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                                             As Filed Pursuant to Rule 424(b)(2)
                                                     Registration No. 333-109955
PROSPECTUS SUPPLEMENT
(TO PROSPECTUS DATED MAY 26, 2004)

                                  [HERTZ LOGO]

                             THE HERTZ CORPORATION
              $250,000,000 FLOATING RATE NOTES DUE AUGUST 5, 2008
                                (THE 2008 NOTES)

                  $250,000,000 6.9% NOTES DUE AUGUST 15, 2014
                                (THE 2014 NOTES)
                            ------------------------

     The 2008 Notes will mature and be redeemed at their principal amount on
August 5, 2008. The 2008 Notes will bear interest at a rate equal to 3-month
LIBOR, reset quarterly, plus 120 basis points. We will pay interest on the 2008
Notes quarterly in arrears on February 5, May 5, August 5 and November 5 of each
year, commencing November 5, 2004. The 2008 Notes are not subject to redemption
at our option prior to their maturity, but may be redeemable under certain
circumstances set forth in this prospectus supplement. See "Description of
Notes -- Redemption for Tax Reasons." Unless earlier redeemed, the 2014 Notes
will mature and be redeemed at their principal amount on August 15, 2014. The
2014 Notes will bear interest at an annual rate of 6.9%. We will pay interest on
the 2014 Notes semiannually in arrears on February 15 and August 15 of each
year, commencing February 15, 2005. The 2014 Notes are redeemable at our option
prior to their maturity at prices set forth in this prospectus supplement. See
"Description of Notes -- Optional Redemption of 2014 Notes" and "-- Redemption
for Tax Reasons." The 2008 Notes and the 2014 Notes, together the Notes, will be
offered and sold in denominations of $1,000 and integral multiples of $1,000 in
excess thereof. Interest will accrue on the Notes from the date of settlement,
which is expected to be August 5, 2004.

      THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED
UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.
                             ---------------------

<Table>
<Caption>
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PROCEEDS TO HERTZ
                                               PRICE TO PUBLIC        DISCOUNT        
(BEFORE EXPENSES)
                                               ---------------      ------------      
-----------------
<S>                                            <C>                  <C>               
<C>
Per 2008 Note................................            100%            
0.1875%             99.8125%
Total for the 2008 Notes.....................   $250,000,000         $  
468,750         $249,531,250
Per 2014 Note................................         99.683%             
0.425%              99.258%
Total for the 2014 Notes.....................   $249,207,500         
$1,062,500         $248,145,000
</Table>

                            ------------------------

     We expect that delivery of the Notes will be made to investors on or about
August 5, 2004, only through The Depository Trust Company, Euroclear Bank
S.A./N.V., as operator of the Euroclear System, and Clearstream Banking, societe
anonyme.
                             ---------------------
                          JOINT BOOK-RUNNING MANAGERS
BARCLAYS CAPITAL                DEUTSCHE BANK SECURITIES                JPMORGAN

BNP PARIBAS
                  CITIGROUP
                                    DAIWA SECURITIES SMBC EUROPE
                                                  MELLON FINANCIAL MARKETS LLC
                                                                  SCOTIA CAPITAL
JULY 29, 2004
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                            ------------------------

     You should only rely on the information contained or incorporated by
reference in this prospectus supplement and the prospectus. We have not, and the
underwriters have not, authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information,
you should not rely on it. We are not, and the underwriters are not, making an
offer to sell these securities in any jurisdiction where the offer or sale is
not permitted. You should assume that the information appearing in this
prospectus supplement and the prospectus, as well as information we previously
filed with the Securities and Exchange Commission and incorporated by reference,
is accurate as of the date on the front cover of this prospectus supplement
only. Our business, financial condition, results of operations and prospects may
have changed since that date.

     Offers and sales of the Notes are subject to restrictions in relation to
the United Kingdom and Japan, details of which are set out in "Underwriting"
below. The distribution of this prospectus supplement and prospectus and the
offering of the Notes in certain other jurisdictions may also be restricted by
law. This prospectus supplement and prospectus do not constitute an offer, or an
invitation on our behalf or on behalf of the underwriters or any of them to
subscribe for or purchase, any of the Notes, and may not be used for or in
connection with an offer or solicitation by anyone, in any jurisdiction in which
such an offer or solicitation is not authorized or to any person to whom it is
unlawful to make such an offer or solicitation. See "Underwriting."

     In connection with this issue, the underwriters may over-allot or effect
transactions that stabilize, maintain or otherwise affect the market price of
the Notes with a view to supporting the market price of the Notes at a level
higher than that which might otherwise prevail for a limited period after the
issue date. However, there is no obligation on the part of the underwriters to
do this. Such stabilization, if commenced,

                                       S-2
<PAGE>

may be discontinued at any time and must be brought to an end after a limited
period. Such stabilizing, if any, shall be in compliance with all relevant laws
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and regulations.

     We have not authorized any offer of Notes to the public in the United
Kingdom within the meaning of the Public Offers of Securities Regulations 1995,
as amended (the "Regulations"). Notes may not lawfully be offered or sold to
persons in the United Kingdom except in circumstances which do not result in an
offer to the public in the United Kingdom within the meaning of the Regulations
or otherwise in compliance with all applicable provisions of the Regulations and
the Financial Services and Markets Act 2000 (the "FSMA").

     All references in this prospectus supplement to "U.S. dollars," "dollars,"
"U.S.$," or "$" are to the currency of the United States of America.

                           FORWARD-LOOKING STATEMENTS

     Certain statements in or incorporated by reference in this prospectus
supplement and the prospectus are "forward looking statements" under the Private
Securities Litigation Reform Act of 1995. These statements give our current
expectations or forecasts of future events and the future performance of the
Corporation and do not relate directly to historical or current events or the
historical or current performance of the Corporation. Most of these statements
contain words that identify them as forward-looking, such as "anticipate,"
"estimate," "expect," "project," "intend," "plan," "believe," or other words
that relate to future events, as opposed to past or current events.

     Forward-looking statements are based on the then-current expectations,
forecasts and assumptions of the Corporation's management and involve risks and
uncertainties, some of which are outside of the Corporation's control, that
could cause actual outcomes and results to differ materially from current
expectations. Factors that could cause such differences include, but are not
limited to, economic downturn; competition; the Corporation's dependence on air
travel; terrorist attacks, acts of war, epidemic diseases, or measures taken by
governments in response thereto that negatively affect the travel industry;
limitations upon the Corporation's liquidity and capital raising ability;
increases in the cost of cars and limitations on the supply of competitively
priced cars; seasonality in the Corporation's businesses; and Ford's continued
control of the Corporation. Accordingly, there can be no assurance that the
assumptions made in preparing any of the forward-looking statements will prove
accurate or that any projections will be realized. It is expected that there
will be differences between projected and actual results.

     These forward-looking statements speak only as of the date of this
prospectus supplement, and we do not undertake any obligation to update or
revise publicly any forward-looking statements, whether as a result of new
information, future events or otherwise. We caution prospective purchasers not
to place undue reliance on the forward-looking statements. All forward-looking
statements attributable to us are expressly qualified in their entirety by the
cautionary statements contained or incorporated by reference herein.

                                       S-3
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                                 CAPITALIZATION
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     The following table sets forth the capitalization of the Corporation as of
March 31, 2004 on an actual basis, and as adjusted to give effect to the
offering of the Notes and the initial application of the proceeds of the
offering (net of discount) to reduce other indebtedness.

<Table>
<Caption>
                                                                ACTUAL       AS 
ADJUSTED*
                                                              -----------    
------------
                                                                (DOLLARS IN THOUSANDS)
<S>                                                           <C>            <C>
The Corporation's Debt:
  Notes payable including commercial paper, etc.............  $ 1,055,295    $   
955,295
  Promissory notes..........................................    5,495,587      
5,097,911
  Notes offered hereby......................................           --        
499,208
Debt of the Corporation's subsidiaries......................    1,402,492      
1,402,492
                                                              -----------    
-----------
     Total debt.............................................    7,953,374      
7,954,906
                                                              -----------    
-----------
Stockholder's Equity:
  Common stock, $0.01 par value, 3,000 shares authorized,
     100 shares issued......................................           --             
--
  Additional capital paid-in................................      983,132        
983,132
  Retained earnings.........................................    1,110,463      
1,110,463
  Accumulated other comprehensive income....................      110,366        
110,366
                                                              -----------    
-----------
     Total stockholder's equity.............................    2,203,961      
2,203,961
                                                              -----------    
-----------
     Total capitalization...................................  $10,157,335    
$10,158,867
                                                              ===========    
===========
</Table>

---------------
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* Assuming application of $100,000,000 of the net proceeds to reduce short term
  borrowings, primarily commercial paper, and application of the balance of the
  net proceeds to promissory notes maturing August 13, 2004. The allocation
  between reduction of short term borrowings and retirement of promissory notes
  is an estimate only. See "Use of Proceeds" below.

There has been no material change in the capitalization of the Corporation other
than in the normal course of its business since March 31, 2004 to the date of
this prospectus supplement, other than the following: (1) On June 3, 2004, the
Corporation issued $600 million of 6.35% Senior Promissory Notes (the "6.35%
Notes") due on June 15, 2010. Effective June 3, 2004, the Company entered into
interest rate swap agreements relating to the 6.35% Notes. Under these
agreements, the Company pays interest at a variable rate in exchange for fixed
rate receipts, effectively transforming the 6.35% Notes to floating rate
obligations with effective interest rates at June 30, 2004 of 3.19%; (2) On July
2, 2004, the Corporation established a Euro Medium-Term Note program under which
the Corporation and/or Hertz Finance Centre plc ("HFC"), a wholly owned
subsidiary of the Corporation, can issue up to Euro 650 million in Medium-Term
Notes. On July 16, 2004, HFC issued Euro 200 million of notes under this
program. The notes are fully guaranteed by the Corporation, mature in July 2007,
and have a variable interest rate based on the three month Euribor rate plus 110
basis points; and (3) The Corporation's 7.0% Senior Promissory Notes due July 1,
2004, in the aggregate principal amount of $250 million, were redeemed at
maturity.

                                USE OF PROCEEDS

     The net proceeds (before expenses of the offering, other than underwriting
discounts) of $497,676,250 from the sale of the Notes will be added to our
general funds. We anticipate that the proceeds will be used for (a) reduction of
short term borrowings, primarily commercial paper having an effective interest
rate which we expect to range from approximately 1.32% to approximately 2.31%
and (b) retirement of promissory notes maturing August 13, 2004 and currently
bearing interest at a rate of 1.77%. It is anticipated that the proceeds will be
invested in cash equivalents and/or short term investments pending their
application to reduce short term borrowings and to retire maturing promissory
notes.

                                       S-4
<PAGE>

            SELECTED CONSOLIDATED FINANCIAL DATA OF THE CORPORATION

     The following table presents selected consolidated financial information of
the Corporation, which for each of the three month periods ended March 31, 2004
and March 31, 2003 (other than the three-month ratio of earnings to fixed
charges) has been extracted or derived from unaudited financial statements
contained in our Quarterly Reports on Form 10-Q for the quarters ended March 31,
2004 and March 31, 2003, and which for each of the year-end periods (other than
the year-end ratio of earnings to fixed charges) has been extracted or derived
from the Corporation's audited financial statements for such years. The
operating results for the three months ended March 31, 2004 and March 31, 2003
include all adjustments (consisting only of normal recurring adjustments) that
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the Corporation considers necessary for a fair statement of the results for such
interim periods. The interim results are not necessarily an indication of the
results for the full year. The information in the table and notes thereto should
be read in conjunction with the financial statements and the related notes
thereto contained in the Corporation's Annual Report on Form 10-K for the year
ended December 31, 2003 and its Quarterly Reports on Form 10-Q for the quarters
ended March 31, 2004 and March 31, 2003.

<Table>
<Caption>
                                   THREE MONTHS ENDED
                                        MARCH 31,                         YEARS ENDED 
DECEMBER 31,
                                  ---------------------   
---------------------------------------------------------
                                    2004        2003        2003        2002        
2001        2000        1999
                                  ---------   ---------   ---------   ---------   
---------   ---------   ---------
                                                             (IN MILLIONS EXCEPT 
RATIOS)
<S>                               <C>         <C>         <C>         <C>         
<C>         <C>         <C>
INCOME STATEMENT DATA
REVENUES
Car rental......................  $ 1,053.2   $   938.9   $ 4,239.2   $ 4,005.6   $ 
3,823.9   $ 3,980.6   $ 3,728.5
Industrial and construction
  equipment rental..............      210.0       194.1       904.6       892.6     
1,003.4       969.6       842.9
Other(a)........................       14.7        14.7        64.1        
69.9        88.5       123.3       144.3
                                  ---------   ---------   ---------   ---------   
---------   ---------   ---------
    Total revenues..............    1,277.9     1,147.7     5,207.9     4,968.1     
4,915.8     5,073.5     4,715.7
                                  ---------   ---------   ---------   ---------   
---------   ---------   ---------
EXPENSES(b)
Direct operating................      688.4       621.4     2,596.7     2,428.8     
2,574.1     2,303.3     2,133.5
Depreciation of revenue earning
  equipment(c)..................      359.9       363.0     1,523.4     1,499.5     
1,462.3     1,323.5     1,228.0
Selling, general and
  administrative................      146.6       131.2       495.3       457.0       
472.0       451.0       452.4
Interest, net of interest income
  of $4.8, $3.2, $17.9, $10.3,
  $9.0, $13.5 and $12.2.........       88.0        88.9       355.0       366.4       
404.7       414.8       341.4
                                  ---------   ---------   ---------   ---------   
---------   ---------   ---------

http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt (7 of 55)8/3/2004 11:15:34 AM



http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt

    Total expenses..............    1,282.9     1,204.5     4,970.4     4,751.7     
4,913.1     4,492.6     4,155.3
                                  ---------   ---------   ---------   ---------   
---------   ---------   ---------
Income (loss) before income
  taxes.........................       (5.0)      (56.8)      237.5       
216.4         2.7       580.9       560.4
Provision (benefit) for taxes on
  income(d).....................       (1.7)      (19.1)       78.9        72.4       
(20.6)      222.5       224.4
                                  ---------   ---------   ---------   ---------   
---------   ---------   ---------
Income (loss) before cumulative
  effect of change in accounting
  principle.....................       (3.3)      (37.7)      158.6       
144.0        23.3       358.4       336.0
Cumulative effect of change in
  accounting principle(e).......         --          --          --      
(294.0)         --          --          --
                                  ---------   ---------   ---------   ---------   
---------   ---------   ---------
Net income (loss)...............       (3.3)      (37.7)  $   158.6   $  (150.0)  
$    23.3   $   358.4   $   336.0
                                  =========   =========   =========   =========   
=========   =========   =========
Ratio of earnings to fixed
  charges(f)....................         --          --         1.5         
1.4         1.0         2.1         2.3
                                  =========   =========   =========   =========   
=========   =========   =========
BALANCE SHEET DATA AT END OF
  PERIOD
Total assets....................  $13,127.3   $11,413.8   $12,579.0   $11,128.9   
$10,158.4   $10,620.0   $10,136.7
Total debt......................    7,953.4     7,189.8     7,627.9     7,043.2     
6,314.0     6,676.0     6,602.2
Stockholder's equity............    2,204.0     1,906.1     2,225.4     1,921.9     
1,984.4     1,984.1     1,674.0
Ratio of total debt to
  stockholder's equity..........        3.6         3.8         3.4         
3.7         3.2         3.4         3.9
</Table>

                                       S-5
<PAGE>

---------------
(a) Includes fees from licensees (other than expense reimbursements) and
    revenues from car leasing operations, telecommunications services through
    2001 and claim management services. Certain foreign car leasing operations
    were transferred to an affiliated company on August 31, 2000.

