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PROSPECTUS SUPPLENMENT
(TO PROSPECTUS DATED MAY 26, 2004)

[ HERTZ LOGO

THE HERTZ CORPORATI ON
$250, 000, 000 FLOATI NG 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 wll mature and be redeenmed at their principal anobunt on
August 5, 2008. The 2008 Notes will bear interest at a rate equal to 3-nonth
LI BOR, reset quarterly, plus 120 basis points. W will pay interest on the 2008
Notes quarterly in arrears on February 5, My 5, August 5 and Novenber 5 of each
year, conmenci ng Novenber 5, 2004. The 2008 Notes are not subject to redenption
at our option prior to their maturity, but may be redeemabl e under certain
circunstances set forth in this prospectus supplenent. See "Description of

Notes -- Redenption for Tax Reasons.” Unless earlier redeened, the 2014 Notes
will mature and be redeened at their principal anmount on August 15, 2014. The
2014 Notes will bear interest at an annual rate of 6.9% W w Il pay interest on

the 2014 Notes sem annually in arrears on February 15 and August 15 of each
year, conmencing February 15, 2005. The 2014 Notes are redeermabl e at our option
prior to their maturity at prices set forth in this prospectus supplenent. See
"Description of Notes -- Optional Redenption of 2014 Notes" and "-- Redenption
for Tax Reasons." The 2008 Notes and the 2014 Notes, together the Notes, will be
of fered and sold in denom nations of $1,000 and integral nultiples of $1,000 in
excess thereof. Interest will accrue on the Notes fromthe date of settlenent,
which is expected to be August 5, 2004.

THESE SECURI TI ES HAVE NOT BEEN APPROVED OR DI SAPPROVED BY THE SECURI TI ES
AND EXCHANGE COWM SSI ON CR ANY STATE SECURI TI ES COW SSI ON, NOR HAS THE
SECURI TI ES AND EXCHANGE COWM SSI ON OR ANY STATE SECURI TI ES COW SSI ON PASSED
UPON THE ACCURACY OR ADEQUACY OF THI' S PRCSPECTUS. ANY REPRESENTATI ON TO THE
CONTRARY IS A CRI M NAL OFFENSE
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PRI CE TO PUBLI C DI SCOUNT

( 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
</ Tabl e>

We expect that delivery of the Notes will be made to investors on or about

August 5, 2004, only through The Depository Trust Conpany, Euroclear Bank
S.A. /N V., as operator of the Euroclear System and C earstream Banki ng, societe
anonyne.
JO NT BOOK- RUNNI NG MANAGERS
BARCLAYS CAPI TAL DEUTSCHE BANK SECURI Tl ES JPMORGAN

BNP PARI BAS
Cl Tl GROUP
DAl WA SECURI TI ES SMBC EUROCPE
MELLON FI NANCI AL MARKETS LLC
SCOTI A CAPI TAL
JULY 29, 2004
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You should only rely on the information contained or incorporated by
reference in this prospectus supplenent and the prospectus. W 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 onit. W are not, and the underwiters are not, neking an
offer to sell these securities in any jurisdiction where the offer or sale is
not permtted. You should assune that the infornmation appearing in this
prospectus suppl ement and the prospectus, as well as information we previously
filed with the Securities and Exchange Conm ssion and i ncorporated by reference,
Is accurate as of the date on the front cover of this prospectus suppl ement
only. Qur business, financial condition, results of operations and prospects may
have changed since that date.

O fers and sales of the Notes are subject to restrictions in relation to
the United Kingdom and Japan, details of which are set out in "Underwiting"
bel ow. The distribution of this prospectus suppl enment and prospectus and the
offering of the Notes in certain other jurisdictions my also be restricted by
| aw. Thi s prospectus suppl enment and prospectus do not constitute an offer, or an
invitation on our behalf or on behalf of the underwiters or any of themto
subscri be 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 whomit is
unl awful to nmake such an offer or solicitation. See "Underwiting."

In connection with this issue, the underwiters may over-all ot or effect
transactions that stabilize, maintain or otherw se affect the market price of
the Notes with a view to supporting the market price of the Notes at a | evel
hi gher than that which m ght otherwise prevail for alimted period after the
I ssue date. However, there is no obligation on the part of the underwiters to
do this. Such stabilization, if comrenced,

S-2
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may be discontinued at any tinme and nust be brought to an end after a limted
period. Such stabilizing, if any, shall be in conpliance with all relevant |aws
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and regul ati ons.

We have not authorized any offer of Notes to the public in the United
Ki ngdomwi thin the nmeaning of the Public O fers of Securities Regulations 1995,
as anmended (the "Regul ations"”). Notes may not |lawfully be offered or sold to
persons in the United Kingdom except in circunstances which do not result in an
offer to the public in the United Kingdomw thin the neaning of the Regul ations
or otherwise in conpliance with all applicable provisions of the Regul ati ons and
t he Financial Services and Markets Act 2000 (the "FSVA").

Al references in this prospectus supplenent to "U. S. dollars,” "dollars,"”

"U S . $ " or "$" are to the currency of the United States of Anerica.
FORWARD- LOOKI NG STATEMENTS

Certain statenments in or incorporated by reference in this prospectus
suppl ement and the prospectus are "forward | ooki ng statenments” under the Private
Securities Litigation Reform Act of 1995. These statenents 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
hi storical or current performance of the Corporation. Mst of these statenents
contain words that identify themas forward-I|ooking, such as "anticipate,"
"estimate," "expect," "project,"” "intend," "plan," "believe," or other words
that relate to future events, as opposed to past or current events.

Forwar d- | ooki ng statenments are based on the then-current expectations,
forecasts and assunptions of the Corporation's managenent and involve risks and
uncertainties, sonme of which are outside of the Corporation's control, that
coul d cause actual outcomes and results to differ materially from current
expectations. Factors that could cause such differences include, but are not
limted to, econom c downturn; conpetition; the Corporation's dependence on air
travel; terrorist attacks, acts of war, epidem c diseases, or neasures taken by
governments in response thereto that negatively affect the travel industry;
limtations upon the Corporation's liquidity and capital raising ability;
increases in the cost of cars and limtations on the supply of conpetitively
priced cars; seasonality in the Corporation's businesses; and Ford's continued
control of the Corporation. Accordingly, there can be no assurance that the

assunptions made in preparing any of the forward-1ooking statenments 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-| ooking statenments speak only as of the date of this
prospectus suppl enent, and we do not undertake any obligation to update or
revise publicly any forward-|ooking statenents, whether as a result of new
i nformation, future events or otherw se. W caution prospective purchasers not
to place undue reliance on the forward-1ooking statenments. All forward-I|ooking
statenents attributable to us are expressly qualified in their entirety by the
cautionary statenents contained or incorporated by reference herein

S-3
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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
of fering (net of discount) to reduce other indebtedness.

<Tabl e>
<Capti on>

ACTUAL AS
ADJUSTED*

(DOLLARS | N THOUSANDS
<S> <C <C
The Corporation's Debt:

Not es payabl e i ncludi ng commerci al paper, etc............. $ 1, 055, 295 $
955, 295

Prom SSOry NOteS. . ... i e e e e e e 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

St ockhol der's Equity:
Conmon stock, $0.01 par value, 3,000 shares authori zed,
100 shares i SssUed. . ... ...t e e --

Additional capital paid-in.......... ... .. . . . . . .. . ... 983, 132
983, 132
Retained earni Ngs. . ....... . 1, 110, 463
1,110, 463
Accunul at ed ot her conprehensive incone.................... 110, 366
110, 366
Total stockholder's equity.......... .. .. .. ... . ... ...... 2,203,961
2,203, 961
Total capitalization......... ... .. ... . . . . . .. $10, 157, 335
$10, 158, 867
</ Tabl e>
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* Assum ng application of $100, 000, 000 of the net proceeds to reduce short term
borrowi ngs, primarily conmercial paper, and application of the balance of the
net proceeds to prom ssory notes maturing August 13, 2004. The all ocation
bet ween reduction of short termborrowi ngs and retirenent of prom ssory notes
is an estimate only. See "Use of Proceeds" bel ow

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 supplenment, other than the following: (1) On June 3, 2004, the
Cor poration issued $600 million of 6.35% Senior Prom ssory Notes (the "6.35%

Not es") due on June 15, 2010. Effective June 3, 2004, the Conpany entered into
interest rate swap agreenents relating to the 6.35% Notes. Under these
agreenents, the Conpany pays interest at a variable rate in exchange for fixed
rate receipts, effectively transformng 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 Medi um Ter m Not e 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 mllion in Medium Term
Notes. On July 16, 2004, HFC issued Euro 200 m|llion 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 nonth Euribor rate plus 110
basis points; and (3) The Corporation's 7.0% Seni or Prom ssory Notes due July 1
2004, in the aggregate principal anpunt of $250 mllion, were redeened at
maturity.

USE OF PROCEEDS

The net proceeds (before expenses of the offering, other than underwiting
di scounts) of $497,676,250 fromthe sale of the Notes will be added to our
general funds. W anticipate that the proceeds will be used for (a) reduction of
short term borrowi ngs, primarily comrercial paper having an effective interest
rate which we expect to range from approximately 1.32%to approximtely 2.31%
and (b) retirement of prom ssory notes maturing August 13, 2004 and currently
bearing interest at a rate of 1.77% It is anticipated that the proceeds will be
i nvested in cash equivalents and/or short terminvestnments pending their
application to reduce short termborrowings and to retire maturing prom ssory
not es.

S-4
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SELECTED CONSCLI DATED FI NANCI AL DATA OF THE CORPORATI ON

The follow ng table presents sel ected consolidated financial informtion of
t he Corporation, which for each of the three nonth periods ended March 31, 2004
and March 31, 2003 (other than the three-nonth ratio of earnings to fixed
charges) has been extracted or derived fromunaudited financial statenents
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
fromthe Corporation's audited financial statenments for such years. The
operating results for the three nonths ended March 31, 2004 and March 31, 2003
include all adjustnents (consisting only of normal recurring adjustnents) that
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t he Corporation considers necessary for a fair statement of the results for such
interimperiods. The interimresults 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 rel ated notes
thereto contained in the Corporation's Annual Report on Form 10-K for the year
ended Decenber 31, 2003 and its Quarterly Reports on Form 10-Q for the quarters
ended March 31, 2004 and March 31, 2003.

<Tabl e>
<Capti on>
THREE MONTHS ENDED

MARCH 31, YEARS ENDEL

DECEMBER 31,

(I'N M LLI ONS EXCEPT
RATI OS)
<S> <C <C <C <C
<C <C <C
| NCOVE 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
| ndustrial and construction

equi pnrent rental .............. 210.0 194. 1 904. 6 892. 6
1, 003. 4 969. 6 842.9
Oher(a)......oiiiiiii.. 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
Depreci ati on 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

admnistrative................ 146. 6 131.2 495. 3 457.0
472.0 451.0 452. 4

Interest, net of interest incone

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
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Total expenses.............. 1,282.9 1,204.5 4,970. 4 4,751. 7
4,913.1 4,492. 6 4,155. 3

taxes. . ... ... .. (5.0) (56. 8) 237.5
216. 4 2.7 580. 9 560. 4
Provi sion (benefit) for taxes on

income(d)..................... (1.7) (19.1) 78.9 72.4
(20.6) 222.5 224. 4

I ncone (|l oss) before cunulative

ef fect of change in accounting

principle..................... (3.3) (37.7) 158. 6
144.0 23.3 358.4 336.0
Cunul ative 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

PERI OD
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
St ockhol der'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

stockhol der's equity.......... 3.6 3.8 3.4
3.7 3.2 3.4 3.9
</ Tabl e>

S5
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(a) Includes fees fromlicensees (other than expense rei nbursenents) and
revenues from car |easing operations, telecomunications services through
2001 and cl ai m ranagenent services. Certain foreign car |easing operations
were transferred to an affiliated conpany on August 31, 2000.

(b) Certain prior year anounts have been reclassified to conformw th current
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reporting.

(c) For 2003, 2002, 2001, 2000 and 1999, depreciation of revenue earning
equi pment i ncludes a net loss of $0.8 mllion, a net gain of $10.8 mllion,
a net loss of $1.6 million, and net gains of $54.5 nmillion and $42. 3
mllion, respectively, and for the three nonths ended March 31, 2004 and
2003 includes a net gain of $8.1 mllion and a net loss of $1.6 mllion,
respectively, fromthe disposal of revenue earning equi pnent. Effective
January 1, 2000, certain estimated useful |ives being used to conpute the
provi sion for depreciation of revenue earning equipnent used in the
i ndustrial and construction equi pment rental business were increased to
reflect changes in the estimted residual values to be realized upon
di sposal of the equipnment. As a result of this change, depreciation of
revenue earni ng equi pnment for the year 2000 decreased by $12.9 mllion

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

(e) Cumul ative effect of change in accounting principle represents the
after-tax, non-cash charge in 2002, related to inpairnment of goodwill in the
Corporation's industrial and construction rental business, recognized in
accordance with the adoption of Statenent of Financial Accounting Standards
No. 142 "Goodwi |l and O her Intangi ble Assets."

