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SCHEDULE 13D

Item 1.  Security and Issuer

This statement constitutes Amendment No. 3 to the Schedule 13D relating to the shares of Common Stock, Par Value
$0.01 ("Shares"), issued by Hertz Global Holdings, Inc. (the "Issuer"), and hereby amends the Schedule 13D filed
with the Securities and Exchange Commission (the "SEC") on August 20, 2014, as amended by Amendment No. 1 to
the Schedule 13D, filed with the SEC on September 10, 2014, and Amendment No. 2 to the Schedule 13D, filed with
the SEC on September 11, 2014, to furnish the additional information set forth herein.  All capitalized terms contained
herein but not otherwise defined shall have the meanings ascribed to such terms in the Schedule 13D.

Item 4.  Purpose of Transaction

Item 4 of the Schedule 13D is hereby amended by the addition of the following:

On September 15, 2014, the Reporting Persons and the Issuer entered into a Nomination and Standstill Agreement and
a Confidentiality Agreement, and on September 16, 2014 the Issuer issued a press release announcing such
agreements.  Copies of the Nomination and Standstill Agreement, Confidentiality Agreement and press release are
filed herewith as exhibits and incorporated herein by reference.

Item 6.  Contracts, Arrangements, Understandings or Relationship with Respect to Securities of the Issuer

Item 6 of the Schedule 13D is hereby amended by the addition of the following:

The disclosure set forth above in Item 4 is incorporated herein by reference.

Item 7.  Material to be Filed as Exhibits

Exhibit
1

Nomination and Standstill Agreement between the Reporting Persons and the Issuer (incorporated by
reference to Exhibit 99.1 to the Form 8-K filed by the Issuer with the SEC on September 16, 2014) 

Exhibit
2

Confidentiality Agreement between the Reporting Persons and the Issuer (incorporated by reference to
Exhibit 99.2 to the Form 8-K filed by the Issuer with the SEC on September 16, 2014)

Exhibit
3

Press Release issued by the Issuer (incorporated by reference to Exhibit 99.3 to the Form 8-K filed by the
Issuer with the SEC on September 16, 2014)
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SIGNATURE

After reasonable inquiry and to the best of each of the undersigned knowledge and belief, each of the undersigned
certifies that the information set forth in this statement is true, complete and correct.

Dated: September 16, 2014

ICAHN PARTNERS MASTER FUND LP
ICAHN OFFSHORE LP
ICAHN PARTNERS LP
ICAHN ONSHORE LP
BECKTON CORP.
HOPPER INVESTMENTS LLC
BARBERRY CORP.
HIGH RIVER LIMITED PARTNERSHIP
By: Hopper Investments LLC, general partner
By: Barberry Corp.

By:            /s/ Edward E. Mattner
Name: Edward E. Mattner
Title: Authorized Signatory

ICAHN CAPITAL LP
By: IPH GP LLC, its general partner
By: Icahn Enterprises Holdings L.P., its sole member
By: Icahn Enterprises G.P. Inc., its general partner
IPH GP LLC
By: Icahn Enterprises Holdings L.P., its sole member
By: Icahn Enterprises G.P. Inc., its general partner
ICAHN ENTERPRISES HOLDINGS L.P.
By: Icahn Enterprises G.P. Inc., its general partner
ICAHN ENTERPRISES G.P. INC.

By:            /s/ SungHwan Cho
Name: SungHwan Cho
Title: Chief Financial Officer

/s/ Carl C. Icahn                                        
CARL C. ICAHN

[Signature Page of Amendment No. 3 to Schedule 13D – Hertz Global Holdings, Inc.]

se if the defeasance had not occurred.

Following the defeasance, holders of the applicable debt securities would be able to look only to the trust fund for
payment of principal and premium, if any, and interest, if any, on their debt securities.
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Governing Law

The laws of the State of New York will govern the indentures and the debt securities.

Concerning the Trustee

The Bank of New York, the trustee under the indentures, provides corporate trust services to us. In addition, affiliates
of the trustee provide substantial investment banking, bank and corporate trust services and extend credit to us and
many of our subsidiaries. We and our affiliates may have other customary banking relationships (including other
trusteeships) with the trustee.

Global Securities and Global Clearance and Settlement Procedures

We may issue debt securities under a book-entry system in the form of one or more global securities. We will register
the global securities in the name of a depositary or its nominee and deposit the global securities with that depositary.
Unless we state otherwise in the prospectus supplement, The Depository Trust Company, New York, New York, or
DTC, will be the depositary if we use a depositary.

Following the issuance of a global security in registered form, the depositary will credit the accounts of its participants
with the debt securities upon our instructions. Only persons who hold directly or indirectly through financial
institutions that are participants in the depositary can hold beneficial interests in the global securities. Because the
laws of some jurisdictions require certain types of purchasers to take physical delivery of such securities in definitive
form, you may encounter difficulties in your ability to own, transfer or pledge beneficial interests in a global security.

20
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So long as the depositary or its nominee is the registered owner of a global security, we and the trustee will treat the
depositary as the sole owner or holder of the debt securities for purposes of the applicable indenture. Therefore, except
as set forth below, you will not be entitled to have debt securities registered in your name or to receive physical
delivery of certificates representing the debt securities. Accordingly, you will have to rely on the procedures of the
depositary and the participant in the depositary through whom you hold your beneficial interest in order to exercise
any rights of a holder under the indenture. We understand that under existing practices, the depositary would act upon
the instructions of a participant or authorize that participant to take any action that a holder is entitled to take.

Unless stated otherwise in an accompanying prospectus supplement, you may elect to hold interests in the global
securities through either DTC (in the United States) or Clearstream Banking, société anonyme, which we refer to as
Clearstream, Luxembourg, or Euroclear Bank, S.A./N.V., or its successor, as operator of the Euroclear System, which
we refer to as Euroclear, (outside of the United States) if you are participants of such systems, or indirectly through
organizations that are participants in such systems. Interests held through Clearstream, Luxembourg and Euroclear
will be recorded on DTC’s books as being held by the U.S. depositary for each of Clearstream, Luxembourg and
Euroclear, which U.S. depositaries will in turn hold interests on behalf of their participants’ customers’ securities
accounts.

As long as the debt securities of a series are represented by the global securities, we will pay principal of and interest
and premium on those securities to or as directed by DTC as the registered holder of the global securities. Payments to
DTC will be in immediately available funds by wire transfer. DTC, Clearstream, Luxembourg or Euroclear, as
applicable, will credit the relevant accounts of their participants on the applicable date. Neither we nor the trustee will
be responsible for making any payments to participants or customers of participants or for maintaining any records
relating to the holdings of participants and their customers, and you will have to rely on the procedures of the
depositary and its participants. If an issue of debt securities is denominated in a currency other than the U.S. dollar, we
will make payments of principal and any interest in the foreign currency in which the debt securities are denominated
or in U.S. dollars. DTC has elected to have all payments of principal and interest paid in U.S. dollars unless notified
by any of its participants through which an interest in the debt securities is held that it elects, in accordance with, and
to the extent permitted by, the accompanying prospectus supplement and the relevant debt security, to receive
payment of principal or interest in the foreign currency. On or prior to the third business day after the record date for
payment of interest and 12 days prior to the date for payment of principal, a participant will be required to notify DTC
of (a) its election to receive all, or the specified portion, of payment in the foreign currency and (b) its instructions for
wire transfer of payment to a foreign currency account.

We have been advised by DTC, Clearstream, Luxembourg and Euroclear, respectively, as follows:

• As to DTC:
DTC has
advised us that
it is a
limited-purpose
trust company
organized under
the New York
Banking Law, a
“banking
organization”
within the
meaning of the
New York
Banking Law, a
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member of the
Federal Reserve
System, a
“clearing
corporation”
within the
meaning of the
New York
Uniform
Commercial
Code, and a
“clearing agency”
registered
pursuant to the
provisions of
Section 17A of
the Exchange
Act. DTC holds
securities
deposited with it
by its
participants and
facilitates the
settlement of
transactions
among its
participants in
such securities
through
electronic
computerized
book-entry
changes in
accounts of the
participants,
thereby
eliminating the
need for
physical
movement of
securities
certificates.
DTC’s
participants
include
securities
brokers and
dealers, banks,
trust companies,
clearing
corporations
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and certain
other
organizations,
some of whom
(and/or their
representatives)
own DTC.
Access to DTC’s
book-entry
system is also
available to
others, such as
banks, brokers,
dealers and trust
companies that
clear through or
maintain a
custodial
relationship
with a
participant,
either directly or
indirectly.

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

• As to
Clearstream,
Luxembourg:
Clearstream,
Luxembourg
has advised
us that it was
incorporated
as a limited
liability
company
under
Luxembourg
law.
Clearstream,
Luxembourg
is owned by
Cedel
International,
société
anonyme, and
Deutsche
Börse AG.
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The
shareholders
of these two
entities are
banks,
securities
dealers and
financial
institutions.