(b) Certain prior year amounts have been reclassified to conform with current
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    reporting.

(c) For 2003, 2002, 2001, 2000 and 1999, depreciation of revenue earning
    equipment includes a net loss of $0.8 million, a net gain of $10.8 million,
    a net loss of $1.6 million, and net gains of $54.5 million and $42.3
    million, respectively, and for the three months ended March 31, 2004 and
    2003 includes a net gain of $8.1 million and a net loss of $1.6 million,
    respectively, from the disposal of revenue earning equipment. Effective
    January 1, 2000, certain estimated useful lives being used to compute the
    provision for depreciation of revenue earning equipment used in the
    industrial and construction equipment rental business were increased to
    reflect changes in the estimated residual values to be realized upon
    disposal of the equipment. As a result of this change, depreciation of
    revenue earning equipment for the year 2000 decreased by $12.9 million.

(d) Includes benefits of $30.2 million in 2001 and $3.8 million in 2000 from
    certain foreign tax credits.

(e) Cumulative effect of change in accounting principle represents the
    after-tax, non-cash charge in 2002, related to impairment of goodwill in the
    Corporation's industrial and construction rental business, recognized in
    accordance with the adoption of Statement of Financial Accounting Standards
    No. 142 "Goodwill and Other Intangible Assets."

(f) Earnings have been calculated by adding interest expense and the portion of
    rentals estimated to represent the interest factor to income before income
    taxes. Fixed charges include interest charges (including capitalized
    interest) and the portion of rentals estimated to represent the interest
    factor. Results for the three months ended March 31, 2004 and 2003 were
    insufficient to cover fixed charges. The coverage deficiency was
    approximately $5.2 million and $57.0 million for the three months ended
    March 31, 2004 and 2003, respectively.

                              RECENT DEVELOPMENTS

     The Corporation notes the following recent developments pertaining to legal
proceedings described in the Corporation's Annual Report on Form 10-K for the
year ended December 31, 2003: (1) In Bowdoin Square, L.L.C. v. Winn-Dixie
Montgomery, Inc., Wal-Mart Stores East, Inc., The Hertz Corporation, et al., it
now appears that trial of the claims against Wal-Mart and the Corporation will
not occur until at least the second quarter of 2005; (2) In Jennifer Myers, an
individual and on behalf of all others similarly situated, v. The Hertz
Corporation, the Corporation's motion for summary judgment has now been filed;
(3) In Wide World Tours of Mission Valley, Inc. et al. v. The Hertz Corporation,
the plaintiffs sought class certification of a class composed of all travel
agencies in the United States. After a hearing in April of 2004, the judge
certified a class of "California Only" travel agencies. It should be noted that
this decision was procedural only and was not a decision on the merits of the
case. The Corporation has since filed a motion for summary judgment, which is
currently scheduled for a hearing in September 2004; (4) In Stephen Moore, on
behalf of himself and all other similarly situated, v. The Hertz Corporation,
the plaintiff filed an amended class action complaint which alleges that, in
addition to overcharging for the recovery of a tire and battery solid waste
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management fee and the recovery of registration fees for the issuance of Florida
license plates, the Corporation deceptively collected an improper "federal
excise tax" on frequent flyer mileage awards to class members. The Corporation
has answered the amended complaint and discovery has now commenced.

     See "Capitalization" for information regarding certain changes in the
capitalization of the Corporation since March 31, 2004.

                                       S-6
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                              DESCRIPTION OF NOTES

GENERAL

     The Corporation will issue each of the 2008 Notes and the 2014 Notes as a
separate series of Senior Debt Securities under the Indenture, dated as of March
16, 2001 (the "Indenture") between the Corporation and The Bank of New York, as
trustee (the "Trustee"). The Indenture is more fully described in the
accompanying prospectus.

     The Notes will rank on a parity with other Senior Debt Securities of the
Company. See "Description of Debt Securities -- General" in the accompanying
prospectus.

     The Corporation may, without the consent of the respective holders of the
2008 Notes and the 2014 Notes, issue additional notes having the same ranking
and the same interest rate, maturity and other terms as each such series of
Notes. Any additional notes of each series, together with the 2008 Notes or the
2014 Notes, as applicable, would constitute a single series of Notes under the
Indenture. No additional notes may be issued if an Event of Default has occurred
with respect to the Notes.

INTEREST

2008 Notes

     The Corporation will pay interest on the 2008 Notes at a rate per annum
equal to 3-month LIBOR, reset quarterly, plus 120 basis points, on February 5,
May 5, August 5 and November 5 of each year, commencing November 5, 2004, to the
persons in whose names the 2008 Notes were registered at the close of business
on the fifteenth calendar day (whether or not a business day) immediately
preceding the applicable interest payment date. The 2008 Notes will mature on
August 5, 2008. The 2008 Notes will not be subject to redemption at our option
prior to their maturity, except that we may redeem the 2008 Notes at a
redemption price equal to their principal amount plus accrued and unpaid
interest in the event of the occurrence of certain tax events, as described
below under "-- Redemption for Tax Reasons." The 2008 Notes will not have the
benefit of any sinking fund.

     The rate of interest on the 2008 Notes will be reset on February 5, May 5,
August 5 and November 5 of each year, commencing November 5, 2004, each such
date referred to as an interest reset date. If any interest reset date would

http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt (10 of 55)8/3/2004 11:15:34 AM



http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt

otherwise be a day that is not a business day, that interest reset date will be
postponed to the next succeeding business day, except if that business day falls
in the next succeeding calendar month, that interest reset date will be the
immediately preceding business day.

     The Trustee will determine 3-month LIBOR on the second London banking day
preceding the related interest reset date, which we refer to as the interest
determination date.

     "3-month LIBOR" means:

     (a) the rate for three-month deposits in United States dollars commencing
on the related interest reset date, that appears on the Moneyline Telerate Page
3750 as of 11:00 AM London time, on the interest determination date, or

     (b) if no rate appears on the particular interest determination date on the
Moneyline Telerate Page 3750, the rate calculated by the Trustee as the
arithmetic mean of at least two offered quotations obtained by the Trustee after
requesting the principal London offices of each of four major reference banks in
the London interbank market to provide the Trustee with its offered quotation
for deposits in United States dollars for the period of three months, commencing
on the related interest reset date, to prime banks in the London interbank
market at approximately 11:00 AM London time on that interest determination date
and in a principal amount that is representative for a single transaction in
United States dollars in that market at that time, or

     (c) if fewer than two offered quotations referred to in clause (b) are
provided as requested, the rate calculated by the Trustee as the arithmetic mean
of the rates quoted at approximately 11:00 AM New York time, on the particular
interest determination date by three major banks in The City of New York
selected by the Trustee for loans in United States dollars to leading European
banks for a period of three months and in a

                                       S-7
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principal amount that is representative for a single transaction in United
States dollars in that market at that time, or

     (d) if the banks so selected by the Trustee are not quoting as mentioned in
clause (c), 3-month LIBOR in effect on the particular interest determination
date.

     "Moneyline Telerate Page 3750" means the display on Moneyline Telerate (or
any successor service) on such page (or any other page as may replace such page
on such service) for the purpose of displaying the London interbank rates of
major banks for United States dollars.

     "London banking day" means a day on which commercial banks are open for
business, including dealings in United States dollars, in London.

2014 Notes
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     The Corporation will pay interest on the 2014 Notes at a rate of 6.9% per
annum on February 15 and August 15 of each year, commencing February 15, 2005,
to the persons in whose names the 2014 Notes were registered at the close of
business on January 30 or July 30 (whether or not a business day) immediately
preceding the applicable interest payment date, subject to certain exceptions.
The 2014 Notes will mature on August 15, 2014 but are redeemable at our option
prior to their maturity at the redemption prices set forth below in "-- Optional
Redemption of the 2014 Notes" and "-- Redemption for Tax Reasons." The 2014
Notes will not have the benefit of any sinking fund.

Payments on the Notes

     Holders of the Notes do not have any right to elect an early payment of the
Notes. Any money paid by the Corporation to the Trustee or any paying agent for
payment of principal of or interest on the Notes which remains unclaimed for two
years will be repaid to the Corporation and thereafter the holders will look
only to the Corporation for payment thereof as unsecured creditors.

     If any interest payment date would otherwise be a day that is not a
business day, such interest payment date shall be the next succeeding business
day. Business day means any day, other than a Saturday or Sunday, on which
banking institutions in The City of New York are not required or authorized by
law, regulation or executive order to be closed. Notwithstanding anything above
to the contrary, if the maturity date is not a business day, then the principal
amount of the Notes plus accrued and unpaid interest thereon shall be paid on
the next succeeding business day and no interest shall accrue for the maturity
date or any day thereafter.

OPTIONAL REDEMPTION OF THE 2014 NOTES

     The Corporation may redeem the 2014 Notes, in whole or in part, at its
option at any time, at a redemption price equal to the greater of:

     (1) 100% of the principal amount of the 2014 Notes to be redeemed; and

     (2) the sum of the present values of the remaining scheduled payments of
principal and interest (other than accrued interest) on the 2014 Notes to be
redeemed as described below, discounted to the redemption date on a semiannual
basis, assuming a 360-day year consisting of twelve 30-day months, at the
adjusted Treasury rate described below plus 35 basis points.

     In either case, the redemption price will also include interest accrued to
the date of redemption on the principal balance of the 2014 Notes being
redeemed.

     The Corporation will use the following procedures to calculate the adjusted
Treasury rate described in the previous paragraph. The Corporation will appoint
as reference dealers Barclays Capital Inc., Deutsche Bank Securities Inc. and
J.P. Morgan Securities Inc., or their successors, and any three other nationally
recognized securities firms that are primary U.S. government securities dealers
in The City of New York. The Corporation will select one of these reference
dealers to act as its quotation agent. If any of these firms ceases
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to be a primary dealer of U.S. government securities in The City of New York,
the Corporation will appoint another nationally recognized securities firm as a
substitute.

     The quotation agent will select a United States Treasury security that has
a maturity comparable to the remaining maturity of the 2014 Notes and that would
be used in accordance with customary financial practice to price new issues of
corporate debt securities with a maturity comparable to the remaining maturity
of the 2014 Notes. The reference dealers will provide the Corporation and the
Trustee with the bid and asked prices in writing for that comparable United
States Treasury security as of 3:30 p.m., New York time, on the third business
day before the redemption date. The Trustee will calculate the mean of the bid
and asked prices provided by each reference dealer, eliminate the highest and
the lowest reference dealer quotations and then calculate the mean of the
remaining reference dealer quotations. However, if the Trustee obtains fewer
than four reference dealer quotations, it will calculate the mean of all the
reference dealer quotations and not eliminate any quotations. The Corporation
refers to this average quotation as the comparable Treasury price.

     The adjusted Treasury rate will be the rate per annum equal to the
semiannual equivalent yield to maturity of the comparable United States Treasury
security, assuming a price for the comparable United States Treasury security
(expressed as a percentage of its principal amount) equal to the comparable
Treasury price for such redemption date.

     The Corporation will mail notice of any redemption to you not less than 30
days and not more than 60 days before the redemption date and will publish such
notice as set forth under "-- Notice to Holders." Unless the Corporation
defaults in payment of the redemption price on the redemption date, interest
will cease to accrue on the 2014 Notes or portions of 2014 Notes called for
redemption on and after the redemption date. If we redeem less than all of the
2014 Notes, the Trustee will choose the 2014 Notes to be redeemed by any method
that it deems fair and appropriate.

     In addition to the optional redemption of the 2014 Notes provided for
above, we may redeem the 2014 Notes at a redemption price equal to their
principal amount plus accrued and unpaid interest in the event of the occurrence
of certain tax events, as described below under "-- Redemption for Tax Reasons."

BOOK-ENTRY SYSTEM

     The Notes will be offered and sold in denominations of $1,000 and integral
multiples of $1,000 in excess thereof. The Notes will be issued in the form of
one or more fully registered global Notes (the "Global Notes") which will be
deposited with, or on behalf of, The Depository Trust Company, New York, New
York (the "Depository" or "DTC") and registered in the name of Cede & Co., the
Depository's nominee. Beneficial interests in the Global Notes will be
represented through book-entry accounts of financial institutions acting on
behalf of beneficial owners as direct and indirect participants in the
Depository. Investors may elect to hold interests in the Global Notes through
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either the Depository or Euroclear Bank, as operator of the Euroclear System
("Euroclear"), or Clearstream Banking, societe anonyme ("Clearstream,
Luxembourg"), if they are participants of such systems, or indirectly through
organizations which are participants in such systems. Euroclear and Clearstream,
Luxembourg will hold interests on behalf of their participants through
customers' securities accounts in Euroclear's and Clearstream, Luxembourg's
names on the books of their respective depositaries, which in turn will hold
such interests in customers' securities accounts in the depositaries' names on
the books of the Depository. JPMorgan Chase Bank will act as depositary for
Euroclear, and Citibank, N.A. will act as depositary for Clearstream, Luxembourg
(in such capacities, the "U.S. Depositaries"). Except as set forth below, the
Global Notes may be transferred, in whole and not in part, only to another
nominee of the Depository or to a successor of the Depository or its nominee.

     Euroclear advises that it was created in 1968 to hold securities for its
participants ("Euroclear Participants") and to clear and settle transactions
between Euroclear Participants through simultaneous electronic book-entry
delivery against payment, thereby eliminating the need for physical movement of
certificates and any risk from lack of simultaneous transfers of securities and
cash. Euroclear provides various other services, including securities lending
and borrowing and interfaces with domestic markets in several countries.
Euroclear is operated by Euroclear Bank (the "Euroclear Operator") under
contract with Euroclear Clearance Systems S.C., a Belgian cooperative
corporation (the "Cooperative"). All operations are conducted
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by the Euroclear Operator, and all Euroclear securities clearance accounts and
Euroclear cash accounts are accounts with the Euroclear Operator, not the
Cooperative. The Cooperative establishes policy for Euroclear on behalf of
Euroclear Participants. Euroclear Participants include banks (including central
banks), securities brokers and dealers and other professional financial
intermediaries and may include the underwriters. Indirect access to Euroclear is
also available to other firms that clear through or maintain a custodial
relationship with a Euroclear Participant, either directly or indirectly.

     Securities clearance accounts and cash accounts with the Euroclear Operator
are governed by the Terms and Conditions Governing Use of Euroclear and the
related Operating Procedures of the Euroclear System, and applicable Belgian law
(collectively, the "Terms and Conditions"). The Terms and Conditions govern
transfers of securities and cash within Euroclear, withdrawals of securities and
cash from Euroclear, and receipts of payments with respect to securities in
Euroclear. All securities in Euroclear are held on a fungible basis without
attribution of specific certificates to specific securities clearance accounts.
The Euroclear Operator acts under the Terms and Conditions only on behalf of
Euroclear Participants, and has no record of or relationship with persons
holding through Euroclear Participants.