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

RECENT DEVELOPMENTS

The Corporation notes the follow ng recent devel opnments pertaining to | ega
proceedi ngs described in the Corporation's Annual Report on Form 10-K for the
year ended Decenber 31, 2003: (1) In Bowdoin Square, L.L.C. v. Wnn-Dixie
Mont gonmery, Inc., Wal-Mart Stores East, Inc., The Hertz Corporation, et al., it
now appears that trial of the clainms against Wal-Mart and the Corporation wll
not occur until at |east the second quarter of 2005; (2) In Jennifer Mers, an
i ndi vidual and on behalf of all others simlarly situated, v. The Hertz
Cor poration, the Corporation's notion for summary judgnent has now been fil ed,;
(3) I'n Wde Wrld Tours of Mssion Valley, Inc. et al. v. The Hertz Corporation,
the plaintiffs sought class certification of a class conposed 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 nerits of the
case. The Corporation has since filed a notion for summary judgnent, which is
currently scheduled for a hearing in Septenber 2004; (4) In Stephen Myore, on
behal f of himself and all other simlarly situated, v. The Hertz Corporation,
the plaintiff filed an anmended cl ass action conplaint which alleges that, in
addition to overcharging for the recovery of a tire and battery solid waste
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managenent fee and the recovery of registration fees for the issuance of Florida
i cense plates, the Corporation deceptively collected an inproper "federa

exci se tax" on frequent flyer mleage awards to class nenbers. The Corporation
has answered t he anmended conpl aint and di scovery has now comenced.

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

S-6
<PAGE>
DESCRI PTI ON OF NOTES
CGENERAL
The Corporation wll 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 nore fully described in the
acconpanyi ng prospect us.

The Notes will rank on a parity with other Senior Debt Securities of the
Company. See "Description of Debt Securities -- General" in the acconpanying
pr ospect us.

The Corporation may, w thout the consent of the respective holders of the
2008 Notes and the 2014 Notes, issue additional notes having the sanme ranking
and the sane interest rate, maturity and other terns as each such series of
Not es. 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
I ndenture. No additional notes may be issued if an Event of Default has occurred
with respect to the Notes.

| NTEREST
2008 Not es

The Corporation will pay interest on the 2008 Notes at a rate per annum
equal to 3-nmonth LIBOR, reset quarterly, plus 120 basis points, on February 5,
May 5, August 5 and Novenber 5 of each year, commenci ng Novenber 5, 2004, to the
persons in whose nanes the 2008 Notes were registered at the close of business
on the fifteenth cal endar day (whether or not a business day) inmediately
precedi ng the applicable interest paynent date. The 2008 Notes will nmature on
August 5, 2008. The 2008 Notes will not be subject to redenption at our option
prior to their maturity, except that we may redeemthe 2008 Notes at a
redenption price equal to their principal anount plus accrued and unpaid
interest in the event of the occurrence of certain tax events, as described
bel ow under "-- Redenption 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, My 5,

August 5 and Novenber 5 of each year, conmencing Novenber 5, 2004, each such
date referred to as an interest reset date. If any interest reset date would
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otherwi se be a day that is not a business day, that interest reset date will be
post poned to the next succeedi ng busi ness day, except if that business day falls
i n the next succeeding calendar nonth, that interest reset date will be the

i mmedi at el y precedi ng busi ness day.

The Trustee will determne 3-nonth LIBOR on the second London banki ng day
preceding the related interest reset date, which we refer to as the interest
determ nation date.

"3-nonth LI BOR' neans:

(a) the rate for three-nonth deposits in United States dollars comenci ng
on the related interest reset date, that appears on the Mneyline Tel erate Page
3750 as of 11:00 AM London tine, on the interest determ nation date, or

(b) if no rate appears on the particular interest determ nation date on the
Moneyl i ne Tel erate Page 3750, the rate cal culated by the Trustee as the
arithnetic mean of at |east two offered quotations obtained by the Trustee after
requesting the principal London offices of each of four major reference banks in
t he London interbank narket to provide the Trustee with its offered quotation
for deposits in United States dollars for the period of three nonths, comrencing
on the related interest reset date, to prine banks in the London interbank
mar ket at approximately 11:00 AM London tinme on that interest determ nation date
and in a principal anbunt that is representative for a single transaction in
United States dollars in that market at that tine, or

(c) if fewer than two offered quotations referred to in clause (b) are
provi ded as requested, the rate calculated by the Trustee as the arithnetic nean
of the rates quoted at approxinmately 11:00 AM New York tinme, on the particular
I nterest determ nation date by three major banks in The City of New York
selected by the Trustee for loans in United States dollars to | eadi ng European
banks for a period of three nonths 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 tinme, or

(d) if the banks so selected by the Trustee are not quoting as nentioned in
clause (c), 3-nonth LIBOR in effect on the particular interest determ nation
dat e.

"Moneyl i ne Tel erate Page 3750" neans the display on Mneyline 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
maj or banks for United States dollars.

"London banki ng day" nmeans a day on whi ch comrercial banks are open for
busi ness, including dealings in United States dollars, in London.

2014 Not es
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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, commenci ng February 15, 2005,
to the persons in whose nanes the 2014 Notes were registered at the cl ose of
busi ness on January 30 or July 30 (whether or not a business day) imediately
precedi ng the applicable interest paynent date, subject to certain exceptions.
The 2014 Notes will mature on August 15, 2014 but are redeemabl e at our option

prior to their maturity at the redenption prices set forth belowin "-- Optiona
Redenption of the 2014 Notes" and "-- Redenption for Tax Reasons." The 2014
Notes will not have the benefit of any sinking fund.

Paynments on the Notes

Hol ders of the Notes do not have any right to elect an early paynent of the
Not es. Any noney paid by the Corporation to the Trustee or any paying agent for
paynment of principal of or interest on the Notes which remains unclained for two
years will be repaid to the Corporation and thereafter the holders will | ook
only to the Corporation for paynent thereof as unsecured creditors.

If any interest paynent date woul d otherwi se be a day that is not a
busi ness day, such interest paynent date shall be the next succeedi ng busi ness
day. Business day neans any day, other than a Saturday or Sunday, on which
banking institutions in The City of New York are not required or authorized by
| aw, regul ati on or executive order to be closed. Notw thstandi ng anyt hi ng above
to the contrary, if the maturity date is not a business day, then the principa
anount of the Notes plus accrued and unpaid interest thereon shall be paid on
t he next succeedi ng busi ness day and no interest shall accrue for the maturity
date or any day thereafter.

OPTI ONAL REDEMPTI ON OF THE 2014 NOTES

The Corporation may redeemthe 2014 Notes, in whole or in part, at its
option at any tine, at a redenption price equal to the greater of:

(1) 100% of the principal anount of the 2014 Notes to be redeened; and

(2) the sumof the present values of the remaining schedul ed paynents of
principal and interest (other than accrued interest) on the 2014 Notes to be
redeenmed as descri bed bel ow, discounted to the redenption date on a sem annua
basi s, assum ng a 360-day year consisting of twelve 30-day nonths, at the
adj usted Treasury rate descri bed bel ow plus 35 basis points.

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

The Corporation will use the follow ng procedures to cal cul ate the adjusted
Treasury rate described in the previous paragraph. The Corporation wll appoint
as reference deal ers Barclays Capital Inc., Deutsche Bank Securities Inc. and
J.P. Morgan Securities Inc., or their successors, and any three other nationally
recogni zed securities firnms that are primary U S. governnent securities dealers
in The Gty of New York. The Corporation will select one of these reference
dealers to act as its quotation agent. If any of these firnms ceases
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to be a primary dealer of U S. government securities in The Gty of New York,
the Corporation will appoint another nationally recogni zed securities firmas a
substitute.

The quotation agent will select a United States Treasury security that has
a maturity conparable to the remaining maturity of the 2014 Notes and that woul d
be used in accordance with customary financial practice to price new issues of
corporate debt securities with a maturity conparable 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 witing for that conparable United
States Treasury security as of 3:30 p.m, New York tine, on the third business
day before the redenption date. The Trustee will calculate the nean of the bid
and asked prices provided by each reference dealer, elimnate the highest and
the | owest reference deal er quotations and then cal cul ate the nean of the
remai ni ng reference deal er quotations. However, if the Trustee obtains fewer
than four reference dealer quotations, it will calculate the nean of all the
ref erence deal er quotations and not elimnate any quotations. The Corporation
refers to this average quotation as the conparable Treasury price.

The adjusted Treasury rate will be the rate per annum equal to the
sem annual equivalent yield to maturity of the conparable United States Treasury
security, assumng a price for the conparable United States Treasury security
(expressed as a percentage of its principal amount) equal to the conparable
Treasury price for such redenption date.

The Corporation will mail notice of any redenption to you not |ess than 30
days and not nore than 60 days before the redenption date and will publish such
notice as set forth under "-- Notice to Holders." Unless the Corporation
defaults in paynent of the redenption price on the redenption date, interest
W Il cease to accrue on the 2014 Notes or portions of 2014 Notes called for
redenption on and after the redenption date. If we redeemless than all of the
2014 Notes, the Trustee will choose the 2014 Notes to be redeenmed by any nethod
that it deens fair and appropriate.

In addition to the optional redenption of the 2014 Notes provided for
above, we may redeemthe 2014 Notes at a redenption price equal to their
princi pal anount plus accrued and unpaid interest in the event of the occurrence
of certain tax events, as described bel ow under " Redenption for Tax Reasons.™

BOOK- ENTRY SYSTEM

The Notes will be offered and sold in denom nations of $1,000 and integra
mul tiples of $1,000 in excess thereof. The Notes will be issued in the form of
one or nore fully registered global Notes (the "G obal Notes") which will be
deposited with, or on behalf of, The Depository Trust Conpany, New York, New
York (the "Depository" or "DTC') and registered in the nane of Cede & Co., the
Depository's nomi nee. Beneficial interests in the dobal Notes wll be
represented through book-entry accounts of financial institutions acting on
behal f of beneficial owners as direct and indirect participants in the
Depository. Investors may elect to hold interests in the 3 obal Notes through
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either the Depository or Euroclear Bank, as operator of the Euroclear System
("Euroclear"), or C earstream Banki ng, societe anonyne ("C earstream
Luxenmbourg"), if they are participants of such systens, or indirectly through
organi zati ons which are participants in such systens. Euroclear and Cl earstream
Luxenbourg will hold interests on behalf of their participants through
custoners' securities accounts in Euroclear's and C earstream Luxenbourg's
nanes on the books of their respective depositaries, which in turn will hold
such interests in custoners' securities accounts in the depositaries' nanes on

t he books of the Depository. JPMorgan Chase Bank will act as depositary for
Euroclear, and Citibank, N.A wll act as depositary for C earstream Luxemnmbourg
(in such capacities, the "U S. Depositaries"). Except as set forth below, the

G obal Notes may be transferred, in whole and not in part, only to another

nom nee of the Depository or to a successor of the Depository or its nom nee.

Eurocl ear advises that it was created in 1968 to hold securities for its
participants ("Euroclear Participants”") and to clear and settle transactions
bet ween Euroclear Participants through sinultaneous el ectronic book-entry
delivery agai nst paynent, thereby elimnating the need for physical novenent of
certificates and any risk fromlack of sinmultaneous transfers of securities and
cash. Eurocl ear provides various other services, including securities |ending
and borrowing and interfaces with donmestic markets in several countries.

Eurocl ear is operated by Euroclear Bank (the "Euroclear Operator") under
contract with Euroclear C earance Systens S.C., a Bel gian cooperative
corporation (the "Cooperative"). Al operations are conducted
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by the Euroclear Operator, and all Euroclear securities clearance accounts and
Eurocl ear cash accounts are accounts with the Euroclear Operator, not the
Cooperative. The Cooperative establishes policy for Euroclear on behal f of

Eurocl ear Participants. Euroclear Participants include banks (including central
banks), securities brokers and deal ers and ot her professional financial
internediaries and may i nclude the underwiters. Indirect access to Euroclear is
al so available to other firns 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 Ternms and Conditions Governing Use of Euroclear and the
rel ated Operating Procedures of the Euroclear System and applicable Belgian | aw
(collectively, the "Ternms and Conditions"). The Terns and Conditions govern
transfers of securities and cash within Euroclear, wthdrawals of securities and
cash from Eurocl ear, and receipts of paynents with respect to securities in
Euroclear. Al securities in Euroclear are held on a fungi ble basis w thout
attribution of specific certificates to specific securities clearance accounts.
The Eurocl ear Operator acts under the Terns and Conditions only on behal f of
Eurocl ear Participants, and has no record of or relationship wth persons
hol di ng t hrough Eurocl ear Participants.

Distributions with respect to Notes held beneficially through Euroclear
will be credited to the cash accounts of Euroclear Participants in accordance
with the Terns and Conditions, to the extent received by the U S. Depositary for
Eur ocl ear.
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Cl earstream Luxenbourg advises that it is incorporated under the |aws of
Luxenmbourg as a professional depositary. Cearstream Luxenbourg hol ds
securities for its participating organizations ("C earstream Luxenbourg
Participants”) and facilitates the clearance and settlement of securities
transacti ons between C earstream Luxenbourg Participants through el ectronic
book-entry changes in accounts of C earstream Luxenbourg Participants, thereby
elimnating the need for physical novenent of certificates. C earstream
Luxenbourg provides to Cl earstream Luxenbourg Participants, anong other things,
services for safekeeping, admnistration, clearance and settl enment of
internationally traded securities and securities |ending and borrow ng.

Cl earstream Luxenbourg interfaces with donestic markets in several countries.
As a professional depositary, Cearstream Luxenbourg is subject to regulation
by the Luxenmbourg Monetary Institute. C earstream Luxenbourg Participants are
recogni zed financial institutions around the world, including underwiters,
securities brokers and deal ers, banks, trust conpanies, clearing corporations
and certain other organizations and may include the underwiters. |ndirect
access to C earstream Luxenbourg is also available to others, such as banks,
brokers, dealers and trust conpanies that clear through or maintain a custodial
relationship with a C earstream Luxenbourg Participant, either directly or
indirectly.

