid, or declared and set apart for payment, any
unpaid dividends that are in arrears on the series D preferred stock.

If holders of shares of the series D preferred stock elect to convert their shares of the series D preferred stock in connection with a
fundamental change that occurs on or prior to February 6, 2015, we will increase the conversion rate for shares of the series D
preferred stock surrendered for conversion by a number of additional shares determined based on the stock price at the time of such
fundamental change and the effective date of such fundamental change, as set forth in the articles supplementary.

On or prior to February 6, 2015, in the event of a fundamental change when the applicable price of our common stock described in the
articles supplementary is less than $35.73 per share, then holders of shares of the series D preferred stock will have a special right to
convert some or all of their series D preferred stock on the fundamental change conversion date (as defined in the articles
supplementary) into a number of shares of our common stock per $25.00 liquidation preference equal to such liquidation preference,
plus an amount equal to accrued and unpaid dividends to, but not including, the fundamental change conversion date, divided by 98%
of the market price (as defined in the articles supplementary) of our common stock. In the event that holders of shares of the series D
preferred stock exercise the special conversion right, we have the right to repurchase for cash all or any part of the series D preferred
stock as to which the conversion right was exercised at a repurchase price equal to 100% of the liquidation preference of the series D
preferred stock to be repurchased plus an amount equal to accrued and unpaid dividends to, but not including, the fundamental change
conversion date. If we elect to exercise our repurchase right, holders of shares of the series D preferred stock will not have the special
conversion right described above.

Transfer Agent and Registrar.    The transfer agent and registrar for our series D preferred stock is American Stock Transfer & Trust
Company.

Description of Depositary Shares

We may, at our option, elect to offer depositary shares rather than full shares of preferred stock. Each depositary share will represent
ownership of and entitlement to all rights and preferences of a fraction of a share of preferred stock of a specified series (including
dividend, voting, redemption and liquidation rights). The applicable fraction will be specified in a prospectus supplement. The shares
of preferred stock represented by the depositary shares will be deposited with a depositary named in the applicable prospectus

Edgar Filing: MOTHERS WORK INC - Form 424B1

Table of Contents 66



supplement, under a

17

Edgar Filing: MOTHERS WORK INC - Form 424B1

Table of Contents 67



Table of Contents

deposit agreement, among us, the depositary and the holders of the certificates evidencing depositary shares, or depositary receipts.
Depositary receipts will be delivered to those persons purchasing depositary shares in the offering. The depositary will be the transfer
agent, registrar and dividend disbursing agent for the depositary shares. Holders of depositary receipts agree to be bound by the deposit
agreement, which requires holders to take certain actions such as filing proof of residence and paying certain charges.

The summary of the terms of the depositary shares contained in this prospectus does not purport to be complete and is subject to, and
qualified in its entirety by, the provisions of the deposit agreement, our charter and the form of articles supplementary for the
applicable series of preferred stock.

Dividends.    The depositary will distribute all cash dividends or other cash distributions received in respect of the series of preferred
stock represented by the depositary shares to the record holders of depositary receipts in proportion to the number of depositary shares
owned by such holders on the relevant record date, which will be the same date as the record date fixed by us for the applicable series
of preferred stock. The depositary, however, will distribute only such amount as can be distributed without attributing to any
depositary share a fraction of one cent, and any balance not so distributed will be added to and treated as part of the next sum received
by the depositary for distribution to record holders of depositary receipts then outstanding.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary
receipts entitled thereto, in proportion, as nearly as may be practicable, to the number of depositary shares owned by such holders on
the relevant record date, unless the depositary determines (after consultation with us) that it is not feasible to make such distribution, in
which case the depositary may (with our approval) adopt any other method for such distribution as it deems equitable and appropriate,
including the sale of such property (at such place or places and upon such terms as it may deem equitable and appropriate) and
distribution of the net proceeds from such sale to such holders.

No distribution will be made in respect of any depositary share to the extent that it represents any preferred stock converted into excess
stock.