21
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Clearstream, Luxembourg holds securities for its customers and facilitates the clearance and settlement of securities
transactions between Clearstream, Luxembourg customers through electronic book-entry changes in accounts of
Clearstream, Luxembourg customers, thus eliminating the need for physical movement of certificates. Transactions
may be settled by Clearstream, Luxembourg in many currencies, including United States dollars. Clearstream,
Luxembourg provides to its customers, among other things, services for safekeeping, administration, clearance and
settlement of internationally traded securities, securities lending and borrowing. Clearstream, Luxembourg also deals
with domestic securities markets in over 30 countries through established depository and custodial relationships.
Clearstream, Luxembourg interfaces with domestic markets in a number of countries. Clearstream, Luxembourg has
established an electronic bridge with Euroclear Bank S.A./N.V., the operator of Euroclear, or the Euroclear operator,
to facilitate settlement of trades between Clearstream, Luxembourg and Euroclear.

As a registered bank in Luxembourg, Clearstream, Luxembourg is subject to regulation by the Luxembourg
Commission for the Supervision of the Financial Sector. Clearstream, Luxembourg customers are recognized financial
institutions around the world, including underwriters, securities brokers and dealers, banks, trust companies and
clearing corporations. In the United States, Clearstream, Luxembourg customers are limited to securities brokers and
dealers and banks, and may include the underwriters for the debt securities. Other institutions that maintain a custodial
relationship with a Clearstream, Luxembourg customer may obtain indirect access to Clearstream, Luxembourg.
Clearstream, Luxembourg is an indirect participant in DTC.

Distributions with respect to the debt securities held beneficially through Clearstream, Luxembourg will be credited to
cash accounts of Clearstream, Luxembourg customers in accordance with its rules and procedures, to the extent
received by Clearstream, Luxembourg.

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

Euroclear is
operated by
the Euroclear
operator,
under contract
with Euroclear
plc, a U.K.
corporation.
The Euroclear
operator
conducts all
operations,
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and all
Euroclear
securities
clearance
accounts and
Euroclear cash
accounts are
accounts with
the Euroclear
operator, not
Euroclear plc.
Euroclear plc
establishes
policy for
Euroclear on
behalf of
Euroclear
participants.
Euroclear
participants
include banks
(including
central banks),
securities
brokers and
dealers and
other
professional
financial
intermediaries
and may
include the
underwriters
for the debt
securities.
Indirect access
to Euroclear is
also available
to other firms
that clear
through or
maintain a
custodial
relationship
with a
Euroclear
participant,
either directly
or indirectly.
Euroclear is an
indirect
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participant in
DTC.

The Euroclear
operator is a
Belgian bank.
The Belgian
Banking
Commission
and the
National Bank
of Belgium
regulate and
examine the
Euroclear
operator.

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

• transfers of securities and cash within Euroclear;
• withdrawal of securities and cash from Euroclear; and
• receipt of payments with respect to securities in Euroclear.

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

Distributions with respect to debt securities held beneficially through Euroclear will be credited to the cash accounts
of Euroclear participants in accordance with the Euroclear Terms and Conditions, to the extent received by the
Euroclear operator.

Global certificates are generally not transferable. We will issue physical certificates to beneficial owners of a global
security if:

• the
depositary
notifies us
that it is
unwilling or
unable to
continue as
depositary
and we do
not appoint
a successor
within 90
days;

• the
depositary
ceases to be
a clearing
agency
registered
under the
Exchange
Act and we
do not
appoint a
successor
within 90
days; or

• we decide
in our sole
discretion
that we do
not want to
have the
debt
securities of
that series
represented
by global
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certificates.
If any of the events described in the preceding paragraph occurs, we will issue definitive securities in certificated form
in an amount equal to a holder’s beneficial interest in the securities. Definitive securities will be issued in minimum
denominations of $1,000 and integral multiples thereof in excess of that amount, and will be registered in the name of
the person DTC specifies in a written instruction to the registrar of the debt securities.

In the event definitive securities are issued:

• holders of
definitive
securities will
be able to
receive
payments of
principal and
interest on
their debt
securities at
the office of
our paying
agent
maintained in
the Borough
of Manhattan;

• holders of
definitive
securities will
be able to
transfer their
debt
securities, in
whole or in
part, by
surrendering
the debt
securities for
registration of
transfer at the
office of The
Bank of New
York. We will
not charge
any fee for the
registration or
transfer or
exchange,
except that we
may require
the payment
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of a sum
sufficient to
cover any
applicable tax
or other
governmental
charge
payable in
connection
with the
transfer; and

• any moneys
we pay to our
paying agents
for the
payment of
principal and
interest on the
debt securities
that remains
unclaimed at
the second
anniversary of
the date such
payment was
due will be
returned to us,
and thereafter
holders of
definitive
securities may
look only to
us, as general
unsecured
creditors, for
payment.

You will be required to make your initial payment for the debt securities in immediately available funds. Secondary
market trading between DTC participants will occur in the ordinary way in accordance with DTC rules and will be
settled in immediately available funds using DTC’s Same-Day Funds Settlement System. Secondary market trading
between Clearstream, Luxembourg customers and/or Euroclear participants will occur in the ordinary way in
accordance with the applicable rules and operating procedures of Clearstream, Luxembourg and Euroclear and will be
settled using the procedures applicable to conventional eurobonds in immediately available funds.

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

Because of time-zone differences, credits of debt securities received in Clearstream, Luxembourg or Euroclear as a
result of a transaction with a DTC participant will be made during subsequent securities settlement processing and
dated the business day following the DTC settlement date. Such credits or any

23
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transactions in such debt securities settled during such processing will be reported to the relevant Clearstream,
Luxembourg customers or Euroclear participants on such business day. Cash received in Clearstream, Luxembourg or
Euroclear as a result of sales of debt securities by or through a Clearstream, Luxembourg customer or a Euroclear
participant to a DTC participant will be received with value on the DTC settlement date but will be available in the
relevant Clearstream, Luxembourg or Euroclear cash account only as of the business day following settlement in
DTC.

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

Provisions Applicable Solely to Subordinated Securities

General

We may issue subordinated debt securities in one or more series under the subordinated debt indenture. Holders of
subordinated debt securities should recognize that contractual provisions in the subordinated debt indenture may
prohibit us from making payments on these securities. The subordinated debt securities will rank on an equal basis
with certain of our other subordinated debt that may be outstanding from time to time and will rank junior to all of our
senior indebtedness, as defined below, including any senior debt securities, that may be outstanding from time to time.

If subordinated debt securities are issued under the subordinated indenture, the aggregate principal amount of senior
indebtedness outstanding as of a recent date will be set forth in the accompanying prospectus supplement. Neither the
senior nor the subordinated indenture restricts the amount of senior indebtedness that we may incur.

Subordination

The payment of the principal of, and premium, if any, and interest on the subordinated debt securities is expressly
subordinated, to the extent and in the manner set forth in the subordinated indenture, in right of payment to the prior
payment in full of all of our senior indebtedness. The term senior indebtedness is defined in the subordinated
indenture as indebtedness we incur for money borrowed, all deferrals, renewals or extensions of any of that
indebtedness and all evidences of indebtedness issued in exchange for any of that indebtedness. Senior indebtedness
also includes our guarantees of the foregoing items of indebtedness for money borrowed by persons other than us,
unless, in any such case, that indebtedness or guarantee provides by its terms that it will not constitute senior
indebtedness.

The subordinated debt indenture provides that, unless all principal of, and any premium or interest on, the senior
indebtedness has been paid in full, or provision has been made to make these payments in full, no payment or other
distribution may be made with respect to the subordinated indebtedness in the following circumstances:

• any
acceleration of
the principal
amount due on
the
subordinated
debt securities;

• our dissolution
or winding-up
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or total or
partial
liquidation or
reorganization,
whether
voluntary or
involuntary or
in bankruptcy,
insolvency,
receivership or
other
proceedings;

• a default in the
payment of
principal,
premium, if
any, sinking
fund or interest
with respect to
any of our
senior
indebtedness;
or

• an event of
default, other
than a default
in the payment
of principal,
premium, if
any, sinking
funds or
interest, with
respect to any
senior
indebtedness,
as defined in
the instrument
under which
the same is
outstanding,
permitting the
holders of
senior
indebtedness to
accelerate its
maturity, and
such event of
default has not
been cured or
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waived.
A merger, consolidation or conveyance of all or substantially all of our assets on the terms and conditions provided in
the subordinated indenture will not be deemed a dissolution, winding-up, liquidation or reorganization for the
purposes of these subordination provisions.
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If the holders of subordinated securities receive any payment or distribution of our assets not permitted by the
subordination provisions, the holders of subordinated debt securities will have to repay that amount to the holders of
the senior debt securities or to the trustee.

Subrogation

After the payment in full of all senior indebtedness, the holders of the subordinated debt securities will be subrogated
to the rights of the holders of senior indebtedness to receive payments or distributions of our assets or securities
applicable to the senior indebtedness until the subordinated debt securities are paid in full. Under these subrogation
provisions, no payments or distributions to the holders of senior indebtedness which otherwise would have been
payable or distributable to holders of the subordinated debt securities will be deemed to be a payment by us to or on
the account of the senior indebtedness. These provisions of the subordinated indenture are intended solely for the
purpose of defining the relative rights of the holders of the subordinated debt securities and the holders of the senior
debt securities. Nothing contained in the subordinated indenture is intended to impair our absolute obligation to pay
the principal of and premium and interest on the subordinated debt securities in accordance with their terms or to
affect the relative rights of the holders of the subordinated debt securities and our creditors other than the holders of
the senior indebtedness. These subrogation provisions of the subordinated indenture will not prevent the holder of any
subordinated debt security from exercising all remedies otherwise permitted by applicable law upon default of that
security, subject to the rights of subordination described above.