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

When used with respect to any particul ar place of paynent where the
principal of and interest on the Notes are payabl e, "business day" neans each
Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which
banking institutions in that place of paynent are authorized or obligated by |aw
to be cl osed.

I ndi vidual certificates in respect of Notes will not be issued in exchange
for the dobal Notes, except in very limted circunstances. |f Euroclear
Cl earstream Luxenbourg or DTC notifies the Corporation that it is unwilling or
unabl e to continue as a clearing systemin connection with the d obal Notes or
in the case of DIC only, DTC ceases to be a clearing agency regi stered under the
Securities Exchange Act of 1934, and in each case a successor clearing systemis
not appointed by the Corporation within 90 days after receiving such notice from
Eurocl ear, C earstream Luxenbourg or DTC or on the Corporation's becom ng aware
that DTC is no longer so registered, the Corporation will issue or cause to be
I ssued individual certificates in registered formon registration of transfer
of, or in exchange for, book-entry interests in the Notes represented by such
G obal Notes upon delivery of such d obal 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, C earstream
Luxenbourg 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

W thin Euroclear and within C earstream Luxenbourg and between Euroclear and

Cl earstream Luxenbourg in accordance with procedures established for these

pur poses by Euroclear and C earstream Luxenbourg. 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
Eurocl ear and O earstream Luxenbourg and DTC may be effected in accordance with
procedures established for this purpose by Euroclear, Cearstream Luxenbourg
and DTC.

GLOBAL CLEARANCE AND SETTLEMENT PROCEDURES

Initial settlenment for the Notes will be nade in inmediately avail abl e
funds. Secondary market tradi ng between DTC Participants will occur in the
ordinary way in accordance with Depository rules and will be settled in

I mredi ately avail abl e funds using the Depository's Sane-Day Funds Settl enment
System Secondary market tradi ng between Euroclear Participants and/or

Cl earstream Luxenbourg Participants will occur in the ordinary way in
accordance with the applicable rules and operating procedures of Euroclear and
Cl earstream Luxenbourg and will be settled using the procedures applicable to
conventional Eurobonds in i mrediately avail abl e funds.

Cross-market transfers between persons holding directly or indirectly
t hrough the Depository on the one hand, and directly or indirectly through
Eurocl ear or Cl earstream Luxenbourg Participants, on the other, will be
effected in the Depository in accordance with the Depository rules on behal f of
the rel evant European international clearing systemby its U S. Depository;
however, such cross-market transactions will require delivery of instructions to
the rel evant European international clearing systemby the counterparty in such
systemin accordance with its rules and procedures and within its established
deadl i nes (European tinme). The rel evant European international clearing system
will, if the transaction neets its settlenment requirenents, deliver instructions
toits U S Depositary to take action to effect final settlenent on its behal f
by delivering or receiving Notes in the Depository, and maeking or receiving
paynent in accordance with normal procedures for same-day funds settl enment
applicable to the Depository. Euroclear Participants and C earstream Luxenbourg
Participants nmay not deliver instructions directly to their respective U S
Depositari es.

Because of tine-zone differences, credits of Notes received in Euroclear or
Cl earstream Luxenbourg as a result of a transaction with a DIC Participant wl|l
be made during subsequent securities settlenent processing and dated the
busi ness day follow ng the Depository settlenent date. Such credits or any
transactions in such Notes settled during such processing will be reported to
the rel evant Euroclear or Cl earstream Luxenbourg Participants on such business
day. Cash received in Euroclear or Cearstream Luxenbourg as a result of sales
of Notes by or through a Euroclear Participant or C earstream Luxenbourg
Participant to a DIC Participant will be received with value on the Depository
settlenment date but will be available in the relevant Euroclear or C earstream
Luxenmbourg cash account only as of the business day followi ng settlenent in the
Depository.

Al t hough the Depository, Euroclear and C earstream Luxenbourg have agreed
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to the foregoing procedures in order to facilitate transfers of Notes anong
partici pants of the Depository, Euroclear and C earstream Luxenbourg, they are
under no obligation to performor continue to performsuch procedures and such
procedures nmay be changed or discontinued at any tine.

PAYMENT OF ADDI Tl ONAL AMOUNTS

The Corporation will, subject to the exceptions and Iimtations set forth
bel ow, pay as additional interest on the Notes such additional amounts as are
necessary in order that the net paynent 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,
assessnment or governnental charge of the United States or a political
subdi vi sion or taxing authority thereof or therein, inposed by w thholding with
respect to
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the paynment, will not be | ess than the anount provided in the Notes to be then
due and payabl e, provided, however, that the foregoing obligation to pay
addi ti onal anounts shall not apply:

(1) to a tax, assessnent or governnmental charge that is inposed or
wi t hhel d solely by reason of the holder, or a fiduciary, settlor,
beneficiary, nenber or sharehol der of the holder if the holder is an
estate, trust, partnership or corporation, or a person holding a power over
an estate or trust adm nistered by a fiduciary hol der, 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 pernanent establishnment
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 donmestic personal hol ding
conpany, a passive foreign investnent conpany or a controlled foreign
corporation with respect to the United States or a corporation that has
accunul ated earnings to avoid U S. federal incone tax; or

(d) being or having been a "10-percent sharehol der” 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 nenber of the partnership would not have been entitled
to the paynent of an additional anmount had the beneficiary, settlor,
beneficial owner or nenber received directly its beneficial or distributive
share of the paynent;
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(3) to a tax, assessnent or governmental charge that is inposed or
wi t hhel d by reason of the failure of the holder or any other person to
conply with certification, identification or information reporting
requi renents concerning the nationality, residence, identity or connection
with the United States of the hol der or beneficial owner of such Notes, if
conpliance is required by statute, by regulation of the U S. Treasury
Departnent or by an applicable inconme tax treaty to which the United States
is a party as a precondition to exenption fromsuch tax, assessnent or
ot her governnental charge;

(4) to a tax, assessnent or governnent charge that is inposed
ot herwi se than by w thhol ding by the Corporation or a paying agent fromthe
paynment ;

(5) to a tax, assessnent or governmental charge that is inposed or
wi thhel d solely by reason of a change in law, regulation, or admnistrative
or judicial interpretation that beconmes effective nore than 15 days after
t he paynment becomes due or is duly provided for, whichever occurs |ater;

(6) to any estate, inheritance, gift, sales, excise, transfer, wealth
or personal property tax or simlar tax, assessment or other governnental
char ge;

(7) to any tax, assessnent or other governmental charge required to be
wi t hhel d by any payi ng agent from any paynent of principal of or interest
on any Notes, if such paynent can be nade w thout such w thhol ding by any
ot her payi ng agent;

(8) to any tax, assessnent or governnmental charge required to be
wi t hhel d or deducted where such w thhol ding or deduction is inposed on a
paynment to an individual and is required to be nade pursuant to any
European Union Directive on the taxation of savings or any |law inplenenting
or conplying with, or introduced in order to conformto, such directive; or

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

The Notes are subject in all cases to any tax, fiscal or other |aw or
regulation or admnistrative or judicial interpretation applicable thereto.
Except as specifically provided under this heading "-- Paynent of Additional
Amount s" and under the heading "-- Redenption for Tax Reasons" the Corporation
shall not be required to nmake any paynent with respect to any tax, assessment or
governnental charge inposed by any government or a political subdivision or

taxing authority thereof or therein
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As used under this heading "-- Paynent of Additional Anmounts" and under the
headi ngs "-- Redenption for Tax Reasons,"” "Certain United States Tax

Docunent ati on Requirenents” and "United States Taxation” the term"United
States"” nmeans the United States of America (including the States and the
District of Colunbia). "United States person” nmeans any individual who is a

http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt (18 of 55)8/3/2004 11:15:34 AM



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

citizen or resident of the United States, a corporation or partnership (or other
entity treated as a partnership or corporation for federal incone tax purposes)
created or organized in or under the laws of the United States, any state
thereof or the District of Colunbia (other than a partnership that is not
treated as a United States person under any applicable Treasury regul ations),
any estate the inconme of which is subject to United States federal incone
taxation regardl ess of its source, or any trust if a court within the United
States is able to exercise primary supervision over the adm nistration of the
trust and one or nore United States persons have the authority to control al
substantial decisions of the trust. Notw thstanding the precedi ng 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” nmeans a person that is not a United
St at es person.

REDEMPTI ON FOR TAX REASONS

If (a) as a result of any change in, or anendnent to, the laws (or any
regul ations or rulings pronul gated thereunder) of the United States, or any
change in, or amendnents to official position regarding the application or
interpretation of such Iaws, regulations or rulings, which change or anmendnent
I s announced or becones effective on or after the date of this prospectus
suppl ement, the Corporation beconmes or will becone obligated to pay additiona
anounts as descri bed herein under the heading "Paynent of Additional Anmounts" or
(b) any act is taken by a taxing authority of the United States on or after the
date of this prospectus suppl enment, whether or not such act is taken with
respect to the Corporation or any affiliate, that results in a substantia
probability that the Corporation will or nmay be required to pay such additiona
anmounts, then the Corporation may, at its option, redeem as a whole, but not in
part, the Notes of the relevant series on not |ess than 30 nor nore than 60
days' prior notice at a redenption price equal to 100% of their principa
anmopunt, together with interest accrued thereon but unpaid to the date fixed for
redenption; provided that the Corporation determnes, in its business judgnent,
that the obligation to pay such additional anpunts cannot be avoi ded by the use
of reasonabl e neasures available to it, not including substitution of the
obl i gor under the Notes. No redenption pursuant to (b) above nay be made unl ess
t he 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
anount s descri bed herein under the headi ng "Paynment of Additional Anmounts" 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 redeemthe Notes pursuant to their terns.

APPLI CABLE LAW

The I ndenture and the Notes will be governed by, and construed in
accordance with, the laws of the State of New York, United States of Anerica.
Any clains 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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NOTI CE TO HOLDERS

Notices to holders of the Notes will be published in newspapers in The Gty
of New York and in London. It is expected that publication will be nade in The
City of New York in The Wall Street Journal and in London in the Fi nanci al
Times. Any such notice shall be deened to have been given on the date of such
publication or, if published nore than once, on the date of the first such
publ i cati on.
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CERTAI'N UNI TED STATES TAX DOCUMENTATI ON REQUI REMENTS

A beneficial owner of the Notes that is a non-United States person wl|
generally be subject to the 30% United States federal w thholding tax that
generally applies to paynments of interest on a registered form debt obligation
i ssued by a United States person, unless one of the following steps is taken to
obtain an exenption fromor reduction of the tax:

EXEMPTI ON FOR NON- UNI TED STATES PERSONS (I RS 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 follow ng
par agr aph) can obtain an exenption fromthe w thholding tax by providing a
properly conpleted RS Form W8BEN (Certificate of Foreign Status of Beneficial
Owmner for United States Tax Wthhol ding). Copies of IRS Form W8BEN rmay be
obtai ned fromthe Luxenbourg listing agent. |If the information shown on I RS Form
W 8BEN changes, a new IRS Form W 8BEN nust be filed within 30 days of the
change.

EXEMPTI ON FOR NON- UNI TED STATES PERSONS W TH EFFECTI VELY CONNECTED | NCOMVE (1 RS
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
i ncome on the Notes is effectively connected can obtain an exenption fromthe
wi t hhol di ng tax by providing a properly conpleted RS Form W8ECI (Certificate
of Foreign Person's Claimfor Exenption From Wthholding on Inconme Effectively
Connected Wth the Conduct of a Trade or Business in the United States).

EXEMPTI ON OR REDUCED RATE FOR NON- UNI TED STATES PERSONS ENTI TLED TO THE BENEFI TS
OF A TREATY (I RS FORM W 8BEN)

A beneficial owner of the Notes that is a non-United States person entitled
to the benefits of an inconme tax treaty to which the United States is a party
can obtain an exenption fromor reduction of the w thhol ding tax (dependi ng on
the ternms of the treaty) by providing a properly conpleted I RS Form W 8BEN.

UNI TED STATES FEDERAL | NCOVE TAX REPORTI NG PROCEDURE
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A beneficial owner of the Notes or its agent is required to submt the
appropriate I RS Form under applicable procedures to the person through which the
owner directly holds the Notes. For exanple, if the beneficial owner is |isted
directly on the books of Euroclear or Cearstream Luxenbourg as the hol der of
the Notes, the IRS Form nust be provided to Euroclear or C earstream
Luxenbourg, as the case may be. Each ot her person through which the Notes are
hel d 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
hol ds the Notes, until the IRS Formis received by the United States person who
woul d ot herwi se be required to withhold United States federal incone tax from
interest on the Notes. For exanple, in the case of Notes held through Euroclear
or Clearstream Luxenbourg, the IRS Form (or a copy thereof) nust be received by
the U S. Depositary of such clearing agency. Applicable procedures include
additional certification requirenments, 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 W8BEN to a securities
cl earing organi zation, bank or other financial institution that holds the Notes
on its behal f.

Each hol der 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 permssible, a copy of such forn) is not properly transmtted to and
received by the United States person otherw se required to withhold United
States federal income tax, interest on the Notes may be subject to United States
W thholding tax at a 30%rate and the holder (including the beneficial owner)
will not be entitled to any additional amounts fromthe Corporation described
under the heading "Description of Notes -- Paynent of Additional Amounts” with
respect to such tax. Such tax, however, may in certain circunstances be all owed
as a refund or as a credit agai nst such
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hol der's United States federal inconme tax liability. The foregoi ng does not dea
with all aspects of U S. federal incone tax withholding that may be relevant to
non-United States hol ders of the Notes. Investors are advised to consult their
own tax advisors for specific advice concerning the ownership and disposition of
t he Notes.