     Distributions with respect to Notes held beneficially through Euroclear
will be credited to the cash accounts of Euroclear Participants in accordance
with the Terms and Conditions, to the extent received by the U.S. Depositary for
Euroclear.
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     Clearstream, Luxembourg advises that it is incorporated under the laws of
Luxembourg as a professional depositary. Clearstream, Luxembourg holds
securities for its participating organizations ("Clearstream, Luxembourg
Participants") and facilitates the clearance and settlement of securities
transactions between Clearstream, Luxembourg Participants through electronic
book-entry changes in accounts of Clearstream, Luxembourg Participants, thereby
eliminating the need for physical movement of certificates. Clearstream,
Luxembourg provides to Clearstream, Luxembourg Participants, among other things,
services for safekeeping, administration, clearance and settlement of
internationally traded securities and securities lending and borrowing.
Clearstream, Luxembourg interfaces with domestic markets in several countries.
As a professional depositary, Clearstream, Luxembourg is subject to regulation
by the Luxembourg Monetary Institute. Clearstream, Luxembourg Participants are
recognized financial institutions around the world, including underwriters,
securities brokers and dealers, banks, trust companies, clearing corporations
and certain other organizations and may include the underwriters. Indirect
access to Clearstream, Luxembourg is also available to others, such as banks,
brokers, dealers and trust companies that clear through or maintain a custodial
relationship with a Clearstream, Luxembourg Participant, either directly or
indirectly.

     Distributions with respect to the Notes held beneficially through
Clearstream, Luxembourg will be credited to cash accounts of Clearstream,
Luxembourg Participants in accordance with its rules and procedures, to the
extent received by the U.S. Depositary for Clearstream, Luxembourg.

     When used with respect to any particular place of payment where the
principal of and interest on the Notes are payable, "business day" means each
Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which
banking institutions in that place of payment are authorized or obligated by law
to be closed.

     Individual certificates in respect of Notes will not be issued in exchange
for the Global Notes, except in very limited circumstances. If Euroclear,
Clearstream, Luxembourg or DTC notifies the Corporation that it is unwilling or
unable to continue as a clearing system in connection with the Global Notes or,
in the case of DTC only, DTC ceases to be a clearing agency registered under the
Securities Exchange Act of 1934, and in each case a successor clearing system is
not appointed by the Corporation within 90 days after receiving such notice from
Euroclear, Clearstream, Luxembourg or DTC or on the Corporation's becoming aware
that DTC is no longer so registered, the Corporation will issue or cause to be
issued individual certificates in registered form on registration of transfer
of, or in exchange for, book-entry interests in the Notes represented by such
Global Notes upon delivery of such Global Notes for cancellation.

     Title to book-entry interests in the Notes will pass by book-entry
registration of the transfer within the records of Euroclear, Clearstream,
Luxembourg or DTC, as the case may be, in accordance with their
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respective procedures. Book-entry interests in the Notes may be transferred
within Euroclear and within Clearstream, Luxembourg and between Euroclear and
Clearstream, Luxembourg in accordance with procedures established for these
purposes by Euroclear and Clearstream, Luxembourg. Book-entry interests in the
Notes may be transferred within DTC in accordance with procedures established
for this purpose by DTC. Transfers of book-entry interests in the Notes between
Euroclear and Clearstream, Luxembourg and DTC may be effected in accordance with
procedures established for this purpose by Euroclear, Clearstream, Luxembourg
and DTC.

GLOBAL CLEARANCE AND SETTLEMENT PROCEDURES

     Initial settlement for the Notes will be made in immediately available
funds. Secondary market trading between DTC Participants will occur in the
ordinary way in accordance with Depository rules and will be settled in
immediately available funds using the Depository's Same-Day Funds Settlement
System. Secondary market trading between Euroclear Participants and/or
Clearstream, Luxembourg Participants will occur in the ordinary way in
accordance with the applicable rules and operating procedures of Euroclear and
Clearstream, Luxembourg and will be settled using the procedures applicable to
conventional Eurobonds in immediately available funds.

     Cross-market transfers between persons holding directly or indirectly
through the Depository on the one hand, and directly or indirectly through
Euroclear or Clearstream, Luxembourg Participants, on the other, will be
effected in the Depository in accordance with the Depository rules on behalf of
the relevant European international clearing system by its U.S. Depository;
however, such cross-market transactions will require delivery of instructions to
the relevant European international clearing system by the counterparty in such
system in accordance with its rules and procedures and within its established
deadlines (European time). The relevant European international clearing system
will, if the transaction meets its settlement requirements, deliver instructions
to its U.S. Depositary to take action to effect final settlement on its behalf
by delivering or receiving Notes in the Depository, and making or receiving
payment in accordance with normal procedures for same-day funds settlement
applicable to the Depository. Euroclear Participants and Clearstream, Luxembourg
Participants may not deliver instructions directly to their respective U.S.
Depositaries.

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

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

PAYMENT OF ADDITIONAL AMOUNTS

     The Corporation will, subject to the exceptions and limitations set forth
below, pay as additional interest on the Notes such additional amounts as are
necessary in order that the net payment by the Corporation or a paying agent of
the principal of and interest on the Notes to a holder who is a non-United
States person (as defined below), after deduction for any present or future tax,
assessment or governmental charge of the United States or a political
subdivision or taxing authority thereof or therein, imposed by withholding with
respect to
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the payment, will not be less than the amount provided in the Notes to be then
due and payable, provided, however, that the foregoing obligation to pay
additional amounts shall not apply:

          (1) to a tax, assessment or governmental charge that is imposed or
     withheld solely by reason of the holder, or a fiduciary, settlor,
     beneficiary, member or shareholder of the holder if the holder is an
     estate, trust, partnership or corporation, or a person holding a power over
     an estate or trust administered by a fiduciary holder, being considered as:

             (a) being or having been present or engaged in a trade or business
        in the United States or having or having had a permanent establishment
        in the United States;

             (b) having a current or former relationship with the United States,
        including a relationship as a citizen or resident thereof;

             (c) being or having been a foreign or domestic personal holding
        company, a passive foreign investment company or a controlled foreign
        corporation with respect to the United States or a corporation that has
        accumulated earnings to avoid U.S. federal income tax; or

             (d) being or having been a "10-percent shareholder" of the
        Corporation as defined in section 871(h)(3) of the U.S. Internal Revenue
        Code or any successor provision;

          (2) to any holder that is not the sole beneficial owner of the Notes,
     or a portion thereof, or that is a fiduciary or partnership, but only to
     the extent that a beneficiary or settlor with respect to the fiduciary, a
     beneficial owner or member of the partnership would not have been entitled
     to the payment of an additional amount had the beneficiary, settlor,
     beneficial owner or member received directly its beneficial or distributive
     share of the payment;
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          (3) to a tax, assessment or governmental charge that is imposed or
     withheld by reason of the failure of the holder or any other person to
     comply with certification, identification or information reporting
     requirements concerning the nationality, residence, identity or connection
     with the United States of the holder or beneficial owner of such Notes, if
     compliance is required by statute, by regulation of the U.S. Treasury
     Department or by an applicable income tax treaty to which the United States
     is a party as a precondition to exemption from such tax, assessment or
     other governmental charge;

          (4) to a tax, assessment or government charge that is imposed
     otherwise than by withholding by the Corporation or a paying agent from the
     payment;

          (5) to a tax, assessment or governmental charge that is imposed or
     withheld solely by reason of a change in law, regulation, or administrative
     or judicial interpretation that becomes effective more than 15 days after
     the payment becomes due or is duly provided for, whichever occurs later;

          (6) to any estate, inheritance, gift, sales, excise, transfer, wealth
     or personal property tax or similar tax, assessment or other governmental
     charge;

          (7) to any tax, assessment or other governmental charge required to be
     withheld by any paying agent from any payment of principal of or interest
     on any Notes, if such payment can be made without such withholding by any
     other paying agent;

          (8) to any tax, assessment or governmental charge required to be
     withheld or deducted where such withholding or deduction is imposed on a
     payment to an individual and is required to be made pursuant to any
     European Union Directive on the taxation of savings or any law implementing
     or complying with, or introduced in order to conform to, such directive; or

          (9) in the case of any combination of items (1), (2), (3), (4), (5),
     (6), (7) and (8).

     The Notes are subject in all cases to any tax, fiscal or other law or
regulation or administrative or judicial interpretation applicable thereto.
Except as specifically provided under this heading "-- Payment of Additional
Amounts" and under the heading "-- Redemption for Tax Reasons" the Corporation
shall not be required to make any payment with respect to any tax, assessment or
governmental charge imposed by any government or a political subdivision or
taxing authority thereof or therein.
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     As used under this heading "-- Payment of Additional Amounts" and under the
headings "-- Redemption for Tax Reasons," "Certain United States Tax
Documentation Requirements" and "United States Taxation" the term "United
States" means the United States of America (including the States and the
District of Columbia). "United States person" means any individual who is a
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citizen or resident of the United States, a corporation or partnership (or other
entity treated as a partnership or corporation for federal income tax purposes)
created or organized in or under the laws of the United States, any state
thereof or the District of Columbia (other than a partnership that is not
treated as a United States person under any applicable Treasury regulations),
any estate the income of which is subject to United States federal income
taxation regardless of its source, or any trust if a court within the United
States is able to exercise primary supervision over the administration of the
trust and one or more United States persons have the authority to control all
substantial decisions of the trust. Notwithstanding the preceding sentence, to
the extent provided in the Treasury regulations, certain trusts in existence on
August 20, 1996, and treated as United States persons prior to such date that
elect to continue to be treated as United States persons will also be a United
States person. "Non-United States person" means a person that is not a United
States person.

REDEMPTION FOR TAX REASONS

     If (a) as a result of any change in, or amendment to, the laws (or any
regulations or rulings promulgated thereunder) of the United States, or any
change in, or amendments to official position regarding the application or
interpretation of such laws, regulations or rulings, which change or amendment
is announced or becomes effective on or after the date of this prospectus
supplement, the Corporation becomes or will become obligated to pay additional
amounts as described herein under the heading "Payment of Additional Amounts" or
(b) any act is taken by a taxing authority of the United States on or after the
date of this prospectus supplement, whether or not such act is taken with
respect to the Corporation or any affiliate, that results in a substantial
probability that the Corporation will or may be required to pay such additional
amounts, then the Corporation may, at its option, redeem, as a whole, but not in
part, the Notes of the relevant series on not less than 30 nor more than 60
days' prior notice at a redemption price equal to 100% of their principal
amount, together with interest accrued thereon but unpaid to the date fixed for
redemption; provided that the Corporation determines, in its business judgment,
that the obligation to pay such additional amounts cannot be avoided by the use
of reasonable measures available to it, not including substitution of the
obligor under the Notes. No redemption pursuant to (b) above may be made unless
the Corporation shall have received an opinion of independent counsel to the
effect that an act taken by a taxing authority of the United States results in a
substantial probability that it will or may be required to pay the additional
amounts described herein under the heading "Payment of Additional Amounts" and
the Corporation shall have delivered to the Trustee a certificate, signed by a
duly authorized officer, stating that based on such opinion the Corporation is
entitled to redeem the Notes pursuant to their terms.

APPLICABLE LAW

     The Indenture and the Notes will be governed by, and construed in
accordance with, the laws of the State of New York, United States of America.
Any claims or proceedings in respect of the Indenture or the Notes may be heard
in federal or state court located in the State of New York, subject to the
jurisdictional rules of those courts.
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NOTICE TO HOLDERS

     Notices to holders of the Notes will be published in newspapers in The City
of New York and in London. It is expected that publication will be made in The
City of New York in The Wall Street Journal and in London in the Financial
Times. Any such notice shall be deemed to have been given on the date of such
publication or, if published more than once, on the date of the first such
publication.
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              CERTAIN UNITED STATES TAX DOCUMENTATION REQUIREMENTS

     A beneficial owner of the Notes that is a non-United States person will
generally be subject to the 30% United States federal withholding tax that
generally applies to payments of interest on a registered form debt obligation
issued by a United States person, unless one of the following steps is taken to
obtain an exemption from or reduction of the tax:

EXEMPTION FOR NON-UNITED STATES PERSONS (IRS FORM W-8BEN)

     A beneficial owner of the Notes that is a non-United States person (other
than certain persons that are related to the Corporation through stock ownership
as described in clauses (x)(a) and (b) of Paragraph (i) under the "United States
Taxation -- Non-United States Persons" and persons described in the following
paragraph) can obtain an exemption from the withholding tax by providing a
properly completed IRS Form W-8BEN (Certificate of Foreign Status of Beneficial
Owner for United States Tax Withholding). Copies of IRS Form W-8BEN may be
obtained from the Luxembourg listing agent. If the information shown on IRS Form
W-8BEN changes, a new IRS Form W-8BEN must be filed within 30 days of the
change.

EXEMPTION FOR NON-UNITED STATES PERSONS WITH EFFECTIVELY CONNECTED INCOME (IRS
FORM W-8ECI)

     A beneficial owner of the Notes that is a non-United States person,
including a non-United States corporation or bank with a United States branch,
that conducts a trade or business in the United States with which interest
income on the Notes is effectively connected can obtain an exemption from the
withholding tax by providing a properly completed IRS Form W-8ECI (Certificate
of Foreign Person's Claim for Exemption From Withholding on Income Effectively
Connected With the Conduct of a Trade or Business in the United States).

EXEMPTION OR REDUCED RATE FOR NON-UNITED STATES PERSONS ENTITLED TO THE BENEFITS
OF A TREATY (IRS FORM W-8BEN)

     A beneficial owner of the Notes that is a non-United States person entitled
to the benefits of an income tax treaty to which the United States is a party
can obtain an exemption from or reduction of the withholding tax (depending on
the terms of the treaty) by providing a properly completed IRS Form W-8BEN.

UNITED STATES FEDERAL INCOME TAX REPORTING PROCEDURE
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     A beneficial owner of the Notes or its agent is required to submit the
appropriate IRS Form under applicable procedures to the person through which the
owner directly holds the Notes. For example, if the beneficial owner is listed
directly on the books of Euroclear or Clearstream, Luxembourg as the holder of
the Notes, the IRS Form must be provided to Euroclear or Clearstream,
Luxembourg, as the case may be. Each other person through which the Notes are
held must submit, on behalf of the beneficial owner, the IRS Form (or in certain
cases a copy thereof) under applicable procedures to the person through which it
holds the Notes, until the IRS Form is received by the United States person who
would otherwise be required to withhold United States federal income tax from
interest on the Notes. For example, in the case of Notes held through Euroclear
or Clearstream, Luxembourg, the IRS Form (or a copy thereof) must be received by
the U.S. Depositary of such clearing agency. Applicable procedures include
additional certification requirements, described in clause (x)(d)(B) of
paragraph (i) under "United States Taxation -- Non-United States Persons," if a
beneficial owner of the Notes provides an IRS Form W-8BEN to a securities
clearing organization, bank or other financial institution that holds the Notes
on its behalf.

     Each holder of the Notes that is not a United States person should be aware
that if it does not properly provide the required IRS Form, or if the IRS Form
(or, if permissible, a copy of such form) is not properly transmitted to and
received by the United States person otherwise required to withhold United
States federal income tax, interest on the Notes may be subject to United States
withholding tax at a 30% rate and the holder (including the beneficial owner)
will not be entitled to any additional amounts from the Corporation described
under the heading "Description of Notes -- Payment of Additional Amounts" with
respect to such tax. Such tax, however, may in certain circumstances be allowed
as a refund or as a credit against such
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holder's United States federal income tax liability. The foregoing does not deal
with all aspects of U.S. federal income tax withholding that may be relevant to
non-United States holders of the Notes. Investors are advised to consult their
own tax advisors for specific advice concerning the ownership and disposition of
the Notes.