Liquidation Preference.    In the event of the liquidation, dissolution or winding up of the affairs of our company, whether voluntary
or involuntary, the holders of each depositary share will be entitled to the fraction of the liquidation preference accorded each share of
the applicable series of preferred stock as set forth in the applicable prospectus supplement.

Redemption.    If the series of preferred stock represented by the applicable series of depositary shares is redeemable, such depositary
shares will be redeemed from the proceeds received by the depositary resulting from the redemption, in whole or in part, of preferred
stock held by the depositary. Whenever we redeem any preferred stock held by the depositary, the depositary will redeem as of the
same redemption date the number of depositary shares representing the preferred stock so redeemed. The depositary will mail the
notice of redemption promptly upon receipt of such notice from us and not less than 30 nor more than 60 days prior to the date fixed
for redemption of the preferred stock and the depositary shares to the record holders of the depositary receipts.

Voting.    Promptly upon receipt of notice of any meeting at which the holders of the series of preferred stock represented by the
applicable series of depositary shares are entitled to vote, the depositary will mail the information contained in such notice of meeting
to the record holders of the depositary receipts as of the record date for such meeting. Each such record holder of depositary receipts
will be entitled to instruct the depositary as to the exercise of the voting rights pertaining to the number of shares of preferred stock
represented by such record holder�s depositary shares. The depositary will endeavor, insofar as practicable, to vote such preferred stock
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Withdrawal of Preferred Stock.    Upon surrender of depositary receipts at the principal office of the depositary and payment of any
unpaid amount due the depositary, and subject to the terms of the deposit agreement, the owner of the depositary shares evidenced
thereby is entitled to delivery of the number of whole shares of preferred stock and all money and other property, if any, represented
by such depositary shares. Partial shares of preferred stock will not be issued. 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
preferred stock to be withdrawn, the depositary will deliver to such holder at the same time a new depositary receipt evidencing such
excess number of depositary shares. Holders of preferred stock thus withdrawn will not thereafter be entitled to deposit such shares
under the deposit agreement or to receive depositary receipts evidencing depositary shares therefor.

Amendment and Termination of Deposit Agreement.    The form of depositary receipt evidencing the depositary shares and any
provision of the deposit agreement may at any time and from time to time be amended by agreement between us and the depositary.
However, any amendment which materially and adversely alters the rights of the holders (other than any change in fees) of depositary
shares will not be effective unless such amendment has been approved by at least a majority of the depositary shares then outstanding.
No such amendment may impair the right, subject to the terms of the deposit agreement, of any owner of any depositary shares to
surrender the depositary receipt evidencing such depositary shares with instructions to the depositary to deliver to the holder the
preferred stock and all money and other property, if any, represented thereby, except in order to comply with mandatory provisions of
applicable law.

The deposit agreement will be permitted to be terminated by us upon not less than 30 days prior written notice to the applicable
depositary if (i) such termination is necessary to preserve our status as a REIT or (ii) a majority of each series of preferred stock
affected by such termination consents to such termination, whereupon such depositary will be required to deliver or make available to
each holder of depositary receipts, upon surrender of the depositary receipts held by such holder, such number of whole or fractional
shares of preferred stock as are represented by the depositary shares evidenced by such depositary receipts together with any other
property held by such depositary with respect to such depositary receipts. We will agree that if the deposit agreement is terminated to
preserve our status as a REIT, then we will use our best efforts to list the preferred stock issued upon surrender of the related
depositary shares on a national securities exchange. In addition, the deposit agreement will automatically terminate if (i) all
outstanding depositary shares thereunder shall have been redeemed, (ii) there shall have been a final distribution in respect of the
related preferred stock in connection with any liquidation, dissolution or winding-up of our company and such distribution shall have
been distributed to the holders of depositary receipts evidencing the depositary shares representing such preferred stock or (iii) each
share of the related preferred stock shall have been converted into stock of our company not so represented by depositary shares.