UNI TED STATES TAXATI ON

The followng is a summary of certain United States federal incone tax
consequences as of the date of this prospectus supplenment regarding the
pur chase, ownership and disposition of the Notes. Except where noted, this
summary deals only with Notes that are held as capital assets by an investor
t hat purchases those Notes upon original issuance at their issue price (as
determ ned for United States federal inconme tax purposes). For United States
federal incone tax purposes, the "issue price" of each series of Notes equals
the first price at which a substantial anount of such Notes has been sold
(ignoring sales to bond houses, brokers or simlar persons or organizations
acting in the capacity of underwiters, placenent agents or whol esalers).
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This summary is based upon provisions of the Internal Revenue Code of 1986,
as anended (the "Code"), and regulations, rulings and judicial decisions as of
the date hereof. Those authorities may be changed, perhaps retroactively, so as
toresult in United States federal inconme tax consequences different fromthose
summari zed bel ow. This summary does not represent a detailed description of the
United States federal incone tax consequences to you in |ight of your particular
circunstances. In addition, it does not represent a detailed description of the
United States federal incone tax consequences applicable to a holder that is
subj ect to special treatnment under the United States federal inconme tax |aws
(including a holder that is a United States expatriate, "controlled foreign
corporation,” "passive foreign investnment conpany” or "foreign personal hol ding
conpany"). This sunmmary does not purport to deal with persons in special tax
situations, such as financial institutions, insurance conpanies, regulated
i nvest nent conpani es, dealers in securities or currencies, persons hol ding Notes
as a hedge against currency risks or as a position in a "straddle" for tax
pur poses, or persons whose functional currency is not the U S. dollar. W cannot
assure any holder that a change in law will not alter significantly the tax
considerations that we describe in this summary.

The terns "United States person" and "non-United States person" are used as
defined under the heading "Paynent of Additional Anmpbunts," above.

UNI TED STATES PERSONS

PAYMENTS OF | NTEREST. Paynents of interest on the Notes generally will be
taxable to a United States person as ordinary interest incone at the tinme such
paynents are accrued or are received (in accordance with the United States
person's regul ar nmethod of tax accounting).

DI SPOSI TION OF A NOTE. Upon the sal e, exchange, retirenent, or redenption
of a Note, a United States person generally will recognize taxable gain or |oss
equal to the difference between the anobunt realized on the sale, exchange,
retirenment, or redenption (other than anobunts 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 investnent in the Note decreased by the amount of
any principal payments received with respect to such Note. Such gain or |oss
generally will be long-termcapital gain or loss if the Note had been held at
the tinme of disposition for nore than one year.

NON- UNI TED STATES PERSONS

Under United States federal inconme tax |law as of the date of this
prospectus suppl enment, and subject to the discussion of backup wi thhol di ng
bel ow:

(i) paynents 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 w thholding tax; provided, that in the case of
interest, (x)(a) the beneficial owner does not actually or constructively
own 10% or nore of the total conbined 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 RS Form W8BEN) to the person otherw se
required to withhold United States federal incone tax from such interest,
under penalties of perjury, that it is not a United States person and
provides its nane and address or (B) a securities clearing organization,
bank or other financial institution that holds custoners' securities in the
ordinary course of its trade or business (a "financial institution") and
hol der of the Notes certifies to the person otherwi se required to wthhold
United States federal incone tax from such interest, under penalties of
perjury, that such statenent has been received fromthe beneficial owner by
it or by a financial institution between it and the beneficial owner and
furni shes the payor with a copy thereof; (y) the beneficial owner is
entitled to the benefits of an incone tax treaty under which the interest
is exenpt or reduced fromUnited States federal wi thholding tax and the
beneficial owner of the Notes or such owner's agent provides an I RS Form
W 8BEN cl ai m ng the exenption or reduced tax rate; or (z) the beneficia
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 W8ECI, provided that in each such
case, the relevant certification or IRS Formis delivered pursuant to
appl i cabl e procedures and is properly transmtted to the person otherw se
required to withhold United States federal incone tax, and none of the
persons receiving the relevant certification or RS Form has actua

know edge or reason to know that the certification or any statenent on the
IRS Formis false;

(ii) a non-United States person will not be subject to United States
federal inconme tax on any gain realized on the sale, exchange or redenption
of the Notes unless the gain is effectively connected with the benefici al
owner's trade or business in the United States or, in the case of an
i ndividual, the holder is present in the United States for 183 days or nore
in the taxable year in which the sale, exchange or redenption occurs and
certain other conditions are net; 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
i ndi vi dual does not actually or constructively own 10% or nore of the tota
conmbi ned voting power of all classes of stock of the Corporation entitled
to vote and the income on the Notes woul d 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-Uni ted States person, although exenpt from United States w thhol ding tax,
will be subject to United States federal incone tax as if such interest were
earned by a United States person.
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BACKUP W THHOLDI NG AND | NFORVATI ON REPORTI NG

In general, information reporting requirenments will apply to paynents of
princi pal and interest nmade on the Notes and the proceeds of the sale of the
Notes within the United States to non-corporate hol ders of the Notes, and
"backup wi thholding”" will apply to such paynents if the holder fails to provide
an accurate taxpayer identification nunber in the manner required (generally on
an IRS Form W9) or to report all interest required to be shown on its federa
i ncone tax returns.

Information reporting on IRS Form 1099 and backup w thholding will not
apply to paynents 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 descri bed
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 know edge or reason to
know that the certifications are incorrect.

Paynents of the proceeds fromthe sale of the Notes nade to or through a
foreign office of a broker will not be subject to information reporting or
backup wi t hhol di ng, 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
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States tax purposes, (iii) a foreign partnership, if at any time during its tax
year, one or nore of its partners are United States persons who in the aggregate
hol d nore than 50 percent of the incone or capital interest in the partnership
or if, at any tine during its tax year, such foreign partnership is engaged in a
United States trade or business, (iv) a foreign person 50% or nore of whose
gross incone 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 conpany, information reporting may apply to such paynents.
Paynments of the proceeds fromthe sale of the Notes to or through the United
States office of a broker are subject to information reporting and backup

wi t hhol di ng unl ess the hol der or beneficial owner certifies that it is a
non-United States person and that it satisfies certain other conditions or

ot herwi se establishes an exenption frominformation reporting and backup

wi t hhol di ng.

Backup wi thholding is not a separate tax, but is allowed as a refund or
credit against a holder's United States federal incone tax liability, provided
the necessary information is furnished to the United States Internal Revenue
Servi ce.

Interest on the Notes beneficially owned by a non-United States person wll
be reported annually on IRS Form 1042-S, which nmust be filed with the United
States Internal Revenue Service and furnished to such beneficial owner.
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UNDERWRI T1 NG

Barcl ays Capital Inc., Deutsche Bank Securities Inc. and J.P. Mrgan
Securities Inc. are acting as representatives of the underwiters named bel ow.

Subject to the ternms and conditions stated in the underwiting agreenent
dated the date of this prospectus supplenent, each underwiter naned bel ow has
agreed to purchase, and the Corporation has agreed to sell to that underwiter,
the principal amount of the 2008 Notes and the 2014 Notes set forth opposite the
underwriter's nane.

<Tabl e>
<Capti on>
PRI NCI PAL AMOUNT PRI NCI PAL
AMOUNT
UNDERWRI TER OF 2008 NOTES OF 2014

NOTES
<S> <C <C
Barclays Capital Inc. ........ ... .. . . . . . . ... $ 75, 000, 000 $
75, 000, 000
Deut sche 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
Ctigroup Aobal Markets Inc. ......... ... .. .. .. .. .. ... 5, 000, 000
5, 000, 000
Dai wa Securities SMBC Europe Limted................... 5, 000, 000
5, 000, 000
Mel l on Financial Markets LLC .......... ... ... .. ... .... 5, 000, 000
5, 000, 000
Scotia Capital (USA) Inc. ....... ... 5, 000, 000
5, 000, 000

Total . ... $250, 000, 000

</ Tabl e>

The underwiting agreenent provides that the obligations of the
underwiters 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
t he Notes.

http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt (25 of 55)8/3/2004 11:15:34 AM



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

The underwiters propose to offer sone of the 2008 Notes directly to the
public at the public offering price set forth on the cover page of this
prospectus suppl enment and sone of the 2008 Notes to dealers at the public
offering price less a concession not to exceed .125% of the principal anmount of
the 2008 Notes. The underwriters may allow, and dealers nmay reallow, a
concession not to exceed .05% of the principal anpunt of the 2008 Notes on sal es
to ot her deal ers.

The underwriters propose to offer sonme of the 2014 Notes directly to the
public at the public offering price set forth on the cover page of this
prospectus suppl enment and sone of the 2014 Notes to dealers at the public
offering price |less a concession not to exceed .25% of the principal anmount of
the 2014 Notes. The underwriters may all ow, and dealers may reallow, a
concession not to exceed .10% of the principal anbunt of the 2014 Notes on sal es
to other dealers.

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

The follow ng table shows the underwiting discounts and comn ssions that
the Corporation is to pay to the underwiters in connection with this offering
(expressed as a percentage of the principal anount of the Notes).

<Tabl e>
<Capti on>
PAI D BY THE
CORPORATI ON
<S> <C>
Per 2008 NOt €. . ... oot e 0. 1875%
Per 2014 NOt . . ... e 0. 4250%
</ Tabl e>

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 underwiters have agreed that they will not offer, sell or deliver any
of the Notes, directly or indirectly, or distribute this prospectus suppl enent
or the acconpanyi ng prospectus or any other offering material relating to the
Notes, in or fromany jurisdiction except under circunstances that will to the
best
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know edge and belief of each underwiter result in conpliance with the
applicable | aws and regul ati ons thereof and which will not inpose any
obligations on the Corporation except as set forth in the underwiting agreenent
and the pricing agreenent.

The Notes have not been and will not be registered under the Securities and
Exchange Law of Japan (the "Securities and Exchange Law'). The underwiters 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 unl ess an exenption fromthe registration requirenents of the Securities
and Exchange Law is avail able and they are in conpliance with the other rel evant
| aws, regul ations and mnisterial guidelines of Japan.

The underwiters have represented and agreed that (1) they have not offered
or sold and prior to the date six nonths after the date of issue of the Notes
will not offer or sell any Notes to persons in the United Kingdom except to
per sons whose ordinary activities involve themin acquiring, holding, managing
or disposing of investnments (as principal or agent) for the purpose of their
busi nesses or otherw se in circunstances which have not resulted and will not
result in an offer to the public in the United Kingdomw thin the nmeaning of the
Public O fers of Securities Regulations 1995 (as anended); (2) they have only
conmuni cated or caused to be conmunicated and will only conmmunicate or cause to
be conmmuni cated any invitation or inducenment to engage in investnment activity
(within the nmeaning of Section 21 of the FSMA) received by themin connection
with the issue or sale of any Notes in circunstances in which Section 21(1) of
the FSMA does not apply to the Corporation; and (3) they have conplied and wl |
conply with all applicable provisions of the FSMA with respect to anything done
by themin relation to any Notes in, fromor otherw se involving the United
Ki ngdom

The Notes are a new i ssue of securities with no established tradi ng market.
The Corporation has been advised by the underwiters that they intend to nmake a
market in the Notes, but that they are not obligated to do so and may
di sconti nue such market-nmaking at any tine w thout notice.

Purchasers of the Notes may be required to pay stanp taxes and ot her
charges in accordance with the aws 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-allotnment, syndicate covering
transactions and stabilizing transactions. Over-allotnment involves syndicate
sales of the Notes in excess of the principal anmount 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 narket after the distribution has been conpleted in order to cover
syndi cate short positions. Stabilizing transactions consist of certain bids or
purchases of the Notes nmade 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 conpliance with all relevant |aws and
regul ati ons.

The underwriters also may inpose a penalty bid. Penalty bids permt the
underwriters to reclaima selling concession froma syndi cate nmenber when the
representatives, in covering syndicate short positions or making stabilizing
pur chases, repurchase the Notes originally sold by that syndicate nenber

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 al so cause the price of the
Notes to be higher than the price that otherw se would exist in the open nmarket
In the absence of these transactions. The underwiters may conduct these
transactions in the over-the-counter nmarket or otherw se. However, there is no
obligation on the part of the underwiters to do this. If the underwiters
commence any of these transactions, they may di scontinue them at any tine.

The Corporation estinmates that its total expenses for this offering will be
approxi mately $400, 000.

The underwiters or their affiliates may have performed i nvestnent banki ng
and advisory services for the Corporation fromtine to tinme for which they have
recei ved customary fees and expenses. The underwiters may, fromtine to tine,
engage in transactions with and perform services for the Corporation in the
ordi nary course of their business. Robert E. Rubin, who is a nenber of the
Ofice of the Chairman of G tigroup Inc.,
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t he parent conpany of Citigroup G obal Markets Inc., also is a director of Ford
Mot or Conpany, the parent Conpany of Hertz.

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

Certain of the underwiters will nake the securities available for
distribution on the Internet through a proprietary website and/or a third-party
system operated by Market Axess Corporation, an |Internet-based comruni cati ons
t echnol ogy provider. Market Axess Corporation is providing the systemas a
conduit for conmunications between certain of the underwiters and such
underwriters' customers and is not a party to any transaction. Market Axess
Corporation, a registered broker-dealer, will receive conpensation fromcertain
of the underwiters based on transactions such underwiters conduct through the
system These underwiters will make the securities available to their custoners
through Internet distributions, whether nade through a proprietary website or
third-party system on the sane terns as distributions nmade through other
channel s.