                             UNITED STATES TAXATION

     The following is a summary of certain United States federal income tax
consequences as of the date of this prospectus supplement regarding the
purchase, ownership and disposition of the Notes. Except where noted, this
summary deals only with Notes that are held as capital assets by an investor
that purchases those Notes upon original issuance at their issue price (as
determined for United States federal income tax purposes). For United States
federal income tax purposes, the "issue price" of each series of Notes equals
the first price at which a substantial amount of such Notes has been sold
(ignoring sales to bond houses, brokers or similar persons or organizations
acting in the capacity of underwriters, placement agents or wholesalers).
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     This summary is based upon provisions of the Internal Revenue Code of 1986,
as amended (the "Code"), and regulations, rulings and judicial decisions as of
the date hereof. Those authorities may be changed, perhaps retroactively, so as
to result in United States federal income tax consequences different from those
summarized below. This summary does not represent a detailed description of the
United States federal income tax consequences to you in light of your particular
circumstances. In addition, it does not represent a detailed description of the
United States federal income tax consequences applicable to a holder that is
subject to special treatment under the United States federal income tax laws
(including a holder that is a United States expatriate, "controlled foreign
corporation," "passive foreign investment company" or "foreign personal holding
company"). This summary does not purport to deal with persons in special tax
situations, such as financial institutions, insurance companies, regulated
investment companies, dealers in securities or currencies, persons holding Notes
as a hedge against currency risks or as a position in a "straddle" for tax
purposes, or persons whose functional currency is not the U.S. dollar. We cannot
assure any holder that a change in law will not alter significantly the tax
considerations that we describe in this summary.

     The terms "United States person" and "non-United States person" are used as
defined under the heading "Payment of Additional Amounts," above.

UNITED STATES PERSONS

     PAYMENTS OF INTEREST.  Payments of interest on the Notes generally will be
taxable to a United States person as ordinary interest income at the time such
payments are accrued or are received (in accordance with the United States
person's regular method of tax accounting).

     DISPOSITION OF A NOTE.  Upon the sale, exchange, retirement, or redemption
of a Note, a United States person generally will recognize taxable gain or loss
equal to the difference between the amount realized on the sale, exchange,
retirement, or redemption (other than amounts representing accrued and unpaid
interest) and such United States person's adjusted tax basis in the Note. A
United States person's adjusted tax basis in a Note generally will equal such
United States person's initial investment in the Note decreased by the amount of
any principal payments received with respect to such Note. Such gain or loss
generally will be long-term capital gain or loss if the Note had been held at
the time of disposition for more than one year.

NON-UNITED STATES PERSONS

     Under United States federal income tax law as of the date of this
prospectus supplement, and subject to the discussion of backup withholding
below:

          (i) payments of principal and interest on the Notes that are
     beneficially owned by a non-United States person will not be subject to
     United States federal withholding tax; provided, that in the case of
     interest, (x)(a) the beneficial owner does not actually or constructively
     own 10% or more of the total combined voting power of all classes of stock
     of the Corporation entitled to vote, (b) the beneficial owner is not a
     controlled foreign corporation that is related to the Corporation through
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     stock ownership, (c) the
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     beneficial owner is not a bank receiving interest described in section
     881(c)(3)(A) of the Code and (d) either (A) the beneficial owner of the
     Notes certifies (generally on IRS Form W-8BEN) to the person otherwise
     required to withhold United States federal income tax from such interest,
     under penalties of perjury, that it is not a United States person and
     provides its name and address or (B) a securities clearing organization,
     bank or other financial institution that holds customers' securities in the
     ordinary course of its trade or business (a "financial institution") and
     holder of the Notes certifies to the person otherwise required to withhold
     United States federal income tax from such interest, under penalties of
     perjury, that such statement has been received from the beneficial owner by
     it or by a financial institution between it and the beneficial owner and
     furnishes the payor with a copy thereof; (y) the beneficial owner is
     entitled to the benefits of an income tax treaty under which the interest
     is exempt or reduced from United States federal withholding tax and the
     beneficial owner of the Notes or such owner's agent provides an IRS Form
     W-8BEN claiming the exemption or reduced tax rate; or (z) the beneficial
     owner conducts a trade or business in the United States to which the
     interest is effectively connected and the beneficial owner of the Notes or
     such owner's agent provides an IRS Form W-8ECI, provided that in each such
     case, the relevant certification or IRS Form is delivered pursuant to
     applicable procedures and is properly transmitted to the person otherwise
     required to withhold United States federal income tax, and none of the
     persons receiving the relevant certification or IRS Form has actual
     knowledge or reason to know that the certification or any statement on the
     IRS Form is false;

          (ii) a non-United States person will not be subject to United States
     federal income tax on any gain realized on the sale, exchange or redemption
     of the Notes unless the gain is effectively connected with the beneficial
     owner's trade or business in the United States or, in the case of an
     individual, the holder is present in the United States for 183 days or more
     in the taxable year in which the sale, exchange or redemption occurs and
     certain other conditions are met; and

          (iii) the Notes owned by an individual who at the time of death is not
     a citizen or resident of the United States will not be subject to United
     States federal estate tax as a result of such individual's death if the
     individual does not actually or constructively own 10% or more of the total
     combined voting power of all classes of stock of the Corporation entitled
     to vote and the income on the Notes would not have been effectively
     connected with a United States trade or business of the individual.

     Interest on the Notes that is effectively connected with the conduct of a
trade or business in the United States by a holder of the Notes who is a
non-United States person, although exempt from United States withholding tax,
will be subject to United States federal income tax as if such interest were
earned by a United States person.
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BACKUP WITHHOLDING AND INFORMATION REPORTING

     In general, information reporting requirements will apply to payments of
principal and interest made on the Notes and the proceeds of the sale of the
Notes within the United States to non-corporate holders of the Notes, and
"backup withholding" will apply to such payments if the holder fails to provide
an accurate taxpayer identification number in the manner required (generally on
an IRS Form W-9) or to report all interest required to be shown on its federal
income tax returns.

     Information reporting on IRS Form 1099 and backup withholding will not
apply to payments made by the Corporation or a paying agent to a non-United
States person on the Notes if, in the case of interest, the IRS Form described
in clause (y) or (z) in paragraph (i) under "-- Non-United States Persons" has
been provided under applicable procedures, or, in the case of interest or
principal, the certification described in clause (x)(d) in paragraph (i) under
"-- Non-United States Persons" and a certification that the beneficial owner
satisfies certain other conditions have been supplied under applicable
procedures, provided that the payor does not have actual knowledge or reason to
know that the certifications are incorrect.

     Payments of the proceeds from the sale of the Notes made to or through a
foreign office of a broker will not be subject to information reporting or
backup withholding, except that if the broker is (i) a United States person
(including a foreign branch of a United States person), (ii) a controlled
foreign corporation for United
                                       S-16
<PAGE>

States tax purposes, (iii) a foreign partnership, if at any time during its tax
year, one or more of its partners are United States persons who in the aggregate
hold more than 50 percent of the income or capital interest in the partnership
or if, at any time during its tax year, such foreign partnership is engaged in a
United States trade or business, (iv) a foreign person 50% or more of whose
gross income is effectively connected with a United States trade or business for
a specified three-year period or (v) a United States branch of a foreign bank or
a foreign insurance company, information reporting may apply to such payments.
Payments of the proceeds from the sale of the Notes to or through the United
States office of a broker are subject to information reporting and backup
withholding unless the holder or beneficial owner certifies that it is a
non-United States person and that it satisfies certain other conditions or
otherwise establishes an exemption from information reporting and backup
withholding.

     Backup withholding is not a separate tax, but is allowed as a refund or
credit against a holder's United States federal income tax liability, provided
the necessary information is furnished to the United States Internal Revenue
Service.

     Interest on the Notes beneficially owned by a non-United States person will
be reported annually on IRS Form 1042-S, which must be filed with the United
States Internal Revenue Service and furnished to such beneficial owner.
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                                  UNDERWRITING

     Barclays Capital Inc., Deutsche Bank Securities Inc. and J.P. Morgan
Securities Inc. are acting as representatives of the underwriters named below.

     Subject to the terms and conditions stated in the underwriting agreement
dated the date of this prospectus supplement, each underwriter named below has
agreed to purchase, and the Corporation has agreed to sell to that underwriter,
the principal amount of the 2008 Notes and the 2014 Notes set forth opposite the
underwriter's name.

<Table>
<Caption>
                                                         PRINCIPAL AMOUNT   PRINCIPAL 
AMOUNT
                      UNDERWRITER                         OF 2008 NOTES      OF 2014 
NOTES
                      -----------                        ----------------   
----------------
<S>                                                      <C>                <C>
Barclays Capital Inc. .................................    $ 75,000,000       $ 
75,000,000
Deutsche Bank Securities Inc. .........................      75,000,000         
75,000,000
J.P. Morgan Securities Inc. ...........................      75,000,000         
75,000,000
BNP Paribas Securities Corp. ..........................       5,000,000          
5,000,000
Citigroup Global Markets Inc. .........................       5,000,000          
5,000,000
Daiwa Securities SMBC Europe Limited...................       5,000,000          
5,000,000
Mellon Financial Markets LLC ..........................       5,000,000          
5,000,000
Scotia Capital (USA) Inc. .............................       5,000,000          
5,000,000
                                                           ------------       
------------
          Total........................................    $250,000,000       
$250,000,000
                                                           ============       
============
</Table>

     The underwriting agreement provides that the obligations of the
underwriters to purchase the Notes included in this offering are subject to
approval of certain legal matters by counsel and to other conditions. The
underwriters are obligated to purchase all of the Notes if they purchase any of
the Notes.
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     The underwriters propose to offer some of the 2008 Notes directly to the
public at the public offering price set forth on the cover page of this
prospectus supplement and some of the 2008 Notes to dealers at the public
offering price less a concession not to exceed .125% of the principal amount of
the 2008 Notes. The underwriters may allow, and dealers may reallow, a
concession not to exceed .05% of the principal amount of the 2008 Notes on sales
to other dealers.

     The underwriters propose to offer some of the 2014 Notes directly to the
public at the public offering price set forth on the cover page of this
prospectus supplement and some of the 2014 Notes to dealers at the public
offering price less a concession not to exceed .25% of the principal amount of
the 2014 Notes. The underwriters may allow, and dealers may reallow, a
concession not to exceed .10% of the principal amount of the 2014 Notes on sales
to other dealers.

     After the initial offering of the Notes to the public, the representatives
may change the public offering price and concessions.

     The following table shows the underwriting discounts and commissions that
the Corporation is to pay to the underwriters in connection with this offering
(expressed as a percentage of the principal amount of the Notes).

<Table>
<Caption>
                                                              PAID BY THE
                                                              CORPORATION
                                                              -----------
<S>                                                           <C>
Per 2008 Note...............................................    0.1875%
Per 2014 Note...............................................    0.4250%
</Table>

     The Notes are offered for sale in those jurisdictions in the United States,
Europe and Asia where it is legal to make such offers.

     The underwriters have agreed that they will not offer, sell or deliver any
of the Notes, directly or indirectly, or distribute this prospectus supplement
or the accompanying prospectus or any other offering material relating to the
Notes, in or from any jurisdiction except under circumstances that will to the
best
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knowledge and belief of each underwriter result in compliance with the
applicable laws and regulations thereof and which will not impose any
obligations on the Corporation except as set forth in the underwriting agreement
and the pricing agreement.

     The Notes have not been and will not be registered under the Securities and
Exchange Law of Japan (the "Securities and Exchange Law"). The underwriters have
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agreed that they have not offered or sold, and will not offer or sell, directly
or indirectly, any of the Notes in or to residents of Japan or to any persons
for reoffering or resale, directly or indirectly, in Japan or to any resident of
Japan unless an exemption from the registration requirements of the Securities
and Exchange Law is available and they are in compliance with the other relevant
laws, regulations and ministerial guidelines of Japan.

     The underwriters have represented and agreed that (1) they have not offered
or sold and prior to the date six months after the date of issue of the Notes
will not offer or sell any Notes to persons in the United Kingdom except to
persons whose ordinary activities involve them in acquiring, holding, managing
or disposing of investments (as principal or agent) for the purpose of their
businesses or otherwise in circumstances which have not resulted and will not
result in an offer to the public in the United Kingdom within the meaning of the
Public Offers of Securities Regulations 1995 (as amended); (2) they have only
communicated or caused to be communicated and will only communicate or cause to
be communicated any invitation or inducement to engage in investment activity
(within the meaning of Section 21 of the FSMA) received by them in connection
with the issue or sale of any Notes in circumstances in which Section 21(1) of
the FSMA does not apply to the Corporation; and (3) they have complied and will
comply with all applicable provisions of the FSMA with respect to anything done
by them in relation to any Notes in, from or otherwise involving the United
Kingdom.

     The Notes are a new issue of securities with no established trading market.
The Corporation has been advised by the underwriters that they intend to make a
market in the Notes, but that they are not obligated to do so and may
discontinue such market-making at any time without notice.

     Purchasers of the Notes may be required to pay stamp taxes and other
charges in accordance with the laws and practices of the country of purchase in
addition to the issue price set forth on the cover page hereof.

     In connection with the offering, the representatives, on behalf of the
underwriters, may over-allot or effect purchases and sales of the Notes in the
open market. These transactions may include over-allotment, syndicate covering
transactions and stabilizing transactions. Over-allotment involves syndicate
sales of the Notes in excess of the principal amount of the Notes to be
purchased by the underwriters in the offering, which creates a syndicate short
position. Syndicate covering transactions involve purchases of the Notes in the
open market after the distribution has been completed in order to cover
syndicate short positions. Stabilizing transactions consist of certain bids or
purchases of the Notes made for the purpose of preventing or retarding a decline
in the market price of the Notes while the offering is in progress. Such
stabilizing, if any, shall be in compliance with all relevant laws and
regulations.

     The underwriters also may impose a penalty bid. Penalty bids permit the
underwriters to reclaim a selling concession from a syndicate member when the
representatives, in covering syndicate short positions or making stabilizing
purchases, repurchase the Notes originally sold by that syndicate member.

     Any of these activities may have the effect of preventing or retarding a
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decline in the market price of the Notes. They may also cause the price of the
Notes to be higher than the price that otherwise would exist in the open market
in the absence of these transactions. The underwriters may conduct these
transactions in the over-the-counter market or otherwise. However, there is no
obligation on the part of the underwriters to do this. If the underwriters
commence any of these transactions, they may discontinue them at any time.

     The Corporation estimates that its total expenses for this offering will be
approximately $400,000.

     The underwriters or their affiliates may have performed investment banking
and advisory services for the Corporation from time to time for which they have
received customary fees and expenses. The underwriters may, from time to time,
engage in transactions with and perform services for the Corporation in the
ordinary course of their business. Robert E. Rubin, who is a member of the
Office of the Chairman of Citigroup Inc.,
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the parent company of Citigroup Global Markets Inc., also is a director of Ford
Motor Company, the parent Company of Hertz.

     The Corporation has agreed to indemnify the underwriters against certain
liabilities, including certain liabilities under the Securities Act of 1933, or
to contribute to payments the underwriters may be required to make because of
any of those liabilities.

     Certain of the underwriters will make the securities available for
distribution on the Internet through a proprietary website and/or a third-party
system operated by MarketAxess Corporation, an Internet-based communications
technology provider. MarketAxess Corporation is providing the system as a
conduit for communications between certain of the underwriters and such
underwriters' customers and is not a party to any transaction. MarketAxess
Corporation, a registered broker-dealer, will receive compensation from certain
of the underwriters based on transactions such underwriters conduct through the
system. These underwriters will make the securities available to their customers
through Internet distributions, whether made through a proprietary website or
third-party system, on the same terms as distributions made through other
channels.