Provisions Applicable Solely to Senior Securities

Restrictions as to Liens

The senior indenture includes a covenant providing that we will not at any time directly or indirectly create, or allow
to exist or be created, any mortgage, pledge, encumbrance or lien of any kind upon:

• any shares of
capital stock
owned by us
of any of
American
Express
Travel
Related
Services
Company,
Inc. or
American
Express
Banking
Corp., so
long as they
continue to
be our
subsidiaries,
which we
refer to
collectively
as the
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“principal
subsidiaries”;
or

• any shares of
capital stock
owned by us
of a
subsidiary
that owns,
directly or
indirectly,
capital stock
of the
principal
subsidiaries.

However, liens of this nature are permitted if we provide that the senior debt securities will be secured by the lien
equally and ratably with any and all other obligations also secured, for as long as any other obligations of that type are
so secured. However, we may incur or allow to exist upon the stock of the principal subsidiaries liens for taxes,
assessments or other governmental charges or levies which are not yet due or are payable without penalty or which we
are contesting in good faith, or liens of judgments that are on appeal or are discharged within 60 days.

This covenant will cease to be binding on us with respect to any series of the senior debt securities to which this
covenant applies following discharge of those senior debt securities.

25
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DESCRIPTION OF PREFERRED SHARES

General

The following briefly summarizes the material terms of our preferred shares, other than pricing and related terms,
which will be disclosed in the accompanying prospectus supplement. You should read the accompanying prospectus
supplement together with the certificate of designation relating to that series and our restated certificate of
incorporation for a more detailed description of a particular series of preferred shares and other provisions that may be
important to you.

Under our restated certificate of incorporation, we are authorized to issue 20,000,000 preferred shares, par value $1.66
2/3 per share. We do not currently have any outstanding preferred shares and therefore all 20,000,000 shares are still
available for issuance. Our board of directors is authorized to issue our preferred shares from time to time in one or
more series with such designations, voting powers, dividend rates, rights of redemption, conversion rights or other
special rights, preferences and limitations as may be stated in resolutions adopted by our Board of Directors.

The preferred shares will have the dividend, liquidation and voting rights set forth below unless otherwise provided in
the prospectus supplement relating to a particular series of preferred shares. You should read the prospectus
supplement relating to the particular series of the preferred shares being offered for specific terms, including:

• the title and
number of shares
offered and
liquidation
preference per
share;

• the price per
share;

• the dividend rate,
the dates on which
dividends will be
payable, the
conditions under
which dividends
will be payable or
the method of
determining that
rate, dates and
conditions;

• whether dividends
will be cumulative
or non cumulative
and, if cumulative,
the dates from
which dividends
will begin to
accumulate;
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• whether dividends
are participating
or
non-participating;

• any redemption,
sinking fund or
analogous
provisions;

• any conversion or
exchange
provisions;

• whether we have
elected to offer
depositary shares
with respect to the
preferred shares,
as described
below under
“Depositary
Shares”;

• whether the
preferred shares
will have voting
rights, in addition
to the voting
rights described
below, and, if so,
the terms of those
voting rights;

• the procedures for
any auction and
remarketing of the
preferred shares;
and

• any additional
dividend,
liquidation,
redemption,
sinking fund or
other rights,
preferences,
privileges,
limitations and
restrictions.
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When issued, the preferred shares will be fully paid and nonassessable.

Dividend Rights

All preferred shares will be of equal rank with each other regardless of series. If the stated dividends or the amounts
payable on liquidation are not paid in full, the preferred shares of all series will share ratably in the payment of
dividends and in any distribution of assets. All preferred shares will have dividend rights prior to the dividend rights
of the common shares.

Rights Upon Liquidation

Unless otherwise specified in the accompanying prospectus supplement, in the event of a liquidation, each series of
the preferred shares will rank on an equal basis with all other outstanding preferred shares and prior to the common
stock as to dividends and distributions.

26

Edgar Filing: HERTZ GLOBAL HOLDINGS INC - Form SC 13D/A

25



Voting Rights

Except as described below, the holders of preferred shares have no voting rights, other than as may be required by
law. Whenever dividends payable on the preferred shares of any series will be in arrears in an aggregate amount at
least equal to six full quarterly dividends on that series, the holders of the outstanding preferred shares of all series
will have the special right, voting separately as a single class, to elect two directors at the next succeeding annual
meeting of shareholders. Subject to the terms of any outstanding series of preferred shares, the holders of common
stock and the holders of one or more series of preferred shares then entitled to vote will have the right, voting as a
single class, to elect the remaining authorized number of directors.

At each meeting of shareholders at which the holders of the preferred shares will have this special right, the presence
in person or by proxy of the holders of record of one-third of the total number of the preferred shares of all series then
issued and outstanding will constitute a quorum of that class. Each director elected by the holders of the preferred
shares of all series will hold office until the annual meeting of shareholders next succeeding that election and until that
director s successor, if any, is elected by those holders and qualified or until the death, resignation or removal of that
director in the manner provided in our by-laws. A director elected by the holders of the preferred shares of all series
may only be removed without cause by those holders. In case any vacancy will occur among the directors elected by
the holders of the preferred shares of all series, that vacancy may be filled for the unexpired portion of the term by
vote of the remaining directors elected by such shareholders, or that director’s successor in office. If such vacancy
occurs more than 90 days prior to the first anniversary of the next preceding annual meeting of shareholders, the
vacancy may be filled by the vote of those shareholders taken at a special meeting of those shareholders called for that
purpose. Whenever all arrears of dividends on the preferred shares of all series will have been paid and dividends for
the current quarterly period will have been paid or declared and provided for, the right of the holders of the preferred
shares of all series to elect two directors will terminate at the next succeeding annual meeting of shareholders.

The consent of the holders of at least two-thirds of the outstanding preferred shares voting separately as a single class
will be required for:

• authorization
of any class
of shares
ranking prior
to the
preferred
shares as to
dividends or
upon
liquidation,
dissolution or
winding up;

• an increase in
the authorized
amount of
any class of
shares
ranking prior
to the
preferred
shares; or
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• the
authorization
of any
amendment to
our restated
certificate of
incorporation
or by-laws
that would
adversely
affect the
relative
rights,
preferences or
limitations of
the preferred
shares. If any
such
amendment
will adversely
affect the
relative
rights,
preferences or
limitations of
one or more,
but not all, of
the series of
preferred
shares then
outstanding,
the consent of
the holders of
at least
two-thirds of
the
outstanding
preferred
shares of the
several series
so affected
will be
required in
lieu of the
consent of the
holders of at
least
two-thirds of
the
outstanding
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preferred
shares of all
series.

In any case in which the holders of the preferred shares will be entitled to vote separately as a single class, each holder
of preferred shares of any series will be entitled to one vote for each such share held.
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DESCRIPTION OF DEPOSITARY SHARES

The description set forth below and in any prospectus supplement of certain provisions of the deposit agreement, the
depositary shares and the depositary receipts is a summary of general terms and is not complete. This description is
subject to, and qualified in its entirety by reference to, the forms of deposit agreement and depositary receipts relating
to each series of preferred shares which have been filed with the SEC in connection with the offering of that series of
preferred shares. You should read those documents for further information.

General

We may elect to offer fractional interests in preferred shares rather than preferred shares. If we do, we will select a
depositary that will issue to the public receipts for depositary shares, each of which will represent fractional interests
of a particular series of preferred shares. These depositary receipts will be distributed in accordance with the terms of
the offering described in the related prospectus supplement.

The depositary will be a bank or trust company that has its principal office in the United States and has a combined
capital and surplus of at least $50,000,000. We will deposit the preferred shares underlying the depositary shares with
the depositary under the terms of a separate deposit agreement. The prospectus supplement relating to a series of
depositary shares will set forth the name and address of the depositary. Subject to the terms of the deposit agreement,
the owners of depositary shares will be entitled to all the rights and preferences of the preferred shares underlying
those depositary shares, including dividend, voting, redemption, conversion and liquidation rights. Each owner of
depositary shares will be entitled to these rights and preferences in proportion to the applicable fractional interests in
preferred shares underlying their depositary shares.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of preferred shares to
the record holders of the related depositary shares in proportion to the number of those depositary shares owned by
those holders on the relevant record date. The depositary will distribute only such amount, however, as can be
distributed without attributing to any holder of depositary shares a fraction of one cent. Any balance that is not
distributed due to this restriction will be added to and treated as part of the next sum received by the depositary for
distribution to record holders of depositary shares.

In the event of a non-cash distribution, the depositary will distribute property received by it to the record holders of
depositary shares. If, however, the depositary determines that it is not feasible to make that distribution, the depositary
may, with our approval, sell such property and distribute instead the net proceeds from that sale.

The deposit agreement will also contain provisions relating to the manner in which any subscription or similar rights
we offer to holders of the preferred shares will be made available to the holders of depositary shares.