EXPERTS

The consolidated financial statenments and related financial statenent
schedul e incorporated in this prospectus supplenent, and the Regi stration
Statenent of which this prospectus supplenent forns a part, by reference to the
Annual Report on Form 10-K for the year ended Decenber 31, 2003 have been so
i ncorporated in reliance on the report of PricewaterhouseCoopers LLP, an
i ndependent registered public accounting firm given on the authority of said
firmas experts in auditing and accounti ng.
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PROSPECTUS
[ HERTZ LOGO

THE HERTZ CORPORATI ON

DEBT SECURI Tl ES

W may offer fromtine to tine by neans of this prospectus up to
$3, 000, 000, 000 princi pal amount of our unsecured debt securities. These
securities may be senior, senior subordinated or junior subordinated in priority
of paynment. The specific terms will be determined at the tine of sale. W may
I ssue the securities in one or nore series, with the sane or various maturities,
at or above par or with original issue discount, and in fully registered or
book-entry form

PROSPECTUS SUPPLEMENT

A suppl enent to this prospectus for each offering of securities wll
contain the specific information and terns for that offering.

Nei t her the Securities and Exchange Conm ssion nor any state securities
commi ssi on has approved or di sapproved of these securities or determned if this
prospectus is truthful or conplete. Any representation to the contrary is a
crim nal offense.

Qur principal executive offices are |ocated at 225 Brae Boul evard, Park
Ri dge, New Jersey 07656-0713. Qur tel ephone nunmber is (201) 307-2000.

We may offer the securities directly or through underwiters, agents or
deal ers. The supplenment for an offering of securities will describe the plan of
distribution for that offering. See also "Plan of D stribution" below for
addi ti onal information.

MAY 26, 2004
<PAGE>

VWHERE YOU CAN FI ND ADDI TI ONAL | NFORVATI ON

We file annual, quarterly and current reports and other information with
the Securities and Exchange Comm ssion (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 al so request copies of these
docunents, upon paynent of a duplicating fee, by witing to the Public Reference
Section of the SEC at 450 Fifth Street, N.W, Washington, D.C. 20549. Pl ease
call the SEC at 1-800-SEC-0330 for further information regarding the SEC s
Publ i c Reference Roons. Qur SEC filings are also available to the public on the
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SEC s Internet web site (http://ww.sec.gov). Information about our conpany is
al so available to the public fromour website (http://ww.hertz.com.

We have filed a registration statenment 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 statenent and its
exhibits. W have sunmari zed certain key provisions of contracts and ot her
docunents that we refer to in this prospectus. Because a summary nay not contain
all the information that is inportant to you, you should review the full text of
t he docunent. We have included copies of these docunents as exhibits to our
regi stration statenent.

The SEC allows us to "incorporate by reference” the infornmation we file
with it, which neans that we can disclose inportant information to you by
referring you to another docunent that we file with the SEC. The information
i ncorporated by reference is an inportant part of this prospectus. Information
that we file later with the SEC will automatically update and supersede any
information that is already on file . W incorporate by reference the docunents
| i sted below and any future filings nmade with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as anended (the
"Exchange Act"), until we sell all of the securities:

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

- Qur 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 witing
or tel ephoning us at 225 Brae Boul evard, Park Ri dge, New Jersey 07656-0713,
(201) 307-2000.

You should rely only on the information contained or incorporated by
reference in this prospectus, any prospectus supplenent or any pricing
suppl emrent. W have not authorized anyone to provide you with any ot her
information. We are not making an offer of these securities in any state where
the offer is not permtted. You should not assune that the information in this
prospectus, any acconpanyi ng prospectus suppl enent or any document incor porated
by reference is accurate as of any date other than the date on the front of the
docunent .

<PAGE>
FORWARD- LOOKI NG STATEMENTS

Certain statements in or incorporated by reference in this prospectus are
"forward-| ooking statements” under the Private Securities Litigation Reform Act
of 1995. These statenents give our current expectations or forecasts of future
events and our future perfornmance and do not relate directly to our historica
or current events or our historical or current performnce. Mst of these
statenents contain words that identify themas forward-I|ooking, such as
"anticipate", "estimte", "expect", "project", "intend", "plan", "believe", or
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other words that relate to future events, as opposed to past or current events.

Forwar d- | ooki ng statenents are based on the then-current expectations,
forecasts and assunptions of the Corporation's managenent and involve risks and
uncertainties, some of which are outside of the Corporation's control, that
coul d cause actual outconmes and results to differ materially from current
expectations. These risks and uncertainties include, anong other things, price
and product conpetition, changes in general econom c conditions in markets and
countries where our custoners reside and where we and our |icensees operate, our
dependence on air travel, terrorist attacks, acts of war, epidem c di seases, or
nmeasures taken by governnents in response thereto that negatively affect the
travel industry, limtations upon our liquidity and capital raising ability,

i ncreases in the cost of cars and limtations on the supply of conpetitively
priced cars, seasonality in our businesses, Ford' s continued control of the
Corporation and certain regulatory and environnmental matters. Accordingly, there
can be no assurance that the assunptions made in preparing any of the

forward-1| ooking statenents 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-I|ooking statenents speak only as of the date of this
prospectus, and we do not undertake any obligation to update or revise publicly
any forward-|ooking statenents, whether as a result of new information, future
events or otherw se. W caution prospective purchasers not to place undue
reliance on the forward-|ooking statenents. Al forward-|ooking statenents
attributable to us are expressly qualified in their entirety by the cautionary
statements contained or incorporated by reference herein.

THE HERTZ CORPORATI ON

We and our affiliates, associates and i ndependent |icensees represent what
we believe is the | argest worl dw de general use car rental brand based upon
revenues and one of the |largest industrial and construction equi prment rental
busi nesses in North America based upon revenues. Qur "Hertz" brand nane is
recogni zed worl dwi de as a |leader in quality rental services and products. W and
our affiliates, associates and i ndependent |icensees rent cars and industri al
and construction equi pment and operate our other businesses from approxi mately
7,200 |l ocations throughout the United States and in over 150 foreign countries
and jurisdictions.

Since 2001, we have been a wholly owned subsidiary of Ford Mtor Conpany
("Ford"). Because our debt securities are publicly traded, we file periodic
reports under the Exchange Act; however, such reports may omt certain
information to the extent allowed by rules and regul ations of the SEC rel ating
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 t hat
it deens 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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RATI O OF EARNI NGS TO FI XED CHARCES

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

<Tabl e>
<Capti on>

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
</ Tabl e>

(1) Earnings have been cal cul ated by adding interest expense and the portion of
rentals estinated to represent the interest factor to inconme before inconme
taxes. Fixed charges include interest (including capitalized interest) and
the portion of rentals estinmated to represent the interest factor.

USE OF PROCEEDS

The net proceeds fromthe sale of the Debt Securities will be added to our
general funds. W anticipate that the proceeds will be used for general
corporate purposes and to reduce other indebtedness. W expect to issue
additional long-termand short-termdebt. You should expect the proportionate
anmpunts of each to vary fromtine to tine as a result of our business
requi renments, market conditions and other factors.

4
<PAGE>

CERTAI N RELATI ONSHI PS

I n February 1997, Ford extended to us a credit facility for $500 mllion
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 tinely notice is provided by Ford at | east one year
prior to the then schedul ed expiration date. Ooligations of Hertz under this
agreenent would rank pari passu with our senior debt securities. A conm tnent
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fee of 0.2% per annumis payable on the unused available credit. At March 31,
2004 there were no anounts outstanding under this |ine of credit from Ford.

We have entered into a car supply agreenment with Ford (the "Car Supply
Agreenent"). The Car Supply Agreenment conmenced on Septenber 1, 1997 for a
period of ten years. Under the Car Supply Agreenent, 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 nodel year during the termof the agreenent (i.e., the 1998 nodel year
t hrough the 2007 nodel year), (a) the | esser of 150,000 cars or 55% of our fl eet
requi rements for our car rental business conducted in the United States; (b) 35%
of our fleet requirenents for our car rental business conducted in Europe; and
(c) 55%of our fleet requirenents for our car rental business conducted ot her
than in the United States and Europe. For each nodel year, at |east 50% of the
cars supplied by Ford are required to be non-risk cars. The Car Supply Agreenent
al so provides that, for each nodel year, Ford nust strive to offer car fl eet
prograns to us on terns and conditions that are conpetitive with terns and
conditions for the supply of cars then being offered by other autonobile
manuf acturers to us and other daily car rental conpanies. In addition, for each
nodel year, Ford nust supply cars to us on terns and conditions that are no | ess
favorabl e than those offered by Ford to other daily car rental conpanies,
excl uding franchi sed Ford vehicle dealers who rent cars. As described bel ow,
Hertz and Ford recently reached a prelim nary understandi ng regardi ng a new
agreement that will replace the existing Car Supply Agreenent.

We have entered into a joint advertising agreenment with Ford (the "Joint
Advertising Agreenent"). The Joint Advertising Agreenent comrenced on Septenber
1, 1997 for a period of ten years. Under the Joint Advertising Agreenent, Ford
has agreed to pay us one-half of our advertising costs, up to a limt of $39
mllion for the first contract year and, for each contract year thereafter, a
limt equal to the prior year's Iimt adjusted for inflation, subject to a
ceiling. In addition, if for any contract year, one-half of our advertising
costs exceed such limt and we have purchased from Ford a percentage of our car
fleet requirenents for our car rental business conducted in the United States
for the correspondi ng nodel year (the "Ford Vehicle Share") equal to 58% or
nore, then Ford will pay to us additional anobunts for such excess advertising
costs. To be eligible for cost reinbursenent under the Joint Advertising
Agreenent, the advertising nust neet certain conditions, including the condition
that it indicates that we feature Ford vehicles in a manner and with a
prom nence that is reasonably satisfactory to Ford. The Joint Adverti sing
Agreenent further provides that if the Ford Vehicle Share for any nodel year is
| ess 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 terns and conditions of Ford's car fleet prograns offered to
us were not conpetitive with the terns and conditions for the supply of cars
of fered by other autonobile manufacturers to us and other daily car rental
conpanies. In no event, however, will Ford be required to pay any anount for our
advertising costs for any year if the Ford Vehicle Share for the correspondi ng
nodel year is less than 40% As described below, Hertz and Ford recently reached
a prelimnary understandi ng regarding a new agreenent that will replace the
exi sting Joint Advertising Agreenent.
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Hertz and Ford have reached a prelimnary understanding on the terns of a
new Joi nt Advertising Agreenent and a new Car Supply Agreenent, commencing
Sept enber 1, 2004 for a period of three years covering the 2005 t hrough 2007
vehi cl e nodel years. These agreenents will replace the existing Joint
Advertising and Car Supply Agreenents. The terns of the new Joint Advertising
Agreenment are to include Ford' s paynment of advertising contributions to Hertz
and provide for Hertz advertising to neet certain conditions, including the
condition that the advertising indicate that Hertz features Ford vehicles when a
Ford vehicle is pictured. The ternms of the new Car Supply Agreenment are to
commt Ford to supply Hertz with

<PAGE>

vehicles in each nodel year, within which commtnent it will be Hertz's target
to acquire such vehicles as neet United States daily rental fleet requirenents.

As a result of the new agreenents, we anticipate that the advertising
contributions payable by Ford in the year 2004 will be less than the adverti sing
contributions we received fromFord in 2003. Under the ternms of the new
agreenents, Hertz will be able to enter into |long-termvehicle advertising and
car supply agreenents with other autonotive 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 fromother vehicle
manuf acturers that will mtigate the reduction in Ford' s advertising
contri butions.

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

DESCRI PTI ON OF DEBT SECURI TI ES

W 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 Subordi nated Debt

Securities under an indenture, dated as of June 1, 1989 (the "Seni or

Subordi nated I ndenture"), between us and The Bank of New York, as trustee (the
"Seni or Subordinated Trustee"). W will issue the Junior Subordi nated Debt
Securities under an indenture, dated as of July 1, 1993 (the "Junior

Subordi nated I ndenture"), between us and Citibank, N A, as trustee (the "Junior
Subordi nated Trustee"). The Seni or Subordi nated | ndenture and the Junior

Subordi nated Indenture are referred to in this prospectus collectively as the
"Subordi nated I ndentures,” the Senior Subordi nated Debt Securities and the
Juni or Subordi nated Debt Securities are referred to in this prospectus
collectively as the "Subordi nated Debt Securities," and the Senior Subordinated
Trustee and the Juni or Subordinated Trustee are referred to in this prospectus
collectively as the "Subordi nated Trustees."
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For nore information you should refer to the Senior |Indenture, the Senior
Subor di nated I ndenture and the Juni or Subordinated |Indenture that we have fil ed
as exhibits to the Registration Statenment of which this prospectus forns a part.
The Senior Indenture, the Senior Subordinated |Indenture and the Junior
Subordi nated I ndenture are sonetines referred to collectively as the
"I ndentures” and the Senior Trustee, the Senior Subordinated Trustee and the
Juni or Subordinated Trustee are sonetinmes referred to collectively as the
"Trustees."”

The foll owing sunmaries of certain provisions of the Indentures are not
conpl ete 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
I ndentures of certain terns. References to Sections apply to each Indenture,
except :

- references to sections included under the caption "Subordi nation of
Seni or Subordi nated Debt Securities" apply to the Senior Subordinated
| ndenture only,

- references to sections included under the caption "Subordi nation of
Juni or Subordi nated Debt Securities"” apply to the Junior Subordi nated
| ndenture only,

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

- as otherw se expressly provided.

The following sets forth certain general terns 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 ternms of the Debt Securities shall be set forth in applicable prospectus
suppl enment s.