                                    EXPERTS

     The consolidated financial statements and related financial statement
schedule incorporated in this prospectus supplement, and the Registration
Statement of which this prospectus supplement forms a part, by reference to the
Annual Report on Form 10-K for the year ended December 31, 2003 have been so
incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said
firm as experts in auditing and accounting.
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PROSPECTUS

                                                                    [HERTZ LOGO]

                             THE HERTZ CORPORATION

                            ------------------------

                                DEBT SECURITIES

     We may offer from time to time by means of this prospectus up to
$3,000,000,000 principal amount of our unsecured debt securities. These
securities may be senior, senior subordinated or junior subordinated in priority
of payment. The specific terms will be determined at the time of sale. We may
issue the securities in one or more series, with the same or various maturities,
at or above par or with original issue discount, and in fully registered or
book-entry form.
                             PROSPECTUS SUPPLEMENT

     A supplement to this prospectus for each offering of securities will
contain the specific information and terms for that offering.

                            ------------------------

     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.

                            ------------------------

     Our principal executive offices are located at 225 Brae Boulevard, Park
Ridge, New Jersey 07656-0713. Our telephone number is (201) 307-2000.

     We may offer the securities directly or through underwriters, agents or
dealers. The supplement for an offering of securities will describe the plan of
distribution for that offering. See also "Plan of Distribution" below for
additional information.

                                  MAY 26, 2004
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                   WHERE YOU CAN FIND ADDITIONAL INFORMATION

     We file annual, quarterly and current reports and other information with
the Securities and Exchange Commission (the "SEC"). You may read and copy our
filed reports and other information at the SEC's Public Reference Room at 450
Fifth Street, N.W., Washington, D.C. 20549. You can also request copies of these
documents, upon payment of a duplicating fee, by writing to the Public Reference
Section of the SEC at 450 Fifth Street, N.W., Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for further information regarding the SEC's
Public Reference Rooms. Our SEC filings are also available to the public on the
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SEC's Internet web site (http://www.sec.gov). Information about our company is
also available to the public from our website (http://www.hertz.com).

     We have filed a registration statement on Form S-3 with the SEC covering
the securities described in this prospectus. For further information about us
and those securities, you should refer to our registration statement and its
exhibits. We have summarized certain key provisions of contracts and other
documents that we refer to in this prospectus. Because a summary may not contain
all the information that is important to you, you should review the full text of
the document. We have included copies of these documents as exhibits to our
registration statement.

     The SEC allows us to "incorporate by reference" the information we file
with it, which means that we can disclose important information to you by
referring you to another document that we file with the SEC. The information
incorporated by reference is an important part of this prospectus. Information
that we file later with the SEC will automatically update and supersede any
information that is already on file . We incorporate by reference the documents
listed below and any future filings made with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), until we sell all of the securities:

     - Our Annual Report on Form 10-K for the fiscal year ended December 31,
       2003; and

     - Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2004.

     You may request a copy of these filings (other than exhibits not
specifically incorporated by reference into the filing) at no cost, by writing
or telephoning us at 225 Brae Boulevard, Park Ridge, New Jersey 07656-0713,
(201) 307-2000.

     You should rely only on the information contained or incorporated by
reference in this prospectus, any prospectus supplement or any pricing
supplement. We have not authorized anyone to provide you with any other
information. We are not making an offer of these securities in any state where
the offer is not permitted. You should not assume that the information in this
prospectus, any accompanying prospectus supplement or any document incorporated
by reference is accurate as of any date other than the date on the front of the
document.
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                           FORWARD-LOOKING STATEMENTS

     Certain statements in or incorporated by reference in this prospectus are
"forward-looking statements" under the Private Securities Litigation Reform Act
of 1995. These statements give our current expectations or forecasts of future
events and our future performance and do not relate directly to our historical
or current events or our historical or current performance. Most of these
statements contain words that identify them as forward-looking, such as
"anticipate", "estimate", "expect", "project", "intend", "plan", "believe", or
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other words that relate to future events, as opposed to past or current events.

     Forward-looking statements are based on the then-current expectations,
forecasts and assumptions of the Corporation's management and involve risks and
uncertainties, some of which are outside of the Corporation's control, that
could cause actual outcomes and results to differ materially from current
expectations. These risks and uncertainties include, among other things, price
and product competition, changes in general economic conditions in markets and
countries where our customers reside and where we and our licensees operate, our
dependence on air travel, terrorist attacks, acts of war, epidemic diseases, or
measures taken by governments in response thereto that negatively affect the
travel industry, limitations upon our liquidity and capital raising ability,
increases in the cost of cars and limitations on the supply of competitively
priced cars, seasonality in our businesses, Ford's continued control of the
Corporation and certain regulatory and environmental matters. Accordingly, there
can be no assurance that the assumptions made in preparing any of the
forward-looking statements will prove accurate or that any projections will be
realized. It is expected that there will be differences between projected and
actual results.

     These forward-looking statements speak only as of the date of this
prospectus, and we do not undertake any obligation to update or revise publicly
any forward-looking statements, whether as a result of new information, future
events or otherwise. We caution prospective purchasers not to place undue
reliance on the forward-looking statements. All forward-looking statements
attributable to us are expressly qualified in their entirety by the cautionary
statements contained or incorporated by reference herein.

                             THE HERTZ CORPORATION

     We and our affiliates, associates and independent licensees represent what
we believe is the largest worldwide general use car rental brand based upon
revenues and one of the largest industrial and construction equipment rental
businesses in North America based upon revenues. Our "Hertz" brand name is
recognized worldwide as a leader in quality rental services and products. We and
our affiliates, associates and independent licensees rent cars and industrial
and construction equipment and operate our other businesses from approximately
7,200 locations throughout the United States and in over 150 foreign countries
and jurisdictions.

     Since 2001, we have been a wholly owned subsidiary of Ford Motor Company
("Ford"). Because our debt securities are publicly traded, we file periodic
reports under the Exchange Act; however, such reports may omit certain
information to the extent allowed by rules and regulations of the SEC relating
to reports by certain wholly-owned subsidiaries. By virtue of its 100% ownership
interest in The Hertz Corporation, Ford has the right to make any changes that
it deems appropriate in our assets, corporate structure, capitalization,
operations, properties and policies (including dividend policies).

     The Debt Securities will not be obligations of, or guaranteed by, Ford or
any of its affiliates (other than The Hertz Corporation).

                                        3
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                       RATIO OF EARNINGS TO FIXED CHARGES

     The following are consolidated ratios of earnings to fixed charges for each
of the periods indicated:

<Table>
<Caption>
                                        THREE MONTHS
                                            ENDED
                                          MARCH 31,                   YEAR ENDED 
DECEMBER 31,
                                      -----------------   
-----------------------------------------------
                                       2004      2003      2003      2002      
2001      2000      1999
                                       ----      ----      ----      ----      
----      ----      ----
<S>                                   <C>       <C>       <C>       <C>       
<C>       <C>       <C>
Ratio of earnings to fixed
  charges(1).........................    0.9       0.5       1.5       1.4       
1.0       2.1       2.3
</Table>

---------------

(1) Earnings have been calculated by adding interest expense and the portion of
    rentals estimated to represent the interest factor to income before income
    taxes. Fixed charges include interest (including capitalized interest) and
    the portion of rentals estimated to represent the interest factor.

                                USE OF PROCEEDS

     The net proceeds from the sale of the Debt Securities will be added to our
general funds. We anticipate that the proceeds will be used for general
corporate purposes and to reduce other indebtedness. We expect to issue
additional long-term and short-term debt. You should expect the proportionate
amounts of each to vary from time to time as a result of our business
requirements, market conditions and other factors.

                                        4
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                             CERTAIN RELATIONSHIPS

     In February 1997, Ford extended to us a credit facility for $500 million
that currently expires on June 30, 2005. This line of credit has an evergreen
feature that provides on an annual basis for automatic one-year extensions of
the expiration date, unless timely notice is provided by Ford at least one year
prior to the then scheduled expiration date. Obligations of Hertz under this
agreement would rank pari passu with our senior debt securities. A commitment
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fee of 0.2% per annum is payable on the unused available credit. At March 31,
2004 there were no amounts outstanding under this line of credit from Ford.

     We have entered into a car supply agreement with Ford (the "Car Supply
Agreement"). The Car Supply Agreement commenced on September 1, 1997 for a
period of ten years. Under the Car Supply Agreement, we have agreed with Ford to
negotiate in good faith on an annual basis with respect to the supply of cars.
Ford has agreed to supply to us and we have agreed to purchase from Ford, for
each car model year during the term of the agreement (i.e., the 1998 model year
through the 2007 model year), (a) the lesser of 150,000 cars or 55% of our fleet
requirements for our car rental business conducted in the United States; (b) 35%
of our fleet requirements for our car rental business conducted in Europe; and
(c) 55% of our fleet requirements for our car rental business conducted other
than in the United States and Europe. For each model year, at least 50% of the
cars supplied by Ford are required to be non-risk cars. The Car Supply Agreement
also provides that, for each model year, Ford must strive to offer car fleet
programs to us on terms and conditions that are competitive with terms and
conditions for the supply of cars then being offered by other automobile
manufacturers to us and other daily car rental companies. In addition, for each
model year, Ford must supply cars to us on terms and conditions that are no less
favorable than those offered by Ford to other daily car rental companies,
excluding franchised Ford vehicle dealers who rent cars. As described below,
Hertz and Ford recently reached a preliminary understanding regarding a new
agreement that will replace the existing Car Supply Agreement.

     We have entered into a joint advertising agreement with Ford (the "Joint
Advertising Agreement"). The Joint Advertising Agreement commenced on September
1, 1997 for a period of ten years. Under the Joint Advertising Agreement, Ford
has agreed to pay us one-half of our advertising costs, up to a limit of $39
million for the first contract year and, for each contract year thereafter, a
limit equal to the prior year's limit adjusted for inflation, subject to a
ceiling. In addition, if for any contract year, one-half of our advertising
costs exceed such limit and we have purchased from Ford a percentage of our car
fleet requirements for our car rental business conducted in the United States
for the corresponding model year (the "Ford Vehicle Share") equal to 58% or
more, then Ford will pay to us additional amounts for such excess advertising
costs. To be eligible for cost reimbursement under the Joint Advertising
Agreement, the advertising must meet certain conditions, including the condition
that it indicates that we feature Ford vehicles in a manner and with a
prominence that is reasonably satisfactory to Ford. The Joint Advertising
Agreement further provides that if the Ford Vehicle Share for any model year is
less than 55%, Ford will not be obligated to pay us any amount for our
advertising costs for that year, except to the extent that our failure to
achieve a 55% Ford Vehicle Share is attributable to (a) Ford's failure to supply
a sufficient quantity of cars for us to achieve a 55% Ford Vehicle Share or (b)
the fact that the terms and conditions of Ford's car fleet programs offered to
us were not competitive with the terms and conditions for the supply of cars
offered by other automobile manufacturers to us and other daily car rental
companies. In no event, however, will Ford be required to pay any amount for our
advertising costs for any year if the Ford Vehicle Share for the corresponding
model year is less than 40%. As described below, Hertz and Ford recently reached
a preliminary understanding regarding a new agreement that will replace the
existing Joint Advertising Agreement.
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     Hertz and Ford have reached a preliminary understanding on the terms of a
new Joint Advertising Agreement and a new Car Supply Agreement, commencing
September 1, 2004 for a period of three years covering the 2005 through 2007
vehicle model years. These agreements will replace the existing Joint
Advertising and Car Supply Agreements. The terms of the new Joint Advertising
Agreement are to include Ford's payment of advertising contributions to Hertz
and provide for Hertz advertising to meet certain conditions, including the
condition that the advertising indicate that Hertz features Ford vehicles when a
Ford vehicle is pictured. The terms of the new Car Supply Agreement are to
commit Ford to supply Hertz with

                                        5
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vehicles in each model year, within which commitment it will be Hertz's target
to acquire such vehicles as meet United States daily rental fleet requirements.

     As a result of the new agreements, we anticipate that the advertising
contributions payable by Ford in the year 2004 will be less than the advertising
contributions we received from Ford in 2003. Under the terms of the new
agreements, Hertz will be able to enter into long-term vehicle advertising and
car supply agreements with other automotive manufacturers in the United States
and in other countries, and we intend to explore those opportunities. However,
because such exploration has only recently commenced, there can be no assurance
that we will be able to obtain advertising contributions from other vehicle
manufacturers that will mitigate the reduction in Ford's advertising
contributions.

     See "The Hertz Corporation" above for information relating to Ford's
controlling influence over our business and affairs. See also the "Notes to
Consolidated Financial Statements" in the our most recent Annual Report filed on
Form 10-K for additional information relating to transactions involving Ford and
us.

                         DESCRIPTION OF DEBT SECURITIES

     We will issue the Senior Debt Securities under an indenture, dated as of
March 16, 2001 (the "Senior Indenture"), between us and The Bank of New York, as
trustee (the "Senior Trustee"). We will issue the Senior Subordinated Debt
Securities under an indenture, dated as of June 1, 1989 (the "Senior
Subordinated Indenture"), between us and The Bank of New York, as trustee (the
"Senior Subordinated Trustee"). We will issue the Junior Subordinated Debt
Securities under an indenture, dated as of July 1, 1993 (the "Junior
Subordinated Indenture"), between us and Citibank, N.A., as trustee (the "Junior
Subordinated Trustee"). The Senior Subordinated Indenture and the Junior
Subordinated Indenture are referred to in this prospectus collectively as the
"Subordinated Indentures," the Senior Subordinated Debt Securities and the
Junior Subordinated Debt Securities are referred to in this prospectus
collectively as the "Subordinated Debt Securities," and the Senior Subordinated
Trustee and the Junior Subordinated Trustee are referred to in this prospectus
collectively as the "Subordinated Trustees."
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     For more information you should refer to the Senior Indenture, the Senior
Subordinated Indenture and the Junior Subordinated Indenture that we have filed
as exhibits to the Registration Statement of which this prospectus forms a part.
The Senior Indenture, the Senior Subordinated Indenture and the Junior
Subordinated Indenture are sometimes referred to collectively as the
"Indentures" and the Senior Trustee, the Senior Subordinated Trustee and the
Junior Subordinated Trustee are sometimes referred to collectively as the
"Trustees."

     The following summaries of certain provisions of the Indentures are not
complete and are subject to and are qualified in their entirety by reference to
all the provisions of the Indentures, including the definitions contained in the
Indentures of certain terms. References to Sections apply to each Indenture,
except:

     - references to sections included under the caption "Subordination of
       Senior Subordinated Debt Securities" apply to the Senior Subordinated
       Indenture only,

     - references to sections included under the caption "Subordination of
       Junior Subordinated Debt Securities" apply to the Junior Subordinated
       Indenture only,

     - references to sections included under the caption "Certain
       Covenants -- Dividend Restrictions and Limitations on Certain Loans and
       Advances" apply to the Subordinated Indentures only, and

     - as otherwise expressly provided.

The following sets forth certain general terms and provisions of the Senior Debt
Securities, the Senior Subordinated Debt Securities and the Junior Subordinated
Debt Securities (together the "Debt Securities") offered in this prospectus.
Further terms of the Debt Securities shall be set forth in applicable prospectus
supplements.

