
 
 
 

The Hertz High Yield Bonds 
 

Ian Giddy 
 
In December 2005, Ford Motor Company sold Hertz Corporation to a private equity group led by 
Clayton Dubilier & Rice Inc, The Carlyle Group and Merrill Lynch Private Equity for $15 billion 
including debt in leveraged buyout.  
 
According to the terms of the agreement, the investor group paid $5.6 billion in cash and 
assumed nearly $10 billion in Hertz debt. The financing package, provided by Deutsche Bank AG, 
Lehman Brothers Holdings Inc and Merrill Lynch & Co Inc, consisted of a $3.6 billion senior 
secured bank loan and a $3.05 billion bridge loan. The balance of the financing consisted of a 
$4.785 billion asset-backed security secured by Hertz's US car rental fleet and a €1.825 billion 
asset-backed facility secured by Hertz's European car rental fleet. 
 
Value: $15 billion 
Announced: September 12 2005 
Closed: December 21 2005 
 
The document that follows contains excerpts from the Hertz bond exchange offering, at the time 
when the original unregistered notes were exchanged for registered bonds with identical terms. 
These are the US dollar bonds: 

 

 
 
 

 



The information in this prospectus is not complete and may be changed. We may not complete this exchange 
offer or issue these securities until the registration statement filed with the Securities and Exchange Commission 
is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these 
securities in any jurisdiction where the offer or sale is not permitted.  

SUBJECT TO COMPLETION, DATED NOVEMBER 7, 2006  

PROSPECTUS  

         THE HERTZ CORPORATION  

  

Offers to Exchange  

$1,800,000,000 Outstanding 8.875% Senior Notes due 2014  
for $1,800,000,000 Registered 8.875% Senior Notes due 2014,  

$600,000,000 Outstanding 10.5% Senior Subordinated Notes due 2016  
for $600,000,000 Registered 10.5% Senior Subordinated Notes due 2016  

and  

€225,000,000 Outstanding 7.875% Senior Notes due 2014  
for €225,000,000 Registered 7.875% Senior Notes due 2014  

The New Notes:  

•  The terms of the new notes offered in the exchange offers