Redemption of Depositary Shares

If a series of the preferred shares that underlies the depositary shares is redeemed, the depositary will in turn redeem
the depositary shares. The depositary will redeem the depositary shares from the proceeds it receives from the
redemption, in whole or in part, of the preferred shares it holds. The depositary will mail notice of any such
redemption to the record holders of the depositary shares to be redeemed between 30 and 60 days prior to the date
fixed for redemption. The redemption price per depositary share will be equal to the applicable fraction of the
redemption price per share payable with respect to such series of the preferred shares. If less than all of the depositary
shares are to be redeemed, the depositary will select the depositary shares to be redeemed by lot or redeem those
shares pro rata.
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The depositary shares called for redemption will no longer be deemed to be outstanding after the date fixed for
redemption. All rights of the holders of the depositary shares will cease, except the right to receive the moneys,
securities or other property payable upon redemption upon surrender to the depositary of the depositary receipts
evidencing those depositary shares.
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Voting the Preferred Shares

The holders of depositary shares will be entitled to instruct the depositary as to the exercise of the voting rights of the
preferred shares held by the depositary. Upon the receipt of notice of any meeting at which the holders of the preferred
shares are entitled to vote, the depositary will mail the information contained in that notice of meeting to the record
holders of the depositary shares relating to such preferred shares. Each record holder of those depositary shares on the
record date, which will be the same date as the record date for the preferred shares, will be entitled to instruct the
depositary as to the exercise of the voting rights pertaining to the number of preferred shares underlying such
depositary shares in accordance with such instructions. We will agree to take all action that may be deemed necessary
by the depositary in order to enable the depositary to carry out this obligation.

Amendment and Termination of Depositary Agreement

At any time, we and the depositary may agree to amend the form of depositary receipt evidencing the depositary
shares or any provision of the deposit agreement. However, any amendment which materially and adversely alters the
rights of the existing holders of depositary shares will not be effective unless that amendment has been approved by
the record holders of at least a majority of the depositary shares then outstanding.

We or the depositary may terminate a deposit agreement only if:

• all
outstanding
depositary
shares
relating to
the
depositary
agreement
have been
redeemed;
or

• in
connection
with our
liquidation,
dissolution
or winding
up there has
been a final
distribution
in respect of
the relevant
series of
preferred
shares
which has
been
distributed
to the
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holders of
the related
depositary
shares.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will also pay charges of the depositary in connection with the initial deposit of the preferred shares
and any redemption of the preferred shares. Holders of the depositary shares will pay transfer and other taxes and
governmental charges and any other charges described in the deposit agreement.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering a notice to us. We may at any time remove the depositary. Such
resignation or removal will take effect upon the appointment of a successor depositary and its acceptance of such
appointment. Such successor depositary must be appointed within 60 days after delivery of the notice of resignation or
removal and must be a bank or trust company having its principal office in the United States and having a combined
capital and surplus of at least $50,000,000.

Miscellaneous

The depositary will forward to the holders of depositary shares all reports and communications from us which are
delivered to the depositary and which we are required to furnish to the holders of the preferred shares. Neither the
depositary nor we will be liable if the depositary is prevented or delayed in performing its obligations under the
deposit agreement by law or any circumstance beyond its control. The obligations of us and the depositary under the
deposit agreement will be limited to performance in good faith of our and its respective duties thereunder. We and the
depositary will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or
preferred shares unless a satisfactory indemnity is provided. We and the depositary may rely upon written advice of
counsel or accountants, information provided by persons presenting preferred shares for deposit, holders of depositary
shares or other persons believed to be competent.
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DESCRIPTION OF COMMON SHARES

The following summary does not purport to be complete. You should read the applicable provisions of the New York
Business Corporation Law, our restated certificate of incorporation and by-laws.

We are authorized to issue up to 3,600,000,000 common shares, par value $.20 each. At July 26, 2006, we had
outstanding 1,214,857,632 common shares. As of December 31, 2005, we had reserved approximately 260 million
common shares for issuance with respect to various employee stock plans, employee benefit plans, convertible
debentures, and the dividend reinvestment plan.

Subject to the prior dividend rights of the holders of any preferred shares, holders of common shares are entitled to
receive dividends when, as and if declared by our Board of Directors out of funds legally available for that purpose.

Each common share is entitled to one vote on all matters submitted to a vote of shareholders. Holders of the common
shares do not have cumulative voting rights. In the event of our liquidation, dissolution or winding up, after the
satisfaction in full of the liquidation preferences of holders of any preferred shares, holders of common shares are
entitled to ratable distribution of the remaining assets available for distribution to shareholders. The common shares
are not subject to redemption by operation of a sinking fund or otherwise. Holders of common shares are not entitled
to pre-emptive rights. The issued and outstanding common shares are fully paid and nonassessable.
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DESCRIPTION OF SECURITIES WARRANTS

We may issue warrants for the purchase of:

• debt
securities,

• preferred
shares,

• depositary
shares,

• common
shares, or

• equity
securities
issued by
one of our
affiliated or
unaffiliated
corporations
or other
entity.

We may issue these securities warrants independently or together with any other securities offered by any prospectus
supplement. The securities warrants may be attached to or separate from those securities. Each series of securities
warrants will be issued under a separate warrant agreement to be entered into between us and a warrant agent. The
warrant agent will act solely as our agent in connection with the securities warrants of that series and will not assume
any obligation or relationship of agency or trust for or with any holders or beneficial owners of securities warrants. A
copy of the form of securities warrant agreement, including the form of securities warrant certificate representing the
securities warrants, is filed as an exhibit to the registration statement of which this prospectus is a part. The following
summary of certain portions of the form of securities warrant agreement and the securities warrants does not purport
to be complete and further terms of the securities warrants and the applicable securities warrant agreement will be
described in the accompanying prospectus supplement.

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

• the title and
aggregate
number;

• the price or
prices at which
they will be
issued;

•
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the currency or
currencies or
currency unit or
units in which
the price of the
securities
warrants may
be payable;

• the designation,
aggregate
principal
amount and
terms of the
securities
purchasable
upon exercise;

• the designation
and terms of
the securities
with which the
securities
warrants are
issued and the
number of the
securities
warrants issued
with each
security;

• the currency or
currencies or
currency unit or
units in which
the principal of
or any premium
or interest on
the securities
purchasable
upon exercise
of the securities
warrant will be
payable;

• if applicable,
the date on and
after which the
securities
warrants and
the related
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securities will
be separately
transferable;

• the price at
which and
currency or
currencies or
currency unit or
units in which
the securities
purchasable
upon exercise
of the securities
warrants may
be purchased;

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

• the minimum
or maximum
amount of the
securities
warrants which
may be
exercised at
any one time;

• information
with respect to
book-entry
procedures, if
any;

• a discussion of
material federal
income tax
considerations;
and

• any other terms
of the securities
warrants,
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including
terms,
procedures and
limitations
relating to the
exchange and
exercise of the
securities
warrants.

Prior to the exercise of their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon exercise.
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DESCRIPTION OF CURRENCY WARRANTS

We may issue warrants entitling the holder to receive the cash value in U.S. dollars of the right to purchase or the right
to sell foreign currencies or composite currencies. A copy of the form of currency warrant agreement, including the
form of currency warrant certificate representing the currency warrants, is filed as an exhibit to the registration
statement of which this prospectus is a part. The following summary of certain portions of the form of currency
warrant agreement and the currency warrants does not purport to be complete and contains only some of the general
terms and provisions of the warrants. The particular terms of the currency warrants offered by any prospectus
supplement and the extent, if any, to which such general provisions may not apply to the currency warrants then
offered will be described in the accompanying prospectus supplement.

Each issue of currency warrants will be issued under a warrant agreement to be entered into between us and a warrant
agent. The currency warrant agent will act solely as our agent under the applicable currency warrant agreement and
will not assume any obligation or relationship of agency or trust for or with any holders of such currency warrants.

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

• the aggregate
amount and
number;

• the offering
price;

• the designated
currency,
which
currency may
be a foreign
currency or a
composite
currency, and
information
regarding that
currency or
composite
currency;

• the date on
which the
right to
exercise the
currency
warrants
commences
and the date
on which that
right expires;
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• the manner in
which the
currency
warrants may
be exercised;

• the
circumstances
which will
cause the
currency
warrants to be
deemed
automatically
exercised;

• the minimum
number, if
any, of the
currency
warrants
exercisable at
any one time
and any other
restrictions on
exercise;

• the method of
determining
the amount
payable in
connection
with the
exercise of the
currency
warrants,
including the
strike price or
range of strike
prices of the
currency
warrants, the
method of
determining
the spot
exchange rate
and the U.S.
dollar
settlement
value for the
currency
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warrants;

• the securities
exchange on
which the
currency
warrants will
be listed, if
any;

• whether the
currency
warrants will
be represented
by certificates
or issued in
book-entry
form;

• the place or
places at
which
payment of the
cash
settlement
value of the
currency
warrants is to
be made, if
applicable;

• information
with respect to
book-entry
procedures, if
any;

• the plan of
distribution of
the currency
warrants; and

• any other
terms of the
currency
warrants.

Prospective purchasers of the currency warrants should be aware of special federal income tax considerations
applicable to instruments such as the currency warrants. The prospectus supplement relating to each issue of currency
warrants will describe such tax considerations.
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DESCRIPTION OF OTHER WARRANTS

We may issue other warrants to buy or sell:

• debt
securities of
or
guaranteed
by the
United
States,

• units of a
stock index
or stock
basket,

• a
commodity
or

• a unit of a
commodity
index or
another
item or unit
of an index.