                                        6
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GENERAL

     The Debt Securities to be offered by this prospectus are limited to
$3,000,000,000 in aggregate principal amount. However, the Indentures do not
limit the amount of Debt Securities which we can issue and provide that we can
issue additional securities under the Indentures up to the aggregate principal
amount which we may authorize from time to time. (Section 301)

     While the covenants contained in each Indenture may provide limited
protection to debt holders in the event of a highly leveraged transaction
involving us, the Indentures do not prohibit the incurrence of additional
Senior, Senior Subordinated or Junior Subordinated Debt. Subject to certain
exceptions described below under "Limitations on Secured Debt," outstanding Debt
Securities and other qualified indebtedness shall be secured equally and
ratably, subject to applicable priorities of payment, with any additional

http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt (35 of 55)8/3/2004 11:15:34 AM



http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt

Secured Debt incurred by us. (Section 1004) Unless otherwise indicated in the
applicable prospectus supplement, the Debt Securities will not have the benefit
of any covenant requiring redemption or repurchase of the Debt Securities by us,
or adjustment to any terms of the Debt Securities, upon any change in control or
recapitalization that we may undergo.

     You should refer to the applicable prospectus supplement for the following
terms of the particular series of Debt Securities being offered:

      1. the designation and any limitation on the aggregate principal amount of
         the series;

      2. whether the securities are Senior Debt Securities, Senior Subordinated
         Debt Securities, or Junior Subordinated Debt Securities;

      3. the currency or currencies for which Debt Securities may be purchased
         and currency or currencies in which principal and any interest may be
         payable;

      4. if the currency for which Debt Securities may be purchased or in which
         principal and any interest may be payable is at the purchaser's
         election, the manner in which such an election may be made;

      5. the percentage of principal amount at which the series will be issued;

      6. the date or dates on which the principal of the series will be payable;

      7. the rate or rates per annum, if any, at which the series will bear
         interest or the method of calculating the rate or rates per annum;

      8. the date or dates from which any interest will accrue and the times at
         which any interest will be payable;

      9. the place or places where the principal and interest, if any, on Debt
         Securities of the series shall be payable;

     10. the terms, if any, on which Debt Securities of the series may be
         redeemed at our option;

     11. our obligation, if any, to redeem, purchase or repay Debt Securities of
         the series;

     12. the minimum denomination in which Debt Securities of the series will be
         issued;

     13. if other than the principal amount, the portion of the principal amount
         of the Debt Securities of the series that will be payable upon a
         declaration of acceleration of the maturity of the Debt Securities;

     14. whether the Debt Securities of the series may be issuable in the form
         of one or more global securities; and

     15. any other special terms.
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     We may issue Debt Securities as discounted Debt Securities, bearing no
interest or interest at a rate which at the time of issuance is below market
rates, to be sold at a substantial discount below their stated principal amount.
Federal income tax consequences and other special considerations applicable to
any such discounted Debt Securities will be described in the applicable
prospectus supplement.

                                        7
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     We will issue the Debt Securities only in registered form without coupons,
and the Debt Securities will be our unsecured obligations. The Senior Debt
Securities will rank on a parity with other senior debt securities of ours. The
Senior Subordinated Debt Securities will rank on a parity with our other senior
subordinated debt securities and be subordinated in right of payment to the
prior payment in full of our Senior Indebtedness (as defined in the Senior
Subordinated Indenture), as described below under "Subordination of Senior
Subordinated Debt Securities." The Junior Subordinated Debt Securities will rank
on a parity with our other junior subordinated debt securities and be
subordinated in right of payment to the prior payment in full of our Senior
Indebtedness (as defined in the Junior Subordinated Indenture). When used in
connection with Junior Subordinated Debt Securities, Senior Indebtedness
includes Senior Debt Securities and Senior Subordinated Debt Securities, as
described under "Subordination of Junior Subordinated Debt Securities."

     Unless otherwise provided in the applicable prospectus supplement relating
to a particular series of Debt Securities, principal, premium, if any, and
interest, if any, will be payable at an office or agency to be maintained by us
in such place or places described in the applicable prospectus supplement. We
currently contemplate this place to be in The City of New York, except that, at
our option, interest may be paid by check mailed to the person entitled to the
interest. You may present the Debt Securities to the corporate trust office of
the applicable Trustee for registration of transfer or exchange. Senior Debt
Securities of any series subject to repayment prior to their stated maturity at
the option of the Holder may be so repaid by submitting the appropriate form to
the place of payment specified in the terms of the debt security and as provided
in the applicable prospectus supplement. You may exchange Debt Securities of a
particular series for a like aggregate amount of Debt Securities of such series
of other authorized denominations without service charge, except for any tax or
other governmental charge that may be imposed. (Sections 301, 302, 305 and 1002)

BOOK-ENTRY

     If so indicated in the applicable prospectus supplement, upon issuance, all
Debt Securities will be represented by one or more fully registered global
securities (the "Global Notes"). In any such case, The Depository Trust Company
(the "Depository"), New York, New York, will act as securities depository for
the issue of Debt Securities. These Debt Securities will be issued as
fully-registered Global Notes registered in the name of Cede & Co., which is the
Depository's partnership nominee. One fully-registered Global Note will be
issued for each issue of Debt Securities, in the aggregate principal amount of
the issue, and will be deposited with the Depository; provided, however, that if
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the aggregate principal amount of any issue exceeds $500 million, one Global
Note will be issued with respect to each $500 million of principal amount and an
additional Global Note will be issued with respect to any remaining principal
amount of the issue.

     The Depository has advised us as follows:

          The Depository is a limited-purpose trust company organized under the
     New York Banking Law, a "banking organization" within the meaning of the
     New York Banking Law, a member of the Federal Reserve System, a "clearing
     corporation" within the meaning of the New York Uniform Commercial Code,
     and a "clearing agency" registered pursuant to the provisions of Section
     17A of the Securities Exchange Act. The Depository holds securities that
     its participants ("Participants") deposit with the Depository. The
     Depository also facilitates the settlement among Participants of securities
     transactions, such as transfers and pledges, in deposited securities
     through electronic computerized book-entry changes in Participants'
     accounts, thereby eliminating the need for physical movement of securities
     certificates. Participants include securities brokers and dealers, banks,
     trust companies, clearing corporations, and certain other organizations.
     The Depository is owned by a number of its Participants and by the New York
     Stock Exchange, Inc., the American Stock Exchange LLC and the National
     Association of Securities Dealers, Inc. Access to the Depository's
     book-entry system is also available to others such as securities brokers
     and dealers, banks, and trust companies that clear through or maintain a
     custodial relationship with a Participant, either directly or indirectly
     ("Indirect Participants"). The rules applicable to the Depository and its
     Participants and Indirect Participants are on file with the Securities and
     Exchange Commission.

                                        8
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          Purchases of Debt Securities represented by one or more Global Notes
     under the Depository's book-entry system must be made by or through
     Participants, which will receive a credit for the Debt Securities on the
     Depository's records. The ownership interest of each actual purchaser of
     each Debt Security (a "Beneficial Owner") is in turn to be recorded on the
     Participants' and Indirect Participants' records. Beneficial Owners will
     not receive written confirmation from the Depository of their purchases,
     but each Beneficial Owner is expected to receive written confirmation
     providing details of the transaction, as well as periodic statements of its
     holdings, from the Participant or Indirect Participant through which the
     Beneficial Owner entered into the transaction. Transfers of ownership
     interests in the Debt Securities will be accomplished by entries made on
     the books of Participants acting on behalf of Beneficial Owners. Beneficial
     Owners will not receive certificates representing their ownership interests
     in any Debt Securities, except in the event that use of the book-entry
     system for the Debt Securities is discontinued.

          To facilitate subsequent transfers, all Debt Securities represented by
     one or more Global Notes deposited by Participants with the Depository will
     be registered in the name of Cede & Co. The deposit of one or more Global
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     Notes with the Depository and their registration in the name of Cede & Co.
     effect no change in beneficial ownership. The Depository will have no
     knowledge of the actual Beneficial Owners of any Debt Securities
     represented by Global Notes; the Depository's records will reflect only the
     identity of the Participants to whose accounts the Debt Securities
     represented by any Global Notes are credited, which may or may not be the
     Beneficial Owners. The Participants will remain responsible for keeping
     account of their holdings on behalf of their customers.

          Conveyance of notices and other communications by the Depository to
     Participants, by Participants to Indirect Participants, and by Participants
     and Indirect Participants to Beneficial Owners will be governed by
     arrangements among them, subject to any statutory or regulatory
     requirements as may be in effect from time to time. Neither the Depository
     nor Cede & Co. will consent or vote with respect to any Debt Securities
     represented by one or more Global Notes.

          Principal and interest payments on the Debt Securities represented by
     one or more Global Notes will be made to the Depository. The Depository's
     practice is to credit Participants' accounts on the payable date in
     accordance with their respective holdings shown on the Depository's records
     unless the Depository has reason to believe that it will not receive
     payment on the payable date. Payments by Participants to Beneficial Owners
     will be governed by standing instructions and customary practices, as is
     the case with securities held for the accounts of customers in bearer form
     or registered in "street name," and will be the responsibility of such
     Participant and not of the Depository, or us, subject to any statutory or
     regulatory requirements as may be in effect from time to time. Payment of
     principal and interest to the Depository will be our responsibility,
     disbursement of such payments to Participants shall be the responsibility
     of the Depository, and disbursement of such payments to the Beneficial
     Owners shall be the responsibility of Participants and Indirect
     Participants.

          The Depository may discontinue providing its services as securities
     depository with respect to any issue of Debt Securities represented by one
     or more Global Notes at any time by giving reasonable notice to us. Under
     such circumstances, in the event that a successor securities depository is
     not obtained, definitive certificates representing Debt Securities will be
     required to be printed and delivered. We may decide to discontinue use of
     the system of book-entry transfers through the Depository (or a successor
     securities depository). In such event definitive certificates representing
     Debt Securities will be printed and delivered.

          According to the Depository, the foregoing information with respect to
     the Depository has been provided to the Industry for informational purposes
     only and is not intended to serve as a representation, warranty, or
     contract modification of any kind.

     The information in this section concerning the Depository's book-entry
system has been obtained from sources that we believe to be reliable, but we
take no responsibility for its accuracy.
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SUBORDINATION OF SENIOR SUBORDINATED DEBT SECURITIES

     Payment of the principal of, premium, if any, and interest on the Senior
Subordinated Debt Securities is expressly subordinated in right of payment, as
set forth in the Senior Subordinated Indenture, to payment when due of all our
Senior Indebtedness, as the term is defined with respect to the Senior
Subordinated Debt Securities. (Section 1401) "Senior Indebtedness" is used under
this caption "Subordination of Senior Subordinated Debt Securities" as defined
in the Senior Subordinated Indenture. "Senior Indebtedness" is defined in the
Senior Subordinated Indenture as

     (a) our outstanding indebtedness listed on Schedule A to the Senior
         Subordinated Indenture,

     (b) any promissory notes (other than any referred to in the foregoing
         clause (a)) issued by us pursuant to any agreement between us and any
         bank or banks and any commercial paper issued by us,

     (c) all indebtedness incurred by us after the date of the Senior
         Subordinated Indenture for money borrowed which is, in our discretion,
         specifically designated by us as superior to our subordinated debt
         (senior debt) in the instruments evidencing said indebtedness at the
         time of the issuance of such indebtedness,

     (d) all indebtedness previously incurred by us outstanding at the date of
         the Senior Subordinated Indenture for money borrowed which is, in our
         discretion, specifically designated by us as Senior Indebtedness for
         the purposes of the Senior Subordinated Indenture at the date of the
         Senior Subordinated Indenture (all of such indebtedness is set forth on
         Schedule B attached to the Senior Subordinated Indenture),

     (e) our indebtedness for money borrowed from or guaranteed to persons,
         firms or corporations which engage in lending money, including, without
         limitation, banks, trust companies, insurance companies and other
         financing institutions and charitable trusts, pension trusts and other
         investing organizations, evidenced by notes or similar obligations,
         unless such indebtedness shall, in the instrument evidencing the same,
         be specifically designated as not being superior to the Senior
         Subordinated Debt Securities and

     (f) any amendments, modifications, supplements, deferrals, renewals or
         extensions of any such Senior Indebtedness. (Section 101)

     No payment on account of principal, premium, if any, sinking fund, or
interest on the Senior Subordinated Debt Securities may be made, nor may any of
our property or assets be applied to the purchase or other acquisition or
retirement of the Senior Subordinated Debt Securities, unless full payment of
amounts then due for principal, premium, if any, sinking fund, and interest on
Senior Indebtedness has been made or duly provided for in money or money's
worth. No payment by us on account of principal, premium, if any, sinking fund,
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or interest on the Senior Subordinated Debt Securities may be made, nor may any
of our property or assets be applied to the purchase or other acquisition or
retirement of the Senior Subordinated Debt Securities, if, at the time of such
payment or application or immediately after giving effect to such payment or
application,

      (i) there exists under the Senior Indebtedness referred to in clause (a)
          of the immediately preceding paragraph or any agreement pursuant to
          which any such Senior Indebtedness is issued any default or any
          condition, event or act, which with notice or lapse of time, or both,
          would constitute a default or

     (ii) there exists under any other Senior Indebtedness or any agreement
          pursuant to which such other Senior Indebtedness is issued any event
          of default permitting the holders of such other Senior Indebtedness
          (or a trustee on behalf of such holders) to accelerate the maturity of
          such Senior Indebtedness; provided, however, that in the case of such
          an event of default (other than in payment of such other Senior
          Indebtedness when due) the foregoing provisions of this clause (ii)
          will not prevent any such payment or application for a period longer
          than 90 days after the date on which the holders of such Senior
          Indebtedness (or such trustee) shall have first obtained written
          notice of such event of default from us or the holder of any Senior
          Subordinated Debt Securities, if the maturity of such other Senior
          Indebtedness is not so accelerated within such 90 day period. (Section
          1402)
                                        10
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     Subject to the foregoing, if there shall have occurred any Event of Default
on the Senior Subordinated Debt Securities as described below under "Events of
Default and Notice," other than with respect to certain events of bankruptcy,
insolvency or reorganization, then unless and until either such Event of Default
shall have been cured or waived or shall have ceased to exist or the principal
of, premium, if any, and interest on all Senior Indebtedness shall have been
paid in full in money or money's worth, no payment shall be made by us on
account of the principal of, premium, if any, or interest on the Senior
Subordinated Debt Securities or on account of the purchase or other acquisition
of Senior Subordinated Debt Securities, except:

     - payments at the expressed maturity of the Senior Subordinated Debt
       Securities, subject to the next paragraph,

     - current interest payments as provided in the Senior Subordinated Debt
       Securities,

     - payments for the purpose of curing any such Event of Default, and

     - payments pursuant to the required sinking fund for the Senior
       Subordinated Debt Securities. (Section 1402)

     Upon any payment or distribution of our assets to creditors in the event of
our dissolution or winding-up or total or partial liquidation or reorganization
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or similar proceeding relating to us or our property, whether voluntary or
involuntary and whether or not we are a party to the proceeding, or in
bankruptcy, insolvency, receivership or other proceedings, all principal,
premium, if any, and interest due upon all Senior Indebtedness must be paid in
full before the holders of the Senior Subordinated Debt Securities are entitled
to receive or retain any assets so paid or distributed. Subject to the payment
in full of all Senior Indebtedness, the holders of the Senior Subordinated Debt
Securities are to be subrogated to the rights of holders of Senior Indebtedness
to receive payments or distributions of our assets or other payments applicable
to Senior Indebtedness to the extent of the application to Senior Indebtedness
of moneys or other assets which would have been received by the holders of the
Senior Subordinated Debt Securities but for the subordination provisions
contained in the Senior Subordinated Indenture until the Senior Subordinated
Debt Securities are paid in full. (Sections 1403 and 1405)

     At December 31, 2003, the outstanding principal amount of Senior
Indebtedness aggregated approximately $6,330 million. We expect to issue from
time to time additional indebtedness constituting Senior Indebtedness and senior
subordinated debt (see "Use of Proceeds"). None of the Indentures prohibits or
limits us from incurring additional Senior Indebtedness.