<PAGE>
GENERAL

The Debt Securities to be offered by this prospectus are limted to
$3, 000, 000, 000 in aggregate principal anount. However, the Indentures do not
limt the anpunt of Debt Securities which we can issue and provide that we can
i ssue additional securities under the Indentures up to the aggregate principa
anount which we may authorize fromtine to tinme. (Section 301)

Wil e the covenants contained in each Indenture may provide limted
protection to debt holders in the event of a highly | everaged transaction
i nvol ving us, the Indentures do not prohibit the incurrence of additional
Seni or, Seni or Subordinated or Junior Subordi nated Debt. Subject to certain
exceptions described bel ow under "Limtations on Secured Debt," outstandi ng Debt
Securities and other qualified indebtedness shall be secured equally and
ratably, subject to applicable priorities of paynent, with any additiona
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Secured Debt incurred by us. (Section 1004) Unless otherwi se indicated in the
appl i cabl e prospectus suppl enent, the Debt Securities will not have the benefit
of any covenant requiring redenption or repurchase of the Debt Securities by us,
or adjustnent to any ternms of the Debt Securities, upon any change in control or
recapitalization that we nmay undergo.

You should refer to the applicable prospectus supplenment for the follow ng
terms of the particular series of Debt Securities being offered:

1. the designation and any limtation on the aggregate principal anmount of
t he series;

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

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

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
el ection, the manner in which such an el ection nmay be nade;

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

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

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

8. the date or dates fromwhich any interest will accrue and the tines at
which any interest will be payabl e;

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

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

11. our obligation, if any, to redeem purchase or repay Debt Securities of
t he seri es;

12. the m ni rum denom nation in which Debt Securities of the series will be
i ssued;

13. if other than the principal anmount, the portion of the principal anmount
of the Debt Securities of the series that will be payable upon a
decl aration 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 nore global securities; and

15. any other special terns.

http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt (36 of 55)8/3/2004 11:15:34 AM



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

We may issue Debt Securities as discounted Debt Securities, bearing no
interest or interest at a rate which at the tine of issuance is bel ow market
rates, to be sold at a substantial discount below their stated principal anount.
Federal income tax consequences and ot her special considerations applicable to
any such di scounted Debt Securities will be described in the applicable
prospect us suppl enent.

<PAGE>

W will issue the Debt Securities only in registered formw thout coupons,
and the Debt Securities wll be our unsecured obligations. The Seni or Debt
Securities will rank on a parity with other senior debt securities of ours. The
Seni or Subordi nated Debt Securities will rank on a parity with our other senior
subordi nated debt securities and be subordinated in right of paynent to the
prior paynent in full of our Senior Indebtedness (as defined in the Senior
Subor di nated I ndenture), as described bel ow under "Subordi nati on of Seni or
Subor di nat ed Debt Securities.” The Juni or Subordi nated Debt Securities will rank
on a parity with our other junior subordinated debt securities and be
subordinated in right of paynent to the prior paynent in full of our Senior
| ndebt edness (as defined in the Juni or Subordinated | ndenture). Wen used in
connection with Junior Subordinated Debt Securities, Senior |ndebtedness
i ncl udes Senior Debt Securities and Senior Subordinated Debt Securities, as
descri bed under "Subordination of Junior Subordi nated Debt Securities."”

Unl ess otherw se provided in the applicabl e prospectus suppl enent relating
to a particular series of Debt Securities, principal, premum 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 supplenent. W
currently contenplate 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 repaynent prior to their stated maturity at
the option of the Holder nmay be so repaid by submtting the appropriate formto
t he place of paynment specified in the terns of the debt security and as provided
in the applicable prospectus supplenment. You may exchange Debt Securities of a
particular series for a |ike aggregate anmount of Debt Securities of such series
of other authorized denom nations w thout service charge, except for any tax or
ot her governnental charge that nay be inposed. (Sections 301, 302, 305 and 1002)

BOOK- ENTRY

If so indicated in the applicable prospectus supplenent, upon issuance, al
Debt Securities will be represented by one or nore fully registered gl oba
securities (the "d obal Notes"). In any such case, The Depository Trust Conpany
(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 A obal Notes registered in the nane of Cede & Co., which is the
Depository's partnership nomnee. One fully-registered G obal Note will be
i ssued for each issue of Debt Securities, in the aggregate principal anmount of
the issue, and will be deposited with the Depository; provided, however, that if
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t he aggregate principal anpbunt of any issue exceeds $500 nillion, one d oba

Note will be issued with respect to each $500 nmillion of principal anmbunt and an
additional G obal Note will be issued with respect to any renaining principal
amount of the issue.

The Depository has advised us as foll ows:

The Depository is a |imted-purpose trust conpany organi zed under the
New Yor k Banki ng Law, a "banki ng organi zation" within the neaning of the
New Yor k Banki ng Law, a nmenber of the Federal Reserve System a "clearing
corporation” within the neaning of the New York Uniform Conmerci al 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 settlenent anong Partici pants of securities
transactions, such as transfers and pl edges, in deposited securities
t hrough el ectronic conputerized book-entry changes in Participants'
accounts, thereby elimnating the need for physical novenment of securities
certificates. Participants include securities brokers and deal ers, banks,
trust conpanies, clearing corporations, and certain other organizations.
The Depository is owned by a nunber of its Participants and by the New York
St ock Exchange, Inc., the American Stock Exchange LLC and the Nationa
Associ ation of Securities Dealers, Inc. Access to the Depository's
book-entry systemis also available to others such as securities brokers
and deal ers, banks, and trust conpanies that clear through or maintain a
custodial relationship with a Participant, either directly or indirectly
("I'ndirect Participants”). The rules applicable to the Depository and its
Participants and Indirect Participants are on file with the Securities and
Exchange Commi ssi on.

<PAGE>

Purchases of Debt Securities represented by one or nore G obal Notes
under the Depository's book-entry system nust be nmade by or through
Participants, which wll 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 Ower") is in turn to be recorded on the
Participants' and Indirect Participants' records. Beneficial Owers wll
not receive witten confirmation fromthe Depository of their purchases,
but each Beneficial Omer is expected to receive witten confirmtion
providing details of the transaction, as well as periodic statenents of its
hol di ngs, fromthe Participant or Indirect Participant through which the
Beneficial Oaner entered into the transaction. Transfers of ownership

interests in the Debt Securities will be acconplished by entries made on
the books of Participants acting on behalf of Beneficial Owmers. Beneficia
Omers wll 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 nore G obal Notes deposited by Participants with the Depository w |
be registered in the nanme of Cede & Co. The deposit of one or nore d oba
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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

know edge of the actual Beneficial Omers of any Debt Securities
represented by d obal Notes; the Depository's records will reflect only the
identity of the Participants to whose accounts the Debt Securities
represented by any G obal Notes are credited, which may or nay not be the
Beneficial Oaners. The Participants will remain responsible for keeping
account of their holdings on behalf of their custoners.

Conveyance of notices and other comunications by the Depository to
Participants, by Participants to Indirect Participants, and by Participants
and Indirect Participants to Beneficial Owmers will be governed by
arrangenents anong them subject to any statutory or regul atory
requirenents as may be in effect fromtime to tinme. Neither the Depository
nor Cede & Co. will consent or vote with respect to any Debt Securities
represented by one or nore G obal Notes.

Principal and interest paynents on the Debt Securities represented by
one or nore G obal Notes will be nade to the Depository. The Depository's
practice is to credit Participants' accounts on the payable date in
accordance with their respective hol di ngs shown on the Depository's records
unl ess the Depository has reason to believe that it will not receive
paynent on the payable date. Paynments by Participants to Beneficial Oaners
wi |l be governed by standing instructions and customary practices, as is
the case with securities held for the accounts of custoners in bearer form
or registered in "street nane," and wll be the responsibility of such
Partici pant and not of the Depository, or us, subject to any statutory or
regul atory requirenents as may be in effect fromtinme to tinme. Paynent of
principal and interest to the Depository will be our responsibility,

di sbursenent of such paynents to Participants shall be the responsibility
of the Depository, and disbursenent of such paynents to the Benefici al
Owners shall be the responsibility of Participants and | ndirect

Partici pants.

The Depository may discontinue providing its services as securities
depository with respect to any issue of Debt Securities represented by one
or nore G obal Notes at any time by giving reasonable notice to us. Under
such circunstances, in the event that a successor securities depository is
not obtained, definitive certificates representing Debt Securities will be
required to be printed and delivered. W nay 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 nodification of any kind.

The information in this section concerning the Depository's book-entry

system has been obtai ned fromsources that we believe to be reliable, but we
take no responsibility for its accuracy.
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SUBORDI NATI ON OF SENI OR SUBORDI NATED DEBT SECURI Tl ES

Paynment of the principal of, premium if any, and interest on the Senior
Subor di nat ed Debt Securities is expressly subordinated in right of paynent, as
set forth in the Senior Subordinated Indenture, to paynment when due of all our
Seni or I ndebtedness, as the termis defined with respect to the Seni or
Subor di nat ed Debt Securities. (Section 1401) "Senior |ndebtedness" is used under
this caption "Subordi nati on of Senior Subordinated Debt Securities" as defined
in the Senior Subordinated |Indenture. "Senior |Indebtedness” is defined in the
Seni or Subordi nated I ndenture as

(a) our outstanding indebtedness |listed on Schedule A to the Seni or
Subor di nat ed | ndent ure,

(b) any prom ssory notes (other than any referred to in the foregoing
clause (a)) issued by us pursuant to any agreenent between us and any
bank or banks and any conmercial paper issued by us,

(c) all indebtedness incurred by us after the date of the Senior
Subordi nated I ndenture for noney borrowed which is, in our discretion,
specifically designated by us as superior to our subordi nated debt
(senior debt) in the instrunments evidencing said indebtedness at the
time of the issuance of such indebtedness,

(d) all indebtedness previously incurred by us outstanding at the date of
t he Seni or Subordinated | ndenture for noney borrowed which is, in our
di scretion, specifically designated by us as Senior |ndebtedness for
t he purposes of the Senior Subordinated Indenture at the date of the
Seni or Subordi nated I ndenture (all of such indebtedness is set forth on
Schedul e B attached to the Senior Subordinated | ndenture),

(e) our indebtedness for noney borrowed from or guaranteed to persons,
firms or corporations which engage in | endi ng noney, including, wthout
l[imtation, banks, trust conpanies, insurance conpani es and ot her
financing institutions and charitable trusts, pension trusts and ot her
i nvesting organi zations, evidenced by notes or simlar obligations,
unl ess such i ndebtedness shall, in the instrunent evidencing the sane,
be specifically designated as not being superior to the Senior
Subor di nat ed Debt Securities and

(f) any anmendments, nodifications, supplenents, deferrals, renewals or
extensions of any such Senior |ndebtedness. (Section 101)

No paynent on account of principal, premum if any, sinking fund, or
i nterest 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 paynent of
anounts then due for principal, premum if any, sinking fund, and interest on
Seni or | ndebt edness has been made or duly provided for in noney or noney's
worth. No paynent by us on account of principal, premum if any, sinking fund,

http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt (40 of 55)8/3/2004 11:15:34 AM



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

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 tinme of such
paynment or application or immedi ately after giving effect to such paynent or
application,

(1) there exists under the Senior |ndebtedness referred to in clause (a)
of the immedi ately precedi ng paragraph or any agreenent pursuant to
whi ch any such Seni or | ndebtedness is issued any default or any
condition, event or act, which with notice or |apse of tine, or both,
woul d constitute a default or

(i1) there exists under any other Senior |ndebtedness or any agreenent
pursuant to which such other Senior Indebtedness is issued any event
of default permtting the holders of such other Senior |ndebtedness
(or a trustee on behalf of such holders) to accelerate the nmaturity of
such Seni or | ndebtedness; provided, however, that in the case of such
an event of default (other than in paynent of such other Senior
I ndebt edness when due) the foregoing provisions of this clause (ii)
will not prevent any such paynment or application for a period | onger
than 90 days after the date on which the holders of such Senior
I ndebt edness (or such trustee) shall have first obtained witten
noti ce of such event of default fromus or the holder of any Seni or
Subor di nat ed Debt Securities, if the maturity of such other Senior
I ndebt edness is not so accelerated within such 90 day period. (Section
1402)
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Subject to the foregoing, if there shall have occurred any Event of Default
on the Seni or Subordi nated Debt Securities as described bel ow under "Events of
Default and Notice," other than with respect to certain events of bankruptcy,

I nsol vency or reorgani zation, then unless and until either such Event of Default
shal | have been cured or waived or shall have ceased to exist or the principa
of, premum if any, and interest on all Senior |Indebtedness shall have been
paid in full in noney or noney's worth, no paynent shall be nade by us on
account of the principal of, premum if any, or interest on the Senior
Subor di nat ed Debt Securities or on account of the purchase or other acquisition
of Seni or Subordi nated Debt Securities, except:

- paynents at the expressed maturity of the Senior Subordi nated Debt
Securities, subject to the next paragraph,

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

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

- paynents pursuant to the required sinking fund for the Senior
Subor di nat ed Debt Securities. (Section 1402)

Upon any paynent or distribution of our assets to creditors in the event of
our dissolution or winding-up or total or partial |iquidation or reorganization
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or simlar proceeding relating to us or our property, whether voluntary or

i nvoluntary and whether or not we are a party to the proceeding, or in
bankruptcy, insolvency, receivership or other proceedings, all principal,
premum if any, and interest due upon all Senior |Indebtedness nust 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 paynent
in full of all Senior Indebtedness, the holders of the Senior Subordinated Debt
Securities are to be subrogated to the rights of hol ders of Senior Indebtedness
to receive paynents or distributions of our assets or other paynments applicable
to Senior |Indebtedness to the extent of the application to Senior |ndebtedness
of noneys or other assets which woul d have been received by the holders of the
Seni or Subordi nated Debt Securities but for the subordination provisions
contained in the Senior Subordinated Indenture until the Senior Subordi nated
Debt Securities are paid in full. (Sections 1403 and 1405)

At Decenber 31, 2003, the outstanding principal anmount of Seni or
| ndebt edness aggregated approximately $6,330 mllion. W expect to issue from
time to tinme additional indebtedness constituting Senior |ndebtedness and senior
subordi nat ed debt (see "Use of Proceeds"”). None of the Indentures prohibits or
limts us fromincurring additional Senior |ndebtedness.