We refer to the property in the above clauses as the warrant property. Other warrants will be settled either through
physical delivery of the warrant property or through payment of a cash settlement value as set forth in the
accompanying prospectus supplement. Other warrants will be issued under a warrant agreement to be entered into
between us and a warrant agent. The other warrant agent will act solely as our agent under the applicable other
warrant agreement and will not assume any obligation or relationship of agency or trust for or with any holders of
such other warrants. Copies of the forms of warrant agreements in respect of the other warrants, including the related
forms of warrant certificates, are filed as exhibits to the registration statement of which this prospectus is a part. The
following summary of certain portions of those warrant agreements and related other warrants does not purport to be
complete and further terms of those other warrants and the applicable warrant agreements will be described in the
accompanying prospectus supplement.

The accompanying prospectus supplement will describe the following terms, where applicable, of the other warrants:

• the title and
aggregate
number;

• the offering
price;

• the material
risk factors;
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• the warrant
property;

• the procedures
and conditions
relating to
exercise;

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

• the identity of
the other
warrant agent
for the other
warrants;

• whether the
certificates
evidencing the
other warrants
will be
issuable in
definitive
registered
form or global
form or both;

• a discussion of
the material
federal income
tax
considerations
applicable to
the other
warrants; and

• any other
terms of the
other warrants,
including any
terms that may
be required or
advisable
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under
applicable law.

The other warrants may entail significant risks, including, without limitation, the possibility of significant fluctuations
in the market for the applicable warranty property, potential illiquidity in the secondary market and the risk that they
will expire worthless. These risks will vary depending on the particular terms of the other warrants and will be more
fully described in the accompanying prospectus supplement.
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ERISA CONSIDERATIONS

A fiduciary of a pension, profit-sharing or other employee benefit plan governed by the Employee Retirement Income
Security Act of 1974, as amended, to which we refer as ERISA, should consider the fiduciary standards of ERISA in
the context of the ERISA plan’s particular circumstances before authorizing an investment in the offered securities.
Among other factors, the fiduciary should consider whether such an investment is in accordance with the documents
governing the ERISA plan and whether the investment is appropriate for the ERISA plan in view of its overall
investment policy and diversification of its portfolio.

Certain provisions of ERISA and the Internal Revenue Code of 1986, as amended, to which we refer as the Code,
prohibit employee benefit plans (as defined in Section 3(3) of ERISA) that are subject to Title I of ERISA, plans
described in Section 4975(e)(1) of the Code (including, without limitation, retirement accounts and Keogh Plans), and
entities whose underlying assets include plan assets by reason of a plan s investment in such entities (including,
without limitation, as applicable, insurance company general accounts), from engaging in certain transactions
involving “plan assets” with parties that are “parties in interest” under ERISA or “disqualified persons” under the Code with
respect to the plan or entity. Governmental and other plans that are not subject to ERISA or to the Code may be
subject to similar restrictions under federal, state or local law. Any employee benefit plan or other entity, to which
such provisions of ERISA, the Code or similar law apply, proposing to acquire the offered securities should consult
with its legal counsel.

We, directly or through our affiliates, may be considered a “party in interest” or a “disqualified person” to a large number
of plans. A purchase of offered securities by any such plan would be likely to result in a prohibited transaction
between us and the plan.

Accordingly, unless otherwise provided in the related prospectus supplement, offered securities may not be purchased,
held or disposed of by any plan or any other person investing “plan assets” of any plan that is subject to the prohibited
transaction rules of ERISA or Section 4975 of the Code or other similar law, unless one of the following Prohibited
Transaction Class Exemptions, to which we refer as PTCE, issued by the United States Department of Labor or a
similar exemption or exception applies to such purchase, holding and disposition:

• PTCE 96-23
for
transactions
determined
by in-house
asset
managers;

• PTCE 95-60
for
transactions
involving
insurance
company
general
accounts;

• PTCE 91-38
for
transactions
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involving
bank
collective
investment
funds;

• PTCE 90-1
for
transactions
involving
insurance
company
separate
accounts; or

• PTCE 84-14
for
transactions
determined
by
independent
qualified
professional
asset
managers.

Unless otherwise provided in the related prospectus supplement, any purchaser of the offered securities or any interest
therein will be deemed to have represented and warranted to us on each day including the dates of its purchase of the
offered securities through and including the date of disposition of such offered securities that either:

(a) it is not a plan subject to Title I of ERISA or Section 4975 of the Code and is not purchasing securities or interest
there on behalf of, or with “plan assets” of, any such plan;

(b) its purchase, holding and disposition of such securities are not and will not be prohibited because they are exempt
by one or more of the following prohibited transaction exemptions: PTCE 96-23, 95- 60, 91-38, 90-1 or 84-14; or

(c) it is a governmental plan (as defined in Section 3 of ERISA) or other plan that is not subject to the provisions of
Title I of ERISA or Section 4975 of the Code and its purchase, holding and disposition of such securities are not
otherwise prohibited.

Due to the complexity of these rules and the penalties imposed upon persons involved in prohibited transactions, it is
important that any person considering the purchase of the offered securities with plan assets consult with its counsel
regarding the consequences under ERISA and the Code, or other similar law, of the acquisition and ownership of
offered securities and the availability of exemptive relief under the class exemptions listed above.

Please consult the accompanying prospectus supplement for further information with respect to a particular offering of
securities.
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CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of certain United States federal income tax considerations that may be relevant to persons
considering the purchase of the debt securities covered by this prospectus. For a discussion of certain United States
federal income tax considerations that may be relevant to persons considering the purchase of amortizing debt
securities or indexed debt securities (described above), please refer to the accompanying prospectus supplement.
Persons considering the purchase of warrants should consult their own tax advisors regarding the tax consequences of
the purchase, ownership and disposition thereof.

This summary, which does not represent tax advice, is based on laws, regulations, rulings and decisions now in effect,
all of which are subject to change (including changes in effective dates) or possible differing interpretations. This
summary deals only with debt securities that will be held as capital assets and, except where otherwise specifically
stated, is addressed only to persons who purchase debt securities in the initial offering. It does not address tax
considerations applicable to investors that may be subject to special tax rules, such as banks, tax-exempt entities,
insurance companies, dealers in securities or currencies, traders in securities electing to mark to market, persons that
will hold debt securities as a position in a “straddle” or conversion transaction, or as part of a “synthetic security” or other
integrated financial transaction or persons that have a “functional currency” other than the U.S. dollar. Prospective
purchasers of debt securities should review the accompanying prospectus supplements for summaries of special
United States federal income tax considerations that may be relevant to a particular issue of debt securities, including
any floating rate debt securities or foreign currency debt securities (defined below).

IRS Circular 230 Notice: To ensure compliance with Internal Revenue Service Circular 230, prospective
purchasers of debt securities are hereby notified that: (a) any discussion of U.S. federal tax issues contained or
referred to in this prospectus or any document referred to herein is not intended or written to be used, and
cannot be used by prospective purchasers for the purpose of avoiding penalties that may be imposed on them
under the Internal Revenue Code; (b) such discussion is written for use in connection with the promotion or
marketing of the transactions or matters addressed herein; and (c) prospective purchasers should seek advice
based on their particular circumstances from an independent tax advisor in determining the tax consequences
to them of the purchase, ownership and disposition of debt securities, including the application to their
particular situation of the United States federal income tax considerations discussed below, as well as the
application of state, local, foreign or other tax laws.

As used herein, the term “United States Holder” means a beneficial owner of a debt security that is (i) a citizen or
resident of the United States; (ii) a corporation (or an entity taxable as a corporation for United States federal income
tax purposes), that was established under the laws of the United States, any state thereof, or the District of Columbia;
or (iii) an estate or trust whose world-wide income is subject to United States federal income tax. If a partnership
holds debt securities, the tax treatment of partners will generally depend upon the status of the partner and the
activities of the partnership. Partners of a partnership holding debt securities should accordingly consult their own tax
advisors. As used herein, the term “Non-United States Holder” means a beneficial owner of a debt security that is not a
United States Holder.

Tax Consequences to United States Holders

Payments of Interest. Payments of qualified stated interest (as defined below under “�Original Issue Discount”) on a debt
security will be taxable to a United States Holder as ordinary interest income at the time that such payments are
accrued or are received (in accordance with the United States Holder’s method of tax accounting).

Unless otherwise specified in an applicable debt security, debt securities will be denominated in U.S. dollars and
payments of principal of, and interest on, debt securities will be made in U.S. dollars. Debt securities may be
denominated in a currency other than U.S. dollars, which we refer to as foreign currency debt securities. If such
payments of interest are made with respect to a foreign currency debt security, the amount of interest income realized
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by a United States Holder that uses the cash method of tax accounting will be the U.S. dollar value of the specified
currency payment based on the exchange rate in effect on the date of receipt regardless of whether the payment in fact
is converted into U.S. dollars. A United States Holder that uses the accrual method of accounting for tax purposes will
accrue interest income on the
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foreign currency debt security in the relevant foreign currency and translate the amount accrued into U.S. dollars
based on the average exchange rate in effect during the interest accrual period (or portion thereof within the United
States Holder’s taxable year) or, at the accrual-basis United States Holder’s election, at the spot rate of exchange on the
last day of the accrual period (or the last day of the taxable year within such accrual period if the accrual period spans
more than one taxable year), or at the spot rate of exchange on the date of receipt, if such date is within five business
days of the last day of the accrual period. A United States Holder that makes such election must apply it consistently
to all debt instruments from year to year and cannot change the election without the consent of the IRS. A United
States Holder that uses the accrual method of accounting for tax purposes will recognize foreign currency gain or loss,
as the case may be, on the receipt of an interest payment made with respect to a foreign currency debt security if the
exchange rate in effect on the date the payment is received differs from the rate applicable to a previous accrual of that
interest income. This foreign currency gain or loss will be treated as ordinary income or loss but generally will not be
treated as an adjustment to interest income received on the debt security.