     By reason of the subordination provisions contained in the Senior
Subordinated Indenture, in the event of insolvency, our creditors who are
holders of Senior Indebtedness, as well as certain of our general creditors, may
recover more, ratably, than the holders of the Senior Subordinated Debt
Securities.

SUBORDINATION OF JUNIOR SUBORDINATED DEBT SECURITIES

     Payment of the principal of, premium, if any, and interest on the Junior
Subordinated Debt Securities is expressly subordinated in right of payment, as
set forth in the Junior Subordinated Indenture, to payment when due of all our
Senior Indebtedness, as the term is defined with respect to the Junior
Subordinated Debt Securities. (Section 1401) "Senior Indebtedness" is defined in
the Junior Subordinated Indenture as:

     - any promissory notes issued by us pursuant to any agreement between us
       and any bank or banks and any commercial paper issued by us,

     - all our existing and future indebtedness for borrowed money (including
       guarantees by us of indebtedness for borrowed money of others),

     - all our obligations specified on Schedule A to the Junior Subordinated
       Indenture,

     - our indebtedness for money borrowed from or guaranteed to persons, firms
       or corporations which engage in lending money, including, without
       limitation, banks, trust companies, insurance companies and other
       financing institutions and charitable trusts, pension trusts and other
       investing organizations, evidenced by notes or similar obligations,
       unless such indebtedness shall, in the instrument evidencing
                                        11
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       the same, be specifically designated as not being superior to the Junior
       Subordinated Debt Securities of any series,

     - all our other existing and future obligations (including but not limited
       to (x) obligations under interest rate and currency swaps, caps, collars,
       options and similar arrangements and (y) our guarantees of obligations of
       others) that are designated in the instruments evidencing said
       obligations as being superior in right of payment to the Junior
       Subordinated Debt Securities, and

     - any amendments, modifications, supplements, deferrals, renewals or
       extensions of any such Senior Indebtedness; provided, that Senior
       Indebtedness shall not include the Junior Subordinated Debt Securities of
       any series. (Section 101)

     No payment on account of principal, premium, if any, sinking fund, or
interest on the Junior Subordinated Debt Securities may be made, nor may any of
our property or assets be applied to the purchase or other acquisition or
retirement of the Junior Subordinated Debt Securities, unless full payment of
amounts then due for principal, premium, if any, sinking fund, and interest on
Senior Indebtedness has been made or duly provided for in money or money's
worth. No payment by us on account of principal, premium, if any, sinking fund,
or interest on the Junior Subordinated Debt Securities may be made, nor may any
of our property or assets be applied to the purchase or other acquisition or
retirement of the Junior Subordinated Debt Securities, if, at the time of such
payment or application or immediately after giving effect to such payment or
application, there exists under any Senior Indebtedness or any agreement
pursuant to which such Senior Indebtedness is issued any event of default
permitting the holders of such Senior Indebtedness (or a trustee on behalf of
such holders) to accelerate its maturity; provided, however, that in the case of
such an event of default (other than in payment of such Senior Indebtedness when
due) the foregoing provisions of this sentence will not prevent any such payment
or application for a period longer than 90 days after the date on which the
holders of such Senior Indebtedness (or such trustee) shall have first obtained
written notice of such event of default from us or the holder of any Junior
Subordinated Debt Securities, if the maturity of such Senior Indebtedness is not
so accelerated within such 90 day period. (Section 1402)

     Subject to the foregoing, if there shall have occurred any Event of Default
on the Junior Subordinated Debt Securities as described below under "Events of
Default and Notice," other than with respect to certain events of bankruptcy,
insolvency or reorganization, then unless and until either such Event of Default
shall have been cured or waived or shall have ceased to exist or the principal
of, premium, if any, and interest on all Senior Indebtedness shall have been
paid in full in money or money's worth, no payment shall be made by us on
account of the principal of, premium, if any, or interest on the Junior
Subordinated Debt Securities or on account of the purchase or other acquisition
of Junior Subordinated Debt Securities, except:

     - payments at the expressed maturity of the Junior Subordinated Debt
       Securities (subject to the next paragraph),
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     - current interest payments as provided in the Junior Subordinated Debt
       Securities,

     - payments for the purpose of curing any such Event of Default, and

     - payments pursuant to the required sinking fund for the Junior
       Subordinated Debt Securities. (Section 1402)

     Upon any payment or distribution of our assets to creditors in the event of
our dissolution or winding-up or total or partial liquidation or reorganization
or similar proceeding relating to us or our property, whether voluntary or
involuntary and whether or not we are a party to such proceeding, or in
bankruptcy, insolvency, receivership or other proceedings, all principal,
premium, if any, and interest due upon all Senior Indebtedness must be paid in
full before the holders of the Junior Subordinated Debt Securities are entitled
to receive or retain any assets so paid or distributed. Subject to the payment
in full of all Senior Indebtedness, the holders of the Junior Subordinated Debt
Securities are to be subrogated to the rights of holders of Senior Indebtedness
to receive payments or distributions of our assets or other payments applicable
to Senior Indebtedness to the extent of the application to Senior Indebtedness
of moneys or other assets which would have been received by the holders of the
Junior Subordinated Debt Securities but for the subordination
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provisions contained in the Junior Subordinated Indenture until the Junior
Subordinated Debt Securities are paid in full. (Sections 1403 and 1405)

     At December 31, 2003, Senior Indebtedness (as defined in the Junior
Subordinated Indenture) aggregated approximately $6,330 million. We expect to
issue from time to time additional indebtedness constituting Senior Indebtedness
(see "Use of Proceeds"). None of the Indentures prohibits or limits us from
incurring additional Senior Indebtedness.

     By reason of the subordination provisions contained in the Junior
Subordinated Indenture, in the event of insolvency, our creditors who are
holders of Senior Indebtedness, as well as certain of our general creditors, may
recover more, ratably, than the holders of the Junior Subordinated Debt
Securities.

CERTAIN COVENANTS

     Dividend Restrictions.  Each Subordinated Indenture provides that we may
not:

     - declare or pay any dividend or make any other distribution (other than
       dividends or distributions made in our capital stock) on or in respect of
       any of our capital stock,

     - purchase, redeem or otherwise acquire for value any shares of our capital
       stock, except shares acquired upon the conversion of those shares into
       other shares of our capital stock, or
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     - permit any Restricted Subsidiary to purchase, redeem or otherwise acquire
       for value any shares of our capital stock;

if immediately afterwards the aggregate amount of all such dividends,
distributions, purchases, redemptions, acquisitions or payments (other than
dividends or distributions payable in shares of our capital stock) during the
period from and after December 31, 1985, plus the amount of total investments in
Unrestricted Subsidiaries made during that period, would exceed the sum of (1)
$185,000,000 plus (or minus in the case of a deficit), (2) our consolidated net
income (or net loss), which includes our Restricted Subsidiaries earned
subsequent to December 31, 1985, plus (3) the aggregate net proceeds received by
us in respect of the issue, sale or exchange after December 31, 1985, of (i) any
shares of our capital stock and any rights or warrants entitling the holders to
purchase or subscribe for shares of such capital stock, or (ii) any of our
indebtedness which is converted into shares of our capital stock after December
31, 1985. (Section 1007)

     The foregoing will not prohibit us from paying any management,
administrative, general overhead or similar charge to any of our controlling
stockholders or other Affiliates, or paying to any member of the same
consolidated group for tax purposes any amounts in lieu of taxes. (Section 1007)

     Limitations on Mergers.  The Indentures provide that we may not consolidate
with, merge into, or sell, convey or transfer our properties and assets
substantially as an entirety to, another Person, if, as a result of such action,
any property owned by us or a Restricted Subsidiary immediately prior to such
action would become subject to any Security Interest, unless:

     - (x) in the case of the Senior Indenture, the Senior Debt Securities
       (equally and ratably with any of our other indebtedness then entitled to
       such Security Interest) shall be secured by a prior lien on such
       property, (y) in the case of the Senior Subordinated Indenture, the
       Senior Subordinated Debt Securities (equally and ratably with any of our
       other indebtedness then entitled to such Security Interest) shall be
       secured equally and ratably with (or prior to) the debt secured by such
       Security Interest or (z) in the case of the Junior Subordinated
       Indenture, the Junior Subordinated Debt Securities (equally and ratably
       with any of our other indebtedness entitled to such Security Interest)
       shall be secured equally and ratably with (or prior to) the debt secured
       by such Security Interest, or

     - such Security Interest would otherwise be permitted under the Indentures.
       (Section 803) (See "Limitations on Secured Debt")

     Limitations on Certain Loans and Advances.  Each Subordinated Indenture
provides that we may not, and may not permit any Restricted Subsidiary to, make
any loan or advance to any Person owning more than 50% of our outstanding voting
stock or to any Affiliate of such Person (other than us or a Restricted
                                        13
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Subsidiary) if the aggregate outstanding amount of our Senior Debt and its
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Restricted Subsidiaries exceeds 400% of Consolidated Net Worth and Subordinated
Debt, as defined in the applicable Indenture. (Section 1005) The term Senior
Debt for purposes of this limitation shall mean Senior Indebtedness when
referring to the Senior Subordinated Indenture or the Junior Subordinated
Indenture as the term is used in each such Indenture.

     Limitations on Secured Debt.  Each Indenture provides that we will not at
any time create, incur, assume or guarantee, and will not cause, suffer or
permit a Restricted Subsidiary to create, incur, assume or guarantee, any
Secured Debt without making effective provisions whereby the Debt Securities
then outstanding under such Indenture and any other indebtedness of or
guaranteed by us or such Restricted Subsidiary then entitled to such guarantee,
subject to applicable priorities of payment, shall be secured by the Security
Interest securing such Secured Debt equally and ratably with any and all other
obligations and indebtedness so secured (subject, however, to applicable
priorities of payment) so long as such Secured Debt remains outstanding;
provided, however, that the foregoing prohibition will not apply to:

     (a) any Security Interest in favor of us or a Restricted Subsidiary;

     (b) Security Interests existing on March 16, 2001 in the case of Senior
         Debt Securities, Security Interests existing on June 1, 1989 in the
         case of Senior Subordinated Debt Securities and Security Interests
         existing on July 1, 1993 in the case of Junior Subordinated Debt
         Securities;

     (c) Security Interests existing on property at the time it is acquired by
         us or a Restricted Subsidiary, provided such Security Interest is
         limited to all or part of the property so acquired;

     (d) (i) any Security Interest existing on the property of or on the
             outstanding shares or indebtedness of a corporation at the time
             such corporation shall become a Restricted Subsidiary, or

        (ii) subject to the provisions referred to above under "Limitations on
             Mergers," any Security Interest on property of a corporation
             existing at the time such corporation is merged into or
             consolidated with us or a Restricted Subsidiary or at the time of a
             sale, lease or other disposition of the properties of a corporation
             as an entirety or substantially as an entirety to us or a
             Restricted Subsidiary, provided, in each such case, that such
             Security Interest does not extend to any property owned prior to
             such transaction by us or any Restricted Subsidiary which was a
             Restricted Subsidiary prior to such transaction;

     (e) mechanics', materialmen's, carriers' or other like liens, arising in
         the ordinary course of business;

     (f) certain tax liens or assessments, and certain judgment liens;

     (g) certain Security Interests in favor of the United States of America or
         any state or any agency of the United States of America;

http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt (46 of 55)8/3/2004 11:15:34 AM



http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt

     (h) Security Interests on Business Equipment;

     (i) in the case of property (other than Rental Equipment) acquired after
         March 16, 2001 as it pertains to Senior Debt Securities, after June 1,
         1989, as it pertains to Senior Subordinated Debt Securities and after
         July 1, 1993, as it pertains to Junior Subordinated Debt Securities, by
         us or any Restricted Subsidiary, any Security Interest which secures an
         amount not in excess of the purchase price or fair value of such
         property at the time of acquisition, whichever, in our opinion, shall
         be less, provided that such Security Interest is limited to the
         property so acquired;

     (j) Security Interests on properties financed through tax-exempt municipal
         obligations, provided that such Security Interest is limited to the
         property so financed; or

     (k) any refunding, renewal, extension or placement (or successive
         refunding, renewals, extensions, or replacements), in whole or in part,
         of any Security Interest referred to in the foregoing clauses (a)
         through (j), provided that the principal amount of indebtedness secured
         in such refunding, renewal, extension or replacement does not exceed
         that secured at the time by such Security Interest and that such
         renewal, refunding, extension or replacement of such Security Interest
         is limited to all or part of the same property subject to the Security
         Interest being refunded, renewed, extended or replaced.

                                        14
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     Notwithstanding the foregoing provisions, we and any one or more Restricted
Subsidiaries may issue, assume, or guarantee Secured Debt which would otherwise
be subject to the foregoing restrictions in an aggregate amount which, together
with all other Secured Debt of ours and of our Restricted Subsidiaries which
would otherwise be subject to the foregoing restrictions (not including Secured
Debt permitted to be secured under subparagraphs (a) through (k) above), and the
aggregate value of the Sale and Leaseback Transactions in existence at such time
(not including Sale and Leaseback Transactions the proceeds of which have been
or will be applied in accordance with subsection (b) under "Limitations on Sale
and Leaseback Transactions" below), do not at the time of incurrence exceed 10%
of Consolidated Net Worth and Subordinated Debt (as defined in the applicable
Indenture). (Section 1004)

     Limitations on Sale and Leaseback Transactions.  Each Indenture provides
that we may not, and may not permit any Restricted Subsidiary to, engage in any
Sale and Leaseback Transaction unless (a) we or such Restricted Subsidiary would
be entitled, without reference to the provisions of Section 1004 described in
subparagraphs (a) through (k) above, to incur Secured Debt in an amount equal to
the amount realized or to be realized upon the sale or transfer involved in such
Sale and Leaseback Transaction, secured by a Security Interest on the property
to be leased without equally and ratably securing the Debt Securities
outstanding under such Indenture as provided under "Limitations on Secured
Debt," or (b) we or a Restricted Subsidiary shall apply, within 120 days after
such sale or transfer, an amount equal to the fair value of the property so
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leased (as determined by our Board of Directors) to the repayment of our Senior
Debt or Senior Debt of any Restricted Subsidiary (other than Senior Debt owed to
us or any Restricted Subsidiary) then prepayable, on a pro rata basis, according
to the respective principal amounts of Senior Debt then held by the various
holders of Senior Debt. (Senior Indenture Section 1005; Subordinated Indentures
Section 1006) The term Senior Debt for purposes of this limitation shall mean
Senior Indebtedness when referring to the Senior Subordinated Indenture or the
Junior Subordinated Indenture as the term is used in each such Indenture.

CERTAIN DEFINITIONS

     "Business Equipment" shall mean all motor vehicles, tractors and trailers,
construction equipment, factory, commercial and office equipment and other
revenue-earning personalty owned, financed or otherwise held by or for us or any
of our Restricted Subsidiaries for rental, lease, sale or disposition in the
ordinary course of our business and our Restricted Subsidiaries, other than
Rental Equipment. "Consolidated Net Worth and Subordinated Debt" shall mean the
aggregate of:

     - our capital and surplus accounts and the capital and surplus accounts of
       our Restricted Subsidiaries, as shown in our most recent consolidated
       balance sheet and our Restricted Subsidiaries, prepared in accordance
       with generally accepted accounting principles, plus

     - the aggregate outstanding principal amount of our Subordinated Debt (as
       defined in the Indentures) and the aggregate principal amount of
       Subordinated Debt of Restricted Subsidiaries, as reflected on the same
       consolidated balance sheet.