By reason of the subordination provisions contained in the Senior
Subordi nated Indenture, in the event of insolvency, our creditors who are
hol ders of Senior |ndebtedness, as well as certain of our general creditors, nay
recover nore, ratably, than the holders of the Senior Subordinated Debt
Securities.

SUBORDI NATI ON OF JUNI OR SUBORDI NATED DEBT SECURI Tl ES

Paynment of the principal of, premium if any, and interest on the Junior
Subor di nated Debt Securities is expressly subordinated in right of paynent, as
set forth in the Junior Subordinated Indenture, to paynment when due of all our
Seni or I ndebtedness, as the termis defined with respect to the Junior
Subor di nat ed Debt Securities. (Section 1401) "Senior |ndebtedness” is defined in
t he Juni or Subordi nated | ndenture as:

- any pronmi ssory notes issued by us pursuant to any agreenment between us
and any bank or banks and any commerci al paper issued by us,

- all our existing and future indebtedness for borrowed noney (including
guar antees by us of indebtedness for borrowed noney of others),

- all our obligations specified on Schedule A to the Junior Subordi nated
| ndent ur e,

- our indebtedness for noney borrowed fromor guaranteed to persons, firns
or corporations which engage in |ending noney, including, wthout
limtation, banks, trust comnpanies, insurance conpani es and ot her
financing institutions and charitable trusts, pension trusts and ot her
i nvesting organi zations, evidenced by notes or simlar obligations,
unl ess such indebtedness shall, in the instrument evidencing
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the sane, be specifically designated as not being superior to the Junior
Subor di nat ed Debt Securities of any series,

- all our other existing and future obligations (including but not limted
to (x) obligations under interest rate and currency swaps, caps, collars,
options and simlar arrangenents and (y) our guarantees of obligations of
others) that are designated in the instruments evidencing said
obl i gations as being superior in right of paynment to the Junior
Subor di nat ed Debt Securities, and

- any anendnents, nodifications, supplenents, deferrals, renewals or
extensi ons of any such Senior |ndebtedness; provided, that Senior
| ndebt edness shall not include the Juni or Subordi nated Debt Securities of
any series. (Section 101)

No paynment on account of principal, premum if any, sinking fund, or
i nterest 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 paynent of
amounts then due for principal, premum if any, sinking fund, and interest on
Seni or | ndebt edness has been made or duly provided for in noney or noney's
worth. No paynent by us on account of principal, premum if any, sinking fund,
or interest on the Juni or Subordi nated Debt Securities may be nade, 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 tine of such
paynment or application or imedi ately after giving effect to such paynent or
application, there exists under any Senior |ndebtedness or any agreenent
pursuant to which such Senior |Indebtedness is issued any event of default
permtting the holders of such Senior |ndebtedness (or a trustee on behal f of
such hol ders) to accelerate its maturity; provided, however, that in the case of
such an event of default (other than in paynment of such Senior |ndebtedness when
due) the foregoing provisions of this sentence will not prevent any such paynent
or application for a period |onger than 90 days after the date on which the
hol ders of such Senior |ndebtedness (or such trustee) shall have first obtained
witten notice of such event of default fromus or the holder of any Junior
Subor di nat ed Debt Securities, if the maturity of such Senior |ndebtedness 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 Juni or Subordinated Debt Securities as described bel ow under "Events of
Default and Notice," other than with respect to certain events of bankruptcy,

I nsol vency or reorgani zation, then unless and until either such Event of Default
shal | have been cured or waived or shall have ceased to exist or the principa
of, premum if any, and interest on all Senior |Indebtedness shall have been
paid in full in noney or noney's worth, no paynent shall be nade by us on
account of the principal of, premum if any, or interest on the Junior
Subor di nated Debt Securities or on account of the purchase or other acquisition
of Juni or Subordi nated Debt Securities, except:

- paynents at the expressed maturity of the Juni or Subordi nated Debt
Securities (subject to the next paragraph),
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- current interest paynents as provided in the Junior Subordinated Debt
Securities,

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

- paynents pursuant to the required sinking fund for the Junior
Subor di nat ed Debt Securities. (Section 1402)

Upon any paynent or distribution of our assets to creditors in the event of
our dissolution or winding-up or total or partial |iquidation or reorganization
or simlar proceeding relating to us or our property, whether voluntary or
i nvoluntary and whether or not we are a party to such proceeding, or in
bankruptcy, insolvency, receivership or other proceedings, all principal,
premum if any, and interest due upon all Senior |Indebtedness nust 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 paynent
in full of all Senior Indebtedness, the holders of the Junior Subordinated Debt
Securities are to be subrogated to the rights of hol ders of Senior Indebtedness
to receive paynents or distributions of our assets or other paynments applicable
to Senior |Indebtedness to the extent of the application to Senior |ndebtedness
of noneys or other assets which would have been received by the holders of the
Juni or Subordi nated Debt Securities but for the subordination
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provi sions contained in the Junior Subordinated Indenture until the Junior
Subor di nat ed Debt Securities are paid in full. (Sections 1403 and 1405)

At Decenber 31, 2003, Senior Indebtedness (as defined in the Junior
Subor di nat ed | ndenture) aggregated approximately $6,330 mllion. W expect to
issue fromtine to tinme additional indebtedness constituting Senior |ndebtedness
(see "Use of Proceeds"). None of the Indentures prohibits or limts us from
i ncurring additional Senior |Indebtedness.

By reason of the subordination provisions contained in the Junior
Subordi nated I ndenture, in the event of insolvency, our creditors who are
hol ders of Seni or |ndebtedness, as well as certain of our general creditors, nay
recover nore, ratably, than the holders of the Junior Subordinated Debt
Securities.

CERTAI N COVENANTS

Di vidend Restrictions. Each Subordi nated I ndenture provides that we may
not :

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

- purchase, redeem or otherw se acquire for value any shares of our capita
stock, except shares acquired upon the conversion of those shares into
ot her shares of our capital stock, or
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- permit any Restricted Subsidiary to purchase, redeem or otherw se acquire
for value any shares of our capital stock

if inmediately afterwards the aggregate anount of all such dividends,

di stributions, purchases, redenptions, acquisitions or paynents (other than

di vidends or distributions payable in shares of our capital stock) during the
period fromand after Decenber 31, 1985, plus the anount of total investnents in
Unrestricted Subsidiaries nmade during that period, would exceed the sumof (1)
$185, 000, 000 plus (or mnus in the case of a deficit), (2) our consolidated net

i ncone (or net loss), which includes our Restricted Subsidiaries earned
subsequent to Decenber 31, 1985, plus (3) the aggregate net proceeds received by
us in respect of the issue, sale or exchange after Decenber 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

I ndebt edness which is converted into shares of our capital stock after Decenber
31, 1985. (Section 1007)

The foregoing will not prohibit us from payi ng any nmanagenent,
adm ni strative, general overhead or simlar charge to any of our controlling
stockhol ders or other Affiliates, or paying to any nenber of the sane
consolidated group for tax purposes any anmounts in |lieu of taxes. (Section 1007)

Limtations on Mergers. The Indentures provide that we may not consolidate
with, nerge 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 imediately prior to such
action woul d beconme 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
Seni or Subordi nated Debt Securities (equally and ratably with any of our
ot her 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
| ndenture, the Junior Subordinated Debt Securities (equally and ratably
with any of our other indebtedness entitled to such Security Interest)
shal |l be secured equally and ratably with (or prior to) the debt secured
by such Security Interest, or

- such Security Interest would otherw se be permtted under the |Indentures.
(Section 803) (See "Limtations on Secured Debt")

Limtations on Certain Loans and Advances. Each Subordi nated I ndenture
provides that we may not, and nay not permt any Restricted Subsidiary to, nake
any | oan or advance to any Person owning nore than 50% of our outstanding voting
stock or to any Affiliate of such Person (other than us or a Restricted
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Subsidiary) if the aggregate outstandi ng anount of our Senior Debt and its
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Restricted Subsidiaries exceeds 400% of Consol i dated Net Worth and Subordi nat ed
Debt, as defined in the applicable Indenture. (Section 1005) The term Seni or
Debt for purposes of this Iimtation shall nean Senior |Indebtedness when
referring to the Senior Subordinated Indenture or the Junior Subordi nated

I ndenture as the termis used in each such | ndenture.

Limtations on Secured Debt. Each Indenture provides that we will not at
any time create, incur, assume or guarantee, and will not cause, suffer or
permt a Restricted Subsidiary to create, incur, assume or guarantee, any
Secured Debt wi thout making effective provisions whereby the Debt Securities
t hen out standi ng 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 paynent, shall be secured by the Security
I nterest securing such Secured Debt equally and ratably with any and all other
obl i gations and i ndebtedness so secured (subject, however, to applicable
priorities of paynent) so | ong as such Secured Debt remains outstanding;
provi ded, 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 Subordi nated 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 tine it is acquired by
us or a Restricted Subsidiary, provided such Security Interest is
l[imted to all or part of the property so acquired;

(d) (i) any Security Interest existing on the property of or on the
out standi ng shares or indebtedness of a corporation at the tine
such corporation shall becone a Restricted Subsidiary, or

(ii) subject to the provisions referred to above under "Limtations on
Mergers, " any Security Interest on property of a corporation
existing at the tinme such corporation is nmerged into or
consolidated with us or a Restricted Subsidiary or at the tinme 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', materialnen's, carriers' or other like liens, arising in
the ordinary course of business;

(f) certain tax liens or assessnents, and certain judgnent |iens;
(g) certain Security Interests in favor of the United States of America or

any state or any agency of the United States of Anmerica;
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(h) Security Interests on Business Equi pnent;

(i) in the case of property (other than Rental Equi pnent) 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 Subordi nated Debt Securities, by
us or any Restricted Subsidiary, any Security Interest which secures an
anount not in excess of the purchase price or fair value of such
property at the tinme of acquisition, whichever, in our opinion, shal
be | ess, provided that such Security Interest is limted to the
property so acquired;

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

(k) any refunding, renewal, extension or placenent (or successive
refundi ng, renewal s, extensions, or replacenents), in whole or in part,
of any Security Interest referred to in the foregoing clauses (a)
through (j), provided that the principal anpbunt of indebtedness secured
in such refunding, renewal, extension or replacenent does not exceed
that secured at the time by such Security Interest and that such
renewal , refundi ng, extension or replacenent of such Security Interest
islimted to all or part of the sane property subject to the Security
I nterest being refunded, renewed, extended or replaced.
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Not w t hst andi ng the foregoing provisions, we and any one or nore Restricted
Subsi di ari es nmay issue, assune, or guarantee Secured Debt which would ot herw se
be subject to the foregoing restrictions in an aggregate anmount which, together
with all other Secured Debt of ours and of our Restricted Subsidiaries which
woul d ot herwi se be subject to the foregoing restrictions (not including Secured
Debt permtted to be secured under subparagraphs (a) through (k) above), and the
aggregate value of the Sale and Leaseback Transactions in existence at such tine
(not including Sal e and Leaseback Transactions the proceeds of which have been
or will be applied in accordance with subsection (b) under "Limtations on Sal e
and Leaseback Transactions"” below), do not at the time of incurrence exceed 10%
of Consolidated Net Worth and Subordi nated Debt (as defined in the applicable
I ndenture). (Section 1004)

Limtations on Sal e and Leaseback Transactions. Each |Indenture provides
that we nmay not, and nay not permt any Restricted Subsidiary to, engage in any
Sal e and Leaseback Transaction unless (a) we or such Restricted Subsidiary woul d
be entitled, without reference to the provisions of Section 1004 described in
subpar agraphs (a) through (k) above, to incur Secured Debt in an anount equal to
the amount realized or to be realized upon the sale or transfer involved in such
Sal e and Leaseback Transaction, secured by a Security Interest on the property
to be |l eased without equally and ratably securing the Debt Securities
out st andi ng under such Indenture as provided under "Limtations on Secured
Debt," or (b) we or a Restricted Subsidiary shall apply, within 120 days after
such sale or transfer, an anount equal to the fair value of the property so
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| eased (as determ ned by our Board of Directors) to the repaynent 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 anmounts of Senior Debt then held by the various

hol ders of Senior Debt. (Senior Indenture Section 1005; Subordinated |Indentures
Section 1006) The term Seni or Debt for purposes of this [imtation shall nean
Seni or | ndebt edness when referring to the Senior Subordinated I ndenture or the
Juni or Subordinated Indenture as the termis used in each such Indenture.

CERTAI' N DEFI NI TI ONS

"Busi ness Equi pnrent"” shall nean all notor vehicles, tractors and trailers,
construction equi pnment, factory, comrercial and office equi pnent and ot her
revenue- ear ni ng personalty owned, financed or otherwi se held by or for us or any
of our Restricted Subsidiaries for rental, |ease, sale or disposition in the
ordi nary course of our business and our Restricted Subsidiaries, other than
Rent al Equi pnent. "Consolidated Net Wrth and Subordi nated Debt" shall nean the
aggregate of:

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

- the aggregate outstanding principal anpunt of our Subordi nated Debt (as
defined in the Indentures) and the aggregate principal anmount of
Subor di nat ed Debt of Restricted Subsidiaries, as reflected on the sane
consol i dat ed bal ance sheet.