Purchase, Sale, Exchange and Retirement of Debt Securities. A United States Holder’s tax basis in a debt security
generally will equal the cost of such debt security to such holder, increased by any amounts includible in income by
the holder as original issue discount and market discount and reduced by any amortized premium (each as described
below) and any payments other than payments of qualified stated interest (as defined below) made on such debt
security.

In the case of a foreign currency debt security, the cost of such debt security to a United States Holder will be the U.S.
dollar value of the foreign currency purchase price on the date of purchase. In the case of a foreign currency debt
security that is traded on an established securities market, a cash-basis United States Holder (and, if it so elects, an
accrual-basis United States Holder) will determine the U.S. dollar value of the cost of such debt security by translating
the amount paid at the spot rate of exchange on the settlement date of the purchase. The amount of any subsequent
adjustments to a United States Holder’s tax basis in a debt security in respect of original issue discount, market
discount and premium denominated in a specified currency will be determined in the manner described under “�Original
Issue Discount” and “�Premium and Market Discount” below. The conversion of U.S. dollars to a specified currency and
the immediate use of the specified currency to purchase a foreign currency debt security generally will not result in
taxable gain or loss for a United States Holder.

Upon the sale, exchange or retirement of a debt security, a United States Holder generally will recognize gain or loss
equal to the difference between the amount realized on the sale, exchange or retirement (less any accrued qualified
stated interest, which will be taxable as such) and the United States Holder’s tax basis in such debt security. If a United
States Holder receives a currency other than the U.S. dollar in respect of the sale, exchange or retirement of a debt
security, the amount realized will be the U.S. dollar value of the specified currency received calculated at the
exchange rate in effect on the date the instrument is disposed of or retired. In the case of a foreign currency debt
security that is traded on an established securities market, a cash-basis United States Holder and, if it so elects, an
accrual-basis United States Holder will determine the U.S. dollar value of the amount realized by translating such
amount at the spot rate on the settlement date of the sale. The election available to accrual-basis United States Holders
in respect of the purchase and sale of foreign currency debt securities traded on an established securities market,
discussed above, must be applied consistently to all debt instruments from year to year and cannot be changed without
the consent of the IRS.

Except as discussed below with respect to market discount, short-term debt securities (as defined below) and foreign
currency gain or loss, gain or loss recognized by a United States Holder generally will be long-term capital gain or
loss if the United States Holder has held the debt security for more than one year at the time of disposition. Long-term
capital gains recognized by an individual United States Holder generally are subject to tax at a lower rate than
short-term capital gains or ordinary income. The deductibility of capital losses is subject to limitations.

Gain or loss recognized by a United States Holder on the sale, exchange or retirement of a foreign currency debt
security generally will be treated as ordinary income or loss to the extent that the gain or loss is attributable to changes
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in exchange rates during the period in which the holder held such debt security. This foreign currency gain or loss will
not be treated as an adjustment to interest income received on the debt securities.
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Original Issue Discount. United States Holders of debt securities with original issue discount, or OID, generally will
be subject to the special tax accounting rules for obligations issued with original issue discount provided by the
Internal Revenue Code and certain regulations promulgated thereunder, which we refer to as the OID Regulations.
Debt securities issued with OID will be referred to as original issue discount debt securities. Notice will be given in
the accompanying prospectus supplement when we determine that a particular debt security is an original issue
discount debt security. United States Holders of such original issue discount debt securities should be aware that, as
described in greater detail below, they generally must include OID in ordinary gross income for United States federal
income tax purposes as it accrues, in advance of the receipt of cash attributable to that income.

A debt security will generally be considered to be issued with OID if its stated redemption price at maturity (as
defined below) exceeds its issue price (as defined below) by more than a de minimis amount (generally, 0.25% of
such stated redemption price multiplied by the complete years to maturity). The “stated redemption price at maturity” of
a debt security is generally the sum of all payments to be made on the debt security other than qualified stated interest
(as defined below). “Qualified stated interest” is generally stated interest that is unconditionally payable in cash or in
property (other than our debt instruments) at least annually during the entire term of a debt security at a single fixed
rate or, subject to certain conditions, based on one or more interest indices. The “issue price” of each debt security in a
particular offering will generally be the first price at which a substantial amount of that particular offering is sold to
the public (ignoring sales to underwriters, placement agents or wholesalers).

In general, each United States Holder of an original issue discount debt security, whether such holder uses the cash or
the accrual method of tax accounting, will be required to include in ordinary gross income the sum of the “daily
portions” of OID on the debt security for all days during the taxable year that the United States Holder owns the debt
security. The daily portions of OID on an original issue discount debt security are determined by allocating to each
day in any accrual period a ratable portion of the OID allocable to that accrual period. Accrual periods may be any
length and may vary in length over the term of an original issue discount debt security, provided that no accrual period
is longer than one year and each scheduled payment of principal or interest occurs on either the final day or the first
day of an accrual period. In the case of an initial United States Holder, the amount of OID on an original issue
discount debt security allocable to each accrual period is determined by (a) multiplying the adjusted issue price (as
defined below) of the original issue discount debt security at the beginning of the accrual period by the yield to
maturity (as defined below) of such original issue discount debt security (appropriately adjusted to reflect the length of
the accrual period) and (b) subtracting from that product the amount (if any) of qualified stated interest allocable to
that accrual period. The “yield to maturity” of a debt security is the discount rate that causes the present value of all
payments on the debt security as of its original issue date to equal the issue price of such debt security. The “adjusted
issue price” of an original issue discount debt security at the beginning of any accrual period will generally be the sum
of its issue price (generally including accrued interest, if any) and the amount of OID allocable to all prior accrual
periods, reduced by the amount of all payments other than payments of qualified stated interest (if any) made with
respect to such debt security in all prior accrual periods. As a result of this “constant-yield” method of including OID in
income, the amounts includible in income by a United States Holder in respect of an original issue discount debt
security denominated in U.S. dollars generally are lesser in the early years and greater in the later years than the
amounts that would be includible on a straight-line basis.

In the case of an original issue discount debt security that is a floating rate debt security, both the “yield to maturity” and
“qualified stated interest” will generally be determined for these purposes as though the original issue discount debt
security will bear interest in all periods at a fixed rate generally equal to the rate that would be applicable to the
interest payments on the debt security on its date of issue or, in the case of certain floating rate debt securities, the rate
that reflects the yield that is reasonably expected for the debt security. (Additional rules may apply if interest on a
floating rate debt security is based on more than one interest index). Persons considering the purchase of floating rate
debt securities should carefully examine the accompanying prospectus supplement and should consult their own tax
advisors regarding the U.S. federal income tax consequences of the holding and disposition of such debt securities.
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A United States Holder generally may make an irrevocable election to include in its income its entire return on a debt
security (i.e., the excess of all remaining payments to be received on the debt security, including payments of qualified
stated interest, over the amount paid by such United States Holder for such
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debt security) under the constant-yield method described above. For debt securities purchased at a premium or bearing
market discount in the hands of the United States Holder, the United States Holder making such election will also be
deemed to have made the election (discussed below under “�Premium and Market Discount”) to amortize premium or to
accrue market discount in income currently on a constant-yield basis.

In the case of an original issue discount debt security that is also a foreign currency debt security, a United States
Holder should determine the U.S. dollar amount includible in income as OID for each accrual period by (a)
calculating the amount of OID allocable to each accrual period in the specified currency using the constant-yield
method described above, and (b) translating the amount of the specified currency so derived at the average exchange
rate in effect during that accrual period (or portion thereof within a United States Holder’s taxable year) or, at the
United States Holder’s election (as described above under “�Payments of Interest”), at the spot rate of exchange on the last
day of the accrual period (or the last day of the taxable year within such accrual period if the accrual period spans
more than one taxable year), or at the spot rate of exchange on the date of receipt, if such date is within five business
days of the last day of the accrual period. Because exchange rates may fluctuate, a United States Holder of an original
issue discount debt security that is also a foreign currency debt security may recognize a different amount of OID
income in each accrual period than would the holder of an otherwise similar original issue discount debt security
denominated in U.S. dollars. All payments on an original issue discount debt security (other than payments of
qualified stated interest) will generally be viewed first as payments of previously accrued OID (to the extent thereof),
with payments attributed first to the earliest-accrued OID, and then as payments of principal. Upon the receipt of an
amount attributable to OID (whether in connection with a payment of an amount that is not qualified stated interest or
the sale or retirement of the original issue discount debt security), a United States Holder will recognize ordinary
income or loss measured by the difference between the amount received (translated into U.S. dollars at the exchange
rate in effect on the date of receipt or on the date of disposition of the original issue discount debt security, as the case
may be) and the amount accrued (using the exchange rate applicable to such previous accrual).

A subsequent United States Holder of an original issue discount debt security that purchases the debt security at a cost
less than its remaining redemption amount (as defined below), or an initial United States Holder that purchases an
original issue discount debt security at a price other than the debt security’s issue price, also generally will be required
to include in gross income the daily portions of OID, calculated as described above. However, if the United States
Holder acquires the original issue discount debt security at a price greater than its adjusted issue price, such holder is
required to reduce its periodic inclusions of OID income to reflect the premium paid over the adjusted issue price. The
“remaining redemption amount” for a debt security is the total of all future payments to be made on the debt security
other than payments of qualified stated interest.