Charges of Depositary.    We will pay all transfer and other taxes and governmental charges arising solely from the existence of the
depositary arrangements. We will pay charges of the depositary in connection with the initial deposit of the preferred stock and initial
issuance of the depositary shares, and redemption of the preferred stock and all withdrawals of preferred stock by owners of depositary
shares. Holders of depositary receipts will pay transfer, income and other taxes and governmental charges and certain other charges as
are provided in the deposit agreement to be for their accounts. In certain circumstances, the depositary may refuse to transfer
depositary shares, may withhold dividends and distributions and sell the depositary shares evidenced by such depositary receipt if such
charges are not paid. The applicable prospectus supplement will include information with respect to fees and charges, if any, in
connection with the deposit or substitution of the underlying securities, the receipt and distribution of dividends, the sale or exercise of
rights, the withdrawal of the underlying security, and the transferring, splitting or grouping of receipts. The applicable prospectus
supplement will also include information with respect to the right to collect the fees and charges, if any, against dividends received and
deposited securities.

Miscellaneous.    The depositary will forward to the holders of depositary receipts all notices, reports and proxy soliciting material
from us which are delivered to the depositary and which we are required to furnish to
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the holders of the preferred stock. In addition, the depositary will make available for inspection by holders of depositary receipts at the
principal office of the depositary, and at such other places as it may from time to time deem advisable, any notices, reports and proxy
soliciting material received from us which are received by the depositary as the holder of preferred stock. The applicable prospectus
supplement will include information about the rights, if any, of holders of receipts to inspect the transfer books of the depositary and
the list of holders of receipts.

Neither the depositary nor our company assumes any obligation or will be subject to any liability under the deposit agreement to
holders of depositary receipts other than for its negligence or willful misconduct. Neither the depositary nor our company will be liable
if it is prevented or delayed by law or any circumstance beyond its control in performing its obligations under the deposit agreement.
The obligations of our company and the depositary under the deposit agreement will be limited to performance in good faith of their
duties thereunder, and they will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or
preferred stock unless satisfactory indemnity is furnished. Our company and the depositary may rely on written advice of counsel or
accountants, on information provided by holders of the depositary receipts or other persons believed in good faith to be competent to
give such information and on documents believed to be genuine and to have been signed or presented by the proper party or parties.

In the event the depositary shall receive conflicting claims, requests or instructions from any holders of depositary receipts, on the one
hand, and us, on the other hand, the depositary shall be entitled to act on such claims, requests or instructions received from us.

Resignation and Removal of Depositary.    The depositary may resign at any time by delivering to us notice of its election to do so,
and we may at any time remove the depositary, any such resignation or removal to take effect upon the appointment of a successor
depositary and its acceptance of such appointment. Such successor depositary must be appointed within 60 days after delivery of the
notice for 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 $150,000,000.

Description of Warrants

We may issue warrants for the purchase of our common stock, preferred stock or depositary shares and may issue warrants
independently or together with our common stock, preferred stock or depositary shares or attached to or separate from such securities.
We will issue each series of warrants under a separate warrant agreement between us and a bank or trust company as warrant agent, as
specified in the applicable prospectus supplement.

The warrant agent will act solely as our agent in connection with the warrants and will not act for or on behalf of warrant holders. The
following sets forth certain general terms and provisions of the warrants that may be offered under this registration statement. Further
terms of the warrants and the applicable warrant agreement will be set forth in the applicable prospectus supplement.

The applicable prospectus supplement will describe the terms of the warrants in respect of which this prospectus is being delivered,
including, where applicable, the following:

� the title of such warrants;
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� the aggregate number of such warrants outstanding;

� the price or prices at which such warrants will be issued;

� the type and number of securities purchasable upon exercise of such warrants;

� the designation and terms of the other securities, if any, with which such warrants are issued and the number of such warrants
issued with each such offered security;

� the date, if any, on and after which such warrants and the related securities will be separately transferable;
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� the price at which each security purchasable upon exercise of such warrants may be purchased;

� the provisions, if any, for changes to or adjustments in the exercise price;
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