"Principal Property" shall nmean 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 Wirth and Subordi nat ed
Debt, other than any such building, structure or other facility which, in the
opi nion of our Board of Directors, is not of material inportance to the total
busi ness conducted by us and our subsidiaries as an entirety. "Rental Equi pnent”
shall nean all autonobiles owned, financed or otherw se 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 Anerica for periods of |ess than 30 days.
"Restricted Subsidiary" shall nmean certain of our identified Subsidiaries, and
any ot her 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 nean any sale or transfer by us or one or nore Restricted
Subsi di aries (except a sale or transfer to us or one or nore Restricted
Subsi di aries) of any Principal Property, nade nore than 180 days after the later
of the acquisition of such Principal Property or the conpletion of
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construction or full comrencenment of operations of such Principal Property, if
such sale or transfer is nmade with the intention of, or as part of an
arrangenent involving, the | ease of such Principal Property to us or a
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Restricted Subsidiary (with certain exceptions). "Secured Debt" shall nean al
I ndebt edness for borrowed noney of ours or a Restricted Subsidiary which is
secured by a Security Interest upon any assets of ours or any Restricted
Subsi di ary, including any capital stock or indebtedness of any Restricted
Subsidiary. "Security Interest” shall nmean any nortgage, pledge, lien,
encunbrance, conditional sales contract, title retention agreenent or other
simlar arrangement which secures paynent or performance of an obligation.
(Section 101)

MCODI FI CATI ON OF THE | NDENTURES

Subj ect to certain exceptions, each |Indenture contains provisions
permtting us and the Trustee, with the consent of the Holders of not |ess than
a majority in principal anpbunt of all securities at the time outstanding, or of
the Hol ders of the then outstanding Debt Securities of each series to be
affected by such action, to nodify the Indentures or any suppl enental |ndentures
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 nodification
shall (i) change the fixed maturity of the principal of, or any installnment of
principal or interest on, any Debt Security, or reduce the principal anmount of
any Debt Security or the rate of interest, if any, on such Debt Security, or
change the place of paynent or the currency in which any Debt Security or the
interest, if any, on such Debt Security is payable, w thout the consent of the
Hol der 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
nodi fication, wthout the consent of the Hol der of each Debt Security affected.
(Section 902)

EVENTS OF DEFAULT AND NOTI CE

The followi ng 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
seri es when due;

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

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

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

- failure to performany other covenant in the Senior Debt Securities of
such series within 90 days after witten notice of the failure to us
specifying the failure and requiring its renedy;

- 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)

W are required to file annually with the Senior Trustee an officer's
certificate as to the absence of certain defaults under the terns of the Senior
I ndenture. (Section 1006)

The follow ng events are defined in each Subordi nated I ndenture as Events
of Default with respect to the Subordi nated Debt Securities of a particular
seri es:

- failure for 30 days to pay interest on any Subordi nated 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 accel eration of any of our other indebtedness in excess of $10
mllion, including another series of Subordinated Debt Securities, under
its terms, if such acceleration is not rescinded or annulled within 10
days after witten notice of the acceleration to us;

- failure to performany other covenant in the Subordinated Debt Securities
of such series or in the applicable Subordinated Indenture within 60 days
after witten notice of the failure to us specifying the failure and
requiring its renedy;

- certain events of bankruptcy, insolvency or reorganization; and

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

W are required to file with each Trustee annually an officer's certificate as
to the absence of certain defaults under the terns of the applicable
Subordi nated I ndenture. (Section 1008)

Upon any Event of Default with respect to Debt Securities of a particular
series, the Trustee or the Holders of not |ess than 25% i n aggregate principal
anount of the Debt Securities of such series then outstanding may decl are the
principal of all the Debt Securities of such series (or, in the case of any
series of discounted Debt Securities, such | esser principal anount as may be
provided for in such series of discounted Debt Securities) to be due and
payabl e. (Section 502)

Each I ndenture provides that the Holders of not less than a majority in
princi pal anount of the Debt Securities of any series may on behalf of the
Hol ders 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
defaul t:
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- in the paynent 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
ternms of such Indenture, cannot be nodified or anended w t hout the
consent of the Holders of all of the Debt Securities of such series
af fect ed t hereby.

The ternms of the Senior Indenture do not permt any such waiver with respect to
Debt Securities of any such series subsequent to the accel eration of principa
t hereof. (Section 513)

Each Indenture provides that the Trustee may w thhold notice to the Hol ders
of the Debt Securities of any default (except a default in the paynent of
principal or interest) if it determnes that the w thholding of such notice is
in the interest of the Holders of the Debt Securities. (Section 602)

Subj ect 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
wi |l be under no obligation to exercise any of its rights or powers under such
I ndenture at the request of any of the Holders of the Debt Securities issued
t hereunder, unless they shall have offered to the Trustee indemity reasonably
satisfactory to the Trustee. (Sections 601(a) and 603(e)) Subject to such
provisions for the indemification of the Trustee and to certain other
limtations, the Holders of a majority in principal amount of the Debt
Securities of a particular series at the tine outstanding shall have the right
to direct the time, method and place of conducting any proceeding for any renedy
available to the Trustee, or exercising any trust or power conferred on the
Trustee, wth respect to the Debt Securities of such series. (Section 512)

DEFEASANCE OF DEBT SECURI Tl ES

Unl ess the prospectus supplenent relating to the applicable Senior Debt
Securities provides otherw se, we at our option:

(a) will be deened to have paid and di scharged 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
recei ve paynents fromthe trust fund as described in the Senior
I ndenture, certain obligations to register the transfer and exchange of
Seni or Debt Securities, replace stolen, lost or nutilated Senior Debt
Securiti es,
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mai nt ai n payi ng agenci es, hold noneys for paynent in trust and our
obligations with respect to G obal Securities and defeasance and
covenant defeasance generally); or

(b) shall be released fromour obligations described above under "Certain
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Covenants -- Limtations on Mergers,"” "-- Limtations on Secured Debt™
and "-- Limtations on Sale and Leaseback Transactions"” with respect to
t he outstandi ng Seni or Debt Securities of such series, if we
irrevocably deposit or cause to be deposited with the Senior Trustee
noney or U.S. CGovernnent Cbligations or a conbination of noney or U S.
Governnment Ooligations sufficient, in the opinion of a nationally
recogni zed firm of independent public accountants expressed in a
witten certification of its opinion delivered to the Senior Trustee,

to pay and discharge:

(i) the principal of (and premum if any) and interest, if any, on the
out standi ng Seni or Debt Securities of such series, and

(ii) any mandatory sinking fund paynents applicable to the outstanding
Seni or Debt Securities of such series.

Anmong conditions to exercising any such option, we are required to deliver to

t he Seni or 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 incone
tax law) to the effect that the Hol ders of the outstanding Seni or Debt
Securities of such series will not recognize income, gain or |oss for Federal

i ncone tax purposes as a result of such defeasance and will be subject to
Federal inconme tax on the sane anounts, in the sane manner and at the same tines
as woul d 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
Subordi nated Trustee as trust funds, for the purpose stated bel ow, an anount, in
noney or the equivalent in securities of the government which issued the
currency in which the Subordi nated Debt Securities of any then outstandi ng
series are denom nated or securities issued by governnment agencies backed by the
full faith and credit of such governnent, sufficient to pay and di scharge the
entire indebtedness on the Subordi nated Debt Securities of such series for
principal and interest, if any, to the date or dates of maturity of the
Subor di nat ed 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 conpensate,
rei mburse and i ndemi fy the Subordi nated Trustee pursuant to the Subordi nated
I ndenture with respect to such series). W will be deened to have satisfied and
di scharged 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 becone due and payable at their Stated Maturity
within one year of such defeasance. (Section 401) In the event of any such
def easance, hol ders of such Subordi nated Debt Securities would be able to | ook
only to such trust funds for paynent of principal and premum if any, and
interest, if any on their Subordinated Debt Securities.

Wth respect to the Subordinated Indentures, if governnment securities have
been deposited with the applicabl e Subordi nated Trustee as trust funds, we, in

http://www.sec.gov/Archives/edgar/data/47129/000095012304009112/y99526ae424b2.txt (52 of 55)8/3/2004 11:15:34 AM



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

order to exercise our option, are required to deliver to the Trustee an opinion
of counsel to the effect that the deposit and rel ated defeasance (a) will not
cause the holders of the Subordinated Debt Securities of such series to
recogni ze incone, 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-recogni zed exchange on which they are listed, if any. (Section
401)

Unl ess the prospectus supplenent relating to the applicable Subordi nated
Debt Securities provides otherwi se, 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 Subordi nated
Debt Securities, replace stolen, lost or nutilated Subordi nated Debt Securities,
mai nt ai n payi ng agenci es and hol d noneys for paynent in trust) or (b) need not
conply with certain restrictive covenants of the applicable
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Subordi nated I ndenture (including all or sone of those described above under
"Certain Covenants"), if there is deposited with the applicable Subordinated
Trustee noney or, in the case of Subordi nated Debt Securities denom nated in
US dollars, US. CGovernnment Obligations or, in the case of Subordi nated Debt
Securities denomnated in a foreign currency, Foreign Governnent Securities,

whi ch through the paynent of interest on, and principal of such Foreign
Governnment Securities in accordance with their terns wll provide noney (or a
conbi nation of noney and U. S. Governnent Obligations or Foreign Governnent
Securities, as the case nmay be) in an anount sufficient to pay in the currency,
currencies or currency unit or units in which such Subordi nated Debt Securities
are payable all the principal of, and interest on, such Subordi nated Debt
Securities on the dates such paynents are due in accordance with the terns of
such Subordi nated Debt Securities. Ambng conditions to our exercising any such
option, we are required to deliver to the applicable Subordi nated Trustee an
opi nion of counsel to the effect that the deposit and rel ated defeasance woul d
not cause the hol ders of such Subordi nated Debt Securities to recognize incone,
gain or loss for United States Federal income tax purposes, and that the hol ders
will be subject to United States Federal income tax in the sane anounts, in the
same manner and at the sane tinmes as woul d have been the case if such deposit
and rel ated def easance had not occurred. (Section 403)

THE TRUSTEES
Each Trustee may act as depository for funds of, provide lines of credit to
and perform ot her services for, us and our subsidiaries in the normal course of

busi ness.
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PLAN OF DI STRI BUTI ON

W may sell the Debt Securities in any of four ways: (i) through
underwriters or dealers, (ii) directly to a limted nunber of institutiona
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purchasers or to a single institutional purchaser, (iii) through agents or (iv)
t hrough a conbi nati on of any such nethods of sale. The prospectus suppl enent

W th respect to the Debt Securities of a particular series sets forth the terns
of the offering of such Debt Securities, including the nane or nanmes of any
underwriters or agents, the purchase price of such Debt Securities and the
proceeds to us from such sale, any underwiting discounts and other itens
constituting underwiters' conpensation, any initial public offering price, any
di scounts or concessions allowed or reallowed or paid to deal ers and any
securities exchanges on which such Debt Securities may be |i sted.

W may determne the price or other ternms of the debt securities offered
under this prospectus by use of an electronic auction. We will describe in the
rel ated supplenent to this prospectus how any auction will be conducted to
determ ne the price or any other ternms of the debt securities, how potenti al
i nvestors may participate in the auction and, where applicable, the nature of
the underwiters' obligations with respect to the auction.

If underwiters are used in the sale of Debt Securities of a particular
series, such Debt Securities will be acquired by the underwiters for their own
account and may be resold fromtine to tinme in one or nore transactions,

i ncludi ng negotiated transactions, at a fixed public offering price or at
varying prices determned at the tinme of sale. The Debt Securities of a
particul ar series nmay be offered to the public through underwiting syndicates
represented by nmanagi ng underwiters.

If so indicated in any prospectus supplenent, we will authorize the
underwriters and agents to solicit offers by certain institutions to purchase
the Debt Securities described in such prospectus supplenent fromus at the
public offering price set forth therein pursuant to Del ayed Delivery Contracts
("Contracts"), which wll provide for paynent and delivery on the date stated in
such prospectus supplenment. Each of the Contracts will be for an anmount not | ess
than, and unl ess we otherw se agree the aggregate principal amunt of Debt
Securities sold pursuant to Contracts shall be not nore than, the respective
anounts stated in such prospectus suppl enent.

The underwiters, dealers and agents nmay be entitled, under agreenents
whi ch nmay be entered into with us, to indemification by us against certain
civil liabilities, including liabilities under the Securities Act of 1933, or to
contribution to paynents that the underwiters, dealers and agents may be
required to nmake in respect thereof.

VALI DI TY OF SECURI Tl ES
The validity of the Securities will be passed upon for us by Harold E
Rol fe, Esq., 225 Brae Boul evard, Park Ri dge, New Jersey, our Senior Vice
President, General Counsel and Secretary, and for any underwiters or agents by
Sidley Austin Brown & Whod LLP, 787 Seventh Avenue, New York, New YorKk.
EXPERTS
The consolidated financial statenents and related financial statenent

schedul e incorporated in this prospectus, and the Registration Statenent of
which this prospectus forns a part, by reference to the Annual Report on Form
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10-K for the year ended Decenber 31, 2003 have been so incorporated in reliance
on the report of PricewaterhouseCoopers LLP, independent accountants, given on
the authority of said firmas experts in auditing and accounti ng.
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