Floating rate debt securities generally will be treated as “variable rate debt instruments” under the OID Regulations.
Accordingly, the stated interest on a floating rate debt security generally will be treated as “qualified stated interest” and
such a debt security will not have OID solely as a result of the fact that it provides for interest at a variable rate. If a
floating rate debt security does not qualify as a “variable rate debt instrument”, such debt security will be subject to
special rules, which we refer to as the Contingent Payment Regulations, that govern the tax treatment of debt
obligations that provide for contingent payments, which we refer to as Contingent Debt Obligations. Prospective
purchasers of floating rate debt securities should carefully examine the accompanying prospectus supplement to see if
the Company has determined such debt securities constitute Contingent Debt Obligations. If it has, they should
consult their own tax advisors with respect to the tax consequences to them of such obligations.

Certain of the debt securities may be subject to special redemption, repayment or interest rate reset features, as
indicated in the accompanying prospectus supplement. Debt securities containing such features, in particular original
issue discount debt securities, may be subject to special rules that differ from the general rules discussed above.
Purchasers of debt securities with such features should carefully examine the accompanying prospectus supplement
and should consult their own tax advisors with respect to such debt securities because the tax consequences with
respect to such features, and especially with respect to OID, will depend, in part, on the particular terms of the
purchased debt securities.
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Premium and Market Discount. A United States Holder of a debt security that purchases the debt security at a cost
greater than its remaining redemption amount (as defined in the third preceding

38

Edgar Filing: HERTZ GLOBAL HOLDINGS INC - Form SC 13D/A

54



paragraph) will be considered to have purchased the debt security at a premium, and may elect to amortize such
premium (as an offset to interest income), using a constant-yield method, over the remaining term of the debt security.
Such election, once made, generally applies to all bonds held or subsequently acquired by the United States Holder on
or after the first taxable year to which the election applies and may not be revoked without the consent of the IRS. A
United States Holder that elects to amortize such premium must reduce its tax basis in a debt security by the amount
of the premium amortized during its holding period. Original issue discount debt securities purchased at a premium
will not be subject to the OID rules described above.

In the case of premium in respect of a foreign currency debt security, a United States Holder should calculate the
amortization of such premium in the specified currency. Amortization deductions attributable to a period reduce
interest payments in respect of that period and therefore are translated into U.S. dollars at the exchange rate used by
the United States Holder for such interest payments. Exchange gain or loss will be realized with respect to amortized
bond premium on such a debt security based on the difference between the exchange rate on the date or dates such
premium is recovered through interest payments on the debt security and the exchange rate on the date on which the
United States Holder acquired the debt security.

With respect to a United States Holder that does not elect to amortize bond premium, the amount of bond premium
will be included in the United States Holder’s tax basis when the debt security matures or is disposed of by the United
States Holder. Therefore, a United States Holder that does not elect to amortize such premium and that holds the debt
security to maturity generally will be required to treat the premium as a capital loss when the debt security matures.

If a United States Holder of a debt security purchases the debt security at a price that is lower than its remaining
redemption amount or, in the case of an original issue discount debt security, its adjusted issue price, by at least 0.25%
of its remaining redemption amount multiplied by the number of remaining whole years to maturity, the debt security
will be considered to have “market discount” in the hands of such United States Holder. In such case, gain realized by
the United States Holder on the disposition of the debt security generally will be treated as ordinary income to the
extent of the market discount that accrued on the debt security while held by such United States Holder. In addition,
the United States Holder could be required to defer the deduction of the interest paid on any indebtedness incurred or
maintained to purchase or carry the debt security. In general terms, market discount on a debt security will be treated
as accruing ratably over the term of such debt security or, at the election of the United States Holder, under a constant
yield method. Market discount on a foreign currency debt security will be accrued by a United States Holder in the
specified currency. The amount includible in income by a United States Holder in respect of such accrued market
discount will be the U.S. dollar value of the amount accrued, generally calculated at the exchange rate in effect on the
date that the debt security is disposed of by the United States Holder.

A United States Holder may elect to include market discount in income on a current basis as it accrues (on either a
ratable or constant-yield basis), in lieu of treating a portion of any gain realized on a sale of a debt security as ordinary
income. If a United States Holder elects to include market discount on a current basis, the interest deduction deferral
rule described above will not apply. Any accrued market discount on a foreign currency debt security that is currently
includible in income will be translated into U.S. dollars at the average exchange rate for the accrual period (or portion
thereof within the United States Holder’s taxable year). Any such election, if made, applies to all market discount
bonds acquired by the taxpayer on or after the first day of the first taxable year to which such election applies and is
revocable only with the consent of the IRS.

Short-Term Debt Securities. The rules set forth above will also generally apply to debt securities having maturities of
not more than one year, which we refer to as short-term debt securities, but with modifications, certain of which are
summarized below:

First, the OID Regulations treat none of the interest on a short-term debt security as qualified stated interest. Thus, all
short-term debt securities will be original issue discount debt securities. OID will be treated as accruing on a
short-term debt security ratably or, at the election of a United States Holder, under a constant yield method.
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Second, a United States Holder of a short-term debt security that uses the cash method of tax accounting and is not a
bank, securities dealer, regulated investment company or common trust fund, and

39

Edgar Filing: HERTZ GLOBAL HOLDINGS INC - Form SC 13D/A

56



does not identify the short-term debt security as part of a hedging transaction, will generally not be required to include
OID in income on a current basis. Such a United States Holder may be required to defer the deduction of interest paid
or accrued on any indebtedness incurred or maintained to purchase or carry such debt security until the maturity of the
debt security or its earlier disposition in a taxable transaction. In addition, such a United States Holder will be required
to treat any gain realized on a sale, exchange or retirement of the debt security as ordinary income to the extent such
gain does not exceed the OID accrued with respect to the debt security during the period the United States Holder held
the debt security. Notwithstanding the foregoing, a cash-basis United States Holder of a short-term debt security may
elect to accrue original issue discount into income on a current basis (in which case the limitation on the deductibility
of interest described above will not apply). A United States Holder using the accrual method of tax accounting and
certain cash-basis United States Holders (including banks, securities dealers, regulated investment companies and
common trust funds) generally will be required to include original issue discount on a short-term debt security in
income on a current basis.

Third, any United States Holder (whether cash or accrual basis) of a short-term debt security can elect to accrue the
“acquisition discount”, if any, with respect to the debt security on a current basis. If such an election is made, the OID
rules will not apply to the debt security. Acquisition discount is the excess of the remaining redemption amount of the
debt security at the time of acquisition over the purchase price. Acquisition discount will be treated as accruing ratably
or, at the election of the United States Holder, under a constant-yield method based on daily compounding.

Finally, the market discount rules will not apply to a short-term debt security.

Floating Rate Debt Securities and Other Debt Securities Providing for Contingent Payments. The Contingent
Payment Regulations, which govern the tax treatment of Contingent Debt Obligations, generally require accrual of
interest income on a constant-yield basis in respect of such obligations at a yield determined at the time of their
issuance, and may require adjustments to such accruals when any contingent payments are made. Prospective
purchasers of debt securities should carefully examine the accompanying prospectus supplement to see if we have
determined that such debt securities constitute Contingent Debt Obligations. If we have, prospective purchasers
should consult their own tax advisors with respect to the tax consequences to them of such obligations.

Information Reporting and Backup Withholding. The issuing and paying agent will be required to file information
returns with the IRS with respect to payments made to United States Holders of debt securities unless an exemption
exists. In addition, United States Holders who are not exempt will be subject to backup withholding tax in respect of
such payments if they do not provide their taxpayer identification numbers to the issuing and paying agent. All
individuals are subject to these requirements. In general, corporations, tax-exempt organizations and individual
retirement accounts are exempt from these requirements.

Tax Consequences to Non-United States Holders

Under present United States federal income and estate tax law, and subject to the discussion below concerning backup
withholding:

(a) no withholding of United States federal income tax generally will be required with respect to the payment by us or
any issuing and paying agent of principal or interest (which for purposes of this discussion includes OID) on a debt
security owned by a Non-United States Holder, provided (i) that the beneficial owner does not actually or
constructively own 10% or more of the total combined voting power of all classes of our stock entitled to vote within
the meaning of section 871(h)(3) of the Code and the regulations thereunder, (ii) the beneficial owner is not a
controlled foreign corporation that is related to us through stock ownership, (iii) the beneficial owner is not a bank
whose receipt of interest on a debt security is described in section 881(c)(3)(A) of the Code and (iv) in the case of a
registered debt security, the beneficial owner provides a statement signed under penalties of perjury that includes its
name and address and certifies that it is a Non-United States Holder in compliance with applicable requirements,
generally made, under current procedures, on IRS Form W-8BEN (or satisfies certain documentary evidence
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requirements for establishing that is it a Non-United States Holder);
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(b) a Non-United States Holder will generally not be subject to United States federal income tax on gain realized on
the sale, exchange or redemption of a debt security, unless (i) such gain is effectively connected with the conduct by
the holder of a trade or business in the United States or (ii) in the case of gain realized by an individual holder, the
holder is present in the United States for 183 days or more in the taxable year of the retirement or disposition and
certain other conditions are met;

(c) a debt security beneficially owned by an individual who at the time of death is a Non-United States Holder will
generally not be subject to United States federal estate tax as a result of such individual’s death, provided that such
individual does not actually or constructively own 10% or more of the total combined voting power of all classes of
our stock entitled to vote within the meaning of section 871(h)(3) of the Internal Revenue Code and provided that the
interest payments with respect to such debt security would not have been, if received at the time of such individual’s
death, effectively connected with the conduct of a United States trade or business by such individual.