"Principal Property" shall mean any building, structure or other facility
(including land or fixtures) owned by us or any Restricted Subsidiary having a
gross book value in excess of 2% of Consolidated Net Worth and Subordinated
Debt, other than any such building, structure or other facility which, in the
opinion of our Board of Directors, is not of material importance to the total
business conducted by us and our subsidiaries as an entirety. "Rental Equipment"
shall mean all automobiles owned, financed or otherwise held by us or any of our
Restricted Subsidiaries which, in the ordinary course of business, are offered
for rental within the United States of America for periods of less than 30 days.
"Restricted Subsidiary" shall mean certain of our identified Subsidiaries, and
any other Subsidiaries designated after the date of the Indentures as a
Restricted Subsidiary by our Board of Directors, subject to redesignation by the
Board of Directors and to certain other restrictions. "Sale and Leaseback
Transaction" shall mean any sale or transfer by us or one or more Restricted
Subsidiaries (except a sale or transfer to us or one or more Restricted
Subsidiaries) of any Principal Property, made more than 180 days after the later
of the acquisition of such Principal Property or the completion of
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construction or full commencement of operations of such Principal Property, if
such sale or transfer is made with the intention of, or as part of an
arrangement involving, the lease of such Principal Property to us or a
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Restricted Subsidiary (with certain exceptions). "Secured Debt" shall mean all
indebtedness for borrowed money of ours or a Restricted Subsidiary which is
secured by a Security Interest upon any assets of ours or any Restricted
Subsidiary, including any capital stock or indebtedness of any Restricted
Subsidiary. "Security Interest" shall mean any mortgage, pledge, lien,
encumbrance, conditional sales contract, title retention agreement or other
similar arrangement which secures payment or performance of an obligation.
(Section 101)

MODIFICATION OF THE INDENTURES

     Subject to certain exceptions, each Indenture contains provisions
permitting us and the Trustee, with the consent of the Holders of not less than
a majority in principal amount of all securities at the time outstanding, or of
the Holders of the then outstanding Debt Securities of each series to be
affected by such action, to modify the Indentures or any supplemental Indentures
or the rights of the Holders of all Debt Securities, or of the Debt Securities
of a particular series, as the case may be; provided that no such modification
shall (i) change the fixed maturity of the principal of, or any installment of
principal or interest on, any Debt Security, or reduce the principal amount of
any Debt Security or the rate of interest, if any, on such Debt Security, or
change the place of payment or the currency in which any Debt Security or the
interest, if any, on such Debt Security is payable, without the consent of the
Holder of each Debt Security affected, or (ii) reduce the aforesaid percentage
of Debt Securities the consent of the Holders of which is required for any such
modification, without the consent of the Holder of each Debt Security affected.
(Section 902)

EVENTS OF DEFAULT AND NOTICE

     The following events are defined in the Senior Indenture as Events of
Default with respect to the Senior Debt Securities of a particular series:

     - failure for 30 days to pay interest on any Senior Debt Securities of such
       series when due;

     - failure to pay principal of any Senior Debt Securities of such series
       when due at maturity thereof or otherwise, which failure shall continue
       unremedied for 5 Business Days;

     - failure to deposit any sinking fund payment when and as due, which
       failure shall continue unremedied for 5 Business Days;

     - the acceleration of any of our other indebtedness in excess of $25
       million, including another series of Senior Debt Securities, under its
       terms, if such acceleration is not rescinded or annulled within 10 days
       after written notice of the acceleration to us;

     - failure to perform any other covenant in the Senior Debt Securities of
       such series within 90 days after written notice of the failure to us
       specifying the failure and requiring its remedy;

     - certain events of bankruptcy, insolvency or reorganization; and
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     - any other Event of Default provided with respect to the Senior Debt
       Securities of such series. (Section 501)

We are required to file annually with the Senior Trustee an officer's
certificate as to the absence of certain defaults under the terms of the Senior
Indenture. (Section 1006)

     The following events are defined in each Subordinated Indenture as Events
of Default with respect to the Subordinated Debt Securities of a particular
series:

     - failure for 30 days to pay interest on any Subordinated Debt Securities
       of such series when due;

     - failure to pay principal of any Subordinated Debt Securities of such
       series when due at maturity;
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     - the acceleration of any of our other indebtedness in excess of $10
       million, including another series of Subordinated Debt Securities, under
       its terms, if such acceleration is not rescinded or annulled within 10
       days after written notice of the acceleration to us;

     - failure to perform any other covenant in the Subordinated Debt Securities
       of such series or in the applicable Subordinated Indenture within 60 days
       after written notice of the failure to us specifying the failure and
       requiring its remedy;

     - certain events of bankruptcy, insolvency or reorganization; and

     - any other Event of Default provided with respect to the Subordinated Debt
       Securities of such series. (Section 501)

We are required to file with each Trustee annually an officer's certificate as
to the absence of certain defaults under the terms of the applicable
Subordinated Indenture. (Section 1008)

     Upon any Event of Default with respect to Debt Securities of a particular
series, the Trustee or the Holders of not less than 25% in aggregate principal
amount of the Debt Securities of such series then outstanding may declare the
principal of all the Debt Securities of such series (or, in the case of any
series of discounted Debt Securities, such lesser principal amount as may be
provided for in such series of discounted Debt Securities) to be due and
payable. (Section 502)

     Each Indenture provides that the Holders of not less than a majority in
principal amount of the Debt Securities of any series may on behalf of the
Holders of all of the Debt Securities of such series waive any past default
under such Indenture with respect to such series and its consequences, except a
default:
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     - in the payment of the principal of or interest, if any, on any of the
       Debt Securities of such series, or

     - in respect of a covenant or provision of such Indenture which, under the
       terms of such Indenture, cannot be modified or amended without the
       consent of the Holders of all of the Debt Securities of such series
       affected thereby.

The terms of the Senior Indenture do not permit any such waiver with respect to
Debt Securities of any such series subsequent to the acceleration of principal
thereof. (Section 513)

     Each Indenture provides that the Trustee may withhold notice to the Holders
of the Debt Securities of any default (except a default in the payment of
principal or interest) if it determines that the withholding of such notice is
in the interest of the Holders of the Debt Securities. (Section 602)

     Subject to provisions of each Indenture relating to the duties of the
Trustee in case an Event of Default shall occur and be continuing, the Trustee
will be under no obligation to exercise any of its rights or powers under such
Indenture at the request of any of the Holders of the Debt Securities issued
thereunder, unless they shall have offered to the Trustee indemnity reasonably
satisfactory to the Trustee. (Sections 601(a) and 603(e)) Subject to such
provisions for the indemnification of the Trustee and to certain other
limitations, the Holders of a majority in principal amount of the Debt
Securities of a particular series at the time outstanding shall have the right
to direct the time, method and place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust or power conferred on the
Trustee, with respect to the Debt Securities of such series. (Section 512)

DEFEASANCE OF DEBT SECURITIES

     Unless the prospectus supplement relating to the applicable Senior Debt
Securities provides otherwise, we at our option:

     (a) will be deemed to have paid and discharged the entire indebtedness
         represented by the outstanding Senior Debt Securities of such series,
         and to have satisfied all our other obligations under such Senior Debt
         Securities (except for obligations relating to the rights of Holders to
         receive payments from the trust fund as described in the Senior
         Indenture, certain obligations to register the transfer and exchange of
         Senior Debt Securities, replace stolen, lost or mutilated Senior Debt
         Securities,

                                        17
<PAGE>

         maintain paying agencies, hold moneys for payment in trust and our
         obligations with respect to Global Securities and defeasance and
         covenant defeasance generally); or

     (b) shall be released from our obligations described above under "Certain
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         Covenants -- Limitations on Mergers," "-- Limitations on Secured Debt"
         and "-- Limitations on Sale and Leaseback Transactions" with respect to
         the outstanding Senior Debt Securities of such series, if we
         irrevocably deposit or cause to be deposited with the Senior Trustee
         money or U.S. Government Obligations or a combination of money or U.S.
         Government Obligations sufficient, in the opinion of a nationally
         recognized firm of independent public accountants expressed in a
         written certification of its opinion delivered to the Senior Trustee,
         to pay and discharge:

         (i) the principal of (and premium, if any) and interest, if any, on the
             outstanding Senior Debt Securities of such series, and

        (ii) any mandatory sinking fund payments applicable to the outstanding
             Senior Debt Securities of such series.

Among conditions to exercising any such option, we are required to deliver to
the Senior Trustee an opinion of counsel (which opinion shall state, in the case
of a defeasance described in clause (a) above, that (x) we have received from,
or there has been published by, the Internal Revenue Service a ruling, or (y)
since the date of the first issuance by us of Senior Debt Securities pursuant to
the Senior Indenture, there has been a change in the applicable Federal income
tax law) to the effect that the Holders of the outstanding Senior Debt
Securities of such series will not recognize income, gain or loss for Federal
income tax purposes as a result of such defeasance and will be subject to
Federal income tax on the same amounts, in the same manner and at the same times
as would have been the case if such defeasance or covenant defeasance, as the
case may be, had not occurred. (Sections 1401, 1402, 1403 and 1404)

     If we, at our option, deposit or cause to be deposited with the applicable
Subordinated Trustee as trust funds, for the purpose stated below, an amount, in
money or the equivalent in securities of the government which issued the
currency in which the Subordinated Debt Securities of any then outstanding
series are denominated or securities issued by government agencies backed by the
full faith and credit of such government, sufficient to pay and discharge the
entire indebtedness on the Subordinated Debt Securities of such series for
principal and interest, if any, to the date or dates of maturity of the
Subordinated Debt Securities of such series, and if we have paid or caused to be
paid all other sums payable by us under the Subordinated Indenture with respect
to such series, then the Subordinated Indenture will cease to be of further
effect with respect to such series (except as to our obligations to compensate,
reimburse and indemnify the Subordinated Trustee pursuant to the Subordinated
Indenture with respect to such series). We will be deemed to have satisfied and
discharged the Indenture with respect to such series; provided, however, that no
series of Subordinated Debt Securities may be so defeased unless all of the
securities of such series will become due and payable at their Stated Maturity
within one year of such defeasance. (Section 401) In the event of any such
defeasance, holders of such Subordinated Debt Securities would be able to look
only to such trust funds for payment of principal and premium, if any, and
interest, if any on their Subordinated Debt Securities.

     With respect to the Subordinated Indentures, if government securities have
been deposited with the applicable Subordinated Trustee as trust funds, we, in
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order to exercise our option, are required to deliver to the Trustee an opinion
of counsel to the effect that the deposit and related defeasance (a) will not
cause the holders of the Subordinated Debt Securities of such series to
recognize income, gain or loss for Federal income tax purposes and (b) will not
result in the delisting of the Subordinated Debt Securities of such series from
any nationally-recognized exchange on which they are listed, if any. (Section
401)

     Unless the prospectus supplement relating to the applicable Subordinated
Debt Securities provides otherwise, we at our option (a) will be discharged from
any and all obligations in respect of such Subordinated Debt Securities (except
for certain obligations to register the transfer or exchange of Subordinated
Debt Securities, replace stolen, lost or mutilated Subordinated Debt Securities,
maintain paying agencies and hold moneys for payment in trust) or (b) need not
comply with certain restrictive covenants of the applicable
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Subordinated Indenture (including all or some of those described above under
"Certain Covenants"), if there is deposited with the applicable Subordinated
Trustee money or, in the case of Subordinated Debt Securities denominated in
U.S. dollars, U.S. Government Obligations or, in the case of Subordinated Debt
Securities denominated in a foreign currency, Foreign Government Securities,
which through the payment of interest on, and principal of such Foreign
Government Securities in accordance with their terms will provide money (or a
combination of money and U.S. Government Obligations or Foreign Government
Securities, as the case may be) in an amount sufficient to pay in the currency,
currencies or currency unit or units in which such Subordinated Debt Securities
are payable all the principal of, and interest on, such Subordinated Debt
Securities on the dates such payments are due in accordance with the terms of
such Subordinated Debt Securities. Among conditions to our exercising any such
option, we are required to deliver to the applicable Subordinated Trustee an
opinion of counsel to the effect that the deposit and related defeasance would
not cause the holders of such Subordinated Debt Securities to recognize income,
gain or loss for United States Federal income tax purposes, and that the holders
will be subject to United States Federal income tax in the same amounts, in the
same manner and at the same times as would have been the case if such deposit
and related defeasance had not occurred. (Section 403)

THE TRUSTEES

     Each Trustee may act as depository for funds of, provide lines of credit to
and perform other services for, us and our subsidiaries in the normal course of
business.
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                              PLAN OF DISTRIBUTION

     We may sell the Debt Securities in any of four ways: (i) through
underwriters or dealers, (ii) directly to a limited number of institutional
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purchasers or to a single institutional purchaser, (iii) through agents or (iv)
through a combination of any such methods of sale. The prospectus supplement
with respect to the Debt Securities of a particular series sets forth the terms
of the offering of such Debt Securities, including the name or names of any
underwriters or agents, the purchase price of such Debt Securities and the
proceeds to us from such sale, any underwriting discounts and other items
constituting underwriters' compensation, any initial public offering price, any
discounts or concessions allowed or reallowed or paid to dealers and any
securities exchanges on which such Debt Securities may be listed.

     We may determine the price or other terms of the debt securities offered
under this prospectus by use of an electronic auction. We will describe in the
related supplement to this prospectus how any auction will be conducted to
determine the price or any other terms of the debt securities, how potential
investors may participate in the auction and, where applicable, the nature of
the underwriters' obligations with respect to the auction.

     If underwriters are used in the sale of Debt Securities of a particular
series, such Debt Securities will be acquired by the underwriters for their own
account and may be resold from time to time in one or more transactions,
including negotiated transactions, at a fixed public offering price or at
varying prices determined at the time of sale. The Debt Securities of a
particular series may be offered to the public through underwriting syndicates
represented by managing underwriters.

     If so indicated in any prospectus supplement, we will authorize the
underwriters and agents to solicit offers by certain institutions to purchase
the Debt Securities described in such prospectus supplement from us at the
public offering price set forth therein pursuant to Delayed Delivery Contracts
("Contracts"), which will provide for payment and delivery on the date stated in
such prospectus supplement. Each of the Contracts will be for an amount not less
than, and unless we otherwise agree the aggregate principal amount of Debt
Securities sold pursuant to Contracts shall be not more than, the respective
amounts stated in such prospectus supplement.

     The underwriters, dealers and agents may be entitled, under agreements
which may be entered into with us, to indemnification by us against certain
civil liabilities, including liabilities under the Securities Act of 1933, or to
contribution to payments that the underwriters, dealers and agents may be
required to make in respect thereof.

                             VALIDITY OF SECURITIES

     The validity of the Securities will be passed upon for us by Harold E.
Rolfe, Esq., 225 Brae Boulevard, Park Ridge, New Jersey, our Senior Vice
President, General Counsel and Secretary, and for any underwriters or agents by
Sidley Austin Brown & Wood LLP, 787 Seventh Avenue, New York, New York.

                                    EXPERTS

     The consolidated financial statements and related financial statement
schedule incorporated in this prospectus, and the Registration Statement of
which this prospectus forms a part, by reference to the Annual Report on Form
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10-K for the year ended December 31, 2003 have been so incorporated in reliance
on the report of PricewaterhouseCoopers LLP, independent accountants, given on
the authority of said firm as experts in auditing and accounting.
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