Notwithstanding the foregoing, a Non-United States Holder generally will be taxed in the same manner as a United
States Holder with respect to interest income that is effectively connected with its U.S. trade or business. In addition,
under certain circumstances, effectively connected interest income of a corporate Non-United States Holder may be
subject to a “branch profits” tax imposed at a 30% rate. A Non-United States Holder with effectively connected income
will, however, generally not be subject to withholding tax on interest income if, under current procedures, it delivers a
properly completed IRS Form W-8ECI.

United States information reporting requirements and backup withholding tax will not apply to payments on a debt
security if the beneficial owner (1) certifies its Non-United States Holder status under penalties of perjury, generally
made, under current procedures, on IRS Form W-8BEN, or satisfies documentary evidence requirements for
establishing that it is a Non-United States Holder, or (2) otherwise establishes an exemption.

Information reporting requirements will generally not apply to any payment of the proceeds of the sale of a debt
security effected outside the United States by a foreign office of a foreign broker, provided that such broker derives
less than 50% of its gross income for particular periods from the conduct of a trade or business in the United States, is
not a controlled foreign corporation for United States federal income tax purposes, and is not a foreign partnership
that, at any time during its taxable year, is 50% or more, by income or capital interest, owned by United States
Holders or is engaged in the conduct of a United States trade or business.

Backup withholding tax will generally not apply to the payment of the proceeds of the sale of a debt security effected
outside the United States by a foreign office of any broker. However, information reporting requirements will be
applicable to such payment unless (1) such broker has documentary evidence in its records that the beneficial owner is
a Non-United States Holder and other conditions are met or (2) the beneficial owner otherwise establishes an
exemption. Information reporting requirements and backup withholding tax will apply to the payment of the proceeds
of a sale of a debt security by the U.S. office of a broker, unless the beneficial owner certifies its Non-United States
Holder status under penalties of perjury or otherwise establishes an exemption.

For purposes of applying the above rules for Non-United States Holders to an entity that is treated as a pass-through
entity, such as a partnership or trust, the beneficial owner means each of the ultimate beneficial owners of the entity.

The rules regarding withholding, backup withholding and information reporting for Non-United States Holders are
complex, may vary depending on a holder’s particular situation, and are subject to change. In addition, special rules
apply to certain types of Non-United States Holders including partnerships, trusts and other entities treated as
pass-through entities for United States federal income tax purposes. Non-United States Holders should accordingly
consult their own tax advisors as to the specific methods to use and forms to complete to satisfy these rules.

European Union Directive on Taxation of Certain Interest Payments

Edgar Filing: HERTZ GLOBAL HOLDINGS INC - Form SC 13D/A

59



Under European Council Directive 2003/48/EC on the taxation of savings income, Member States of the European
Union are required to provide to the tax authorities of another Member State details of payments of interest (or similar
income) paid by a person within its jurisdiction to an individual resident in
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that other Member State. However, for a transitional period, Belgium, Luxembourg and Austria are instead required
(unless during that period they elect otherwise) to operate a withholding system in relation to such payments (the
ending of such transitional period being dependent upon the conclusion of certain other agreements relating to
information exchange with certain other countries). A number of non-EU countries and territories have agreed to
adopt similar measures (some of which involve a withholding system). No additional amounts will be payable if a
payment on a debt security to an individual is subject to any withholding or deduction that is required to be made
pursuant to any European Union Directive on the taxation of savings income or any law implementing or complying
with, or introduced in order to conform to, any such Directive or any agreement on the taxation of savings income
entered into by non-EU countries with a view to implementing such Directive. Holders of debt securities should
consult their tax advisers regarding the implications of the Directive in their particular circumstance.
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PLAN OF DISTRIBUTION

We may sell the securities from time to time in one or more of the following ways:

• through
underwriters
or dealers;

• directly to
one or more
purchasers;

• through
agents; or

• through a
combination
of any such
methods of
sale.

The prospectus supplement with respect to the offered securities will set forth the terms of the offering, including:

• the name or
names of any
underwriters or
agents;

• the purchase
price of the
offered
securities and
the proceeds to
us from their
sale;

• any
underwriting
discounts or
sales agents’
commissions
and other items
constituting
underwriters’ or
agents’
compensation;

• any initial
public offering
price;
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• any discounts
or concessions
allowed or
reallowed or
paid to dealers;
and

• any securities
exchanges on
which those
securities may
be listed.

Only underwriters or agents named in the accompanying prospectus supplement are deemed to be underwriters or
agents in connection with the securities offered thereby.

If underwriters are used in the sale, the securities will be acquired by the underwriters for their own account and may
be resold from time to time in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale. The obligations of the underwriters to purchase those
securities will be subject to certain conditions precedent, and unless otherwise specified in the accompanying
prospectus, the underwriters will be obligated to purchase all the securities of the series offered by such accompanying
prospectus supplement relating to that series if any of such securities are purchased. Any initial public offering price
and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

We may also sell securities directly or through agents we designate from time to time. Any agent involved in the
offering and sale of the offered securities will be named in the accompanying prospectus supplement, and any
commissions payable by us to that agent will be set forth in the accompanying prospectus supplement. Unless
otherwise indicated in such accompanying prospectus supplement, any agent will be acting on a best efforts basis for
the period of its appointment.

If so indicated in an accompanying prospectus supplement, we will authorize agents, underwriters or dealers to solicit
offers by certain institutional investors to purchase securities, which offers provide for payment and delivery on a
future date specified in such accompanying prospectus supplement. There may be limitations on the minimum amount
that may be purchased by any such institutional investor or on the portion of the aggregate principal amount of the
particular securities that may be sold pursuant to these arrangements.

Institutional investors to which offers may be made, when authorized, include commercial and savings banks,
insurance companies, pension funds, investment companies, educational and charitable institutions and such other
institutions as may be approved by us. The obligations of any purchasers pursuant to delayed delivery and payment
arrangements will only be subject to the following two conditions:

• the purchase
by an
institution of
the particular
securities will
not, at the
time of
delivery, be
prohibited
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under the laws
of any
jurisdiction in
the United
States to
which that
institution is
subject; and

• if the
particular
securities are
being sold to
underwriters,
we will have
sold to those
underwriters
the total
principal
amount or
number of
those
securities less
the principal
amount or
number
thereof, as the
case may be,
covered by
such
arrangements.

Underwriters will not have any responsibility in respect of the validity of these arrangements or the performance of us
or institutional investors thereunder.
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In connection with an offering of securities, the underwriters may purchase and sell securities in the open market.
These transactions may include over-allotment, syndicate covering transactions and stabilizing transactions.
Over-allotment involves sales of securities in excess of the principal amount of securities to be purchased by the
underwriters in an offering, which creates a short position for the underwriters. Covering transactions involve
purchases of the securities in the open market after the distribution has been completed in order to cover short
positions. Stabilizing transactions consist of certain bids or purchases of securities made for the purpose of preventing
or retarding a decline in the market price of the securities while the offering is in progress. Any of these activities may
have the effect of preventing or retarding a decline in the market price of the securities being offered. They may also
cause the price of the securities being offered to be higher than the price that otherwise would exist in the open market
in the absence of these transactions. The underwriters may conduct these transactions in the over-the-counter market
or otherwise. If the underwriters commence any of these transactions, they may discontinue them at any time.

Underwriters and agents may be entitled under agreements entered into with us to indemnification by us against civil
liabilities, including liabilities under the Securities Act, or to contribution with respect to payments that the
underwriters or agents may be required to make in that respect. Underwriters and agents or their affiliates may engage
in transactions with, or perform services for, us or our subsidiaries or affiliates in the ordinary course of business.
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LEGAL MATTERS

The validity of the securities will be passed upon for us by Louise M. Parent, Esq., our Executive Vice President and
General Counsel, 200 Vesey Street, World Financial Center, New York, New York.

EXPERTS

Our financial statements as of and for the year ended December 31, 2005 and management’s assessment of the
effectiveness of internal control over financial reporting as of December 31, 2005 (which is included in Management’s
Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to our Annual
Report on Form 10-K for the year ended December 31, 2005 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, to which we refer as PWC, an independent registered public accounting firm, given on
the authority of said firm as experts in auditing and accounting.

Our financial statements for the years ended December 31, 2004 and 2003 and management’s assessment of the
effectiveness of internal control over financial reporting as of December 31, 2004 (which is included in Management’s
Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to our Annual
Report on Form 10-K for the year ended December 31, 2005, have been so incorporated in reliance on the report of
Ernst & Young LLP, to which we refer as E&Y, an independent registered public accounting firm, given on the
authority of said firm as experts in auditing and accounting.

On November 22, 2004, the Audit Committee of our Board of Directors appointed PWC as our independent registered
public accounting firm for the fiscal year ending December 31, 2005 and dismissed E&Y as our auditors for the 2005
fiscal year. E&Y has completed its engagement as our auditors for the 2004 fiscal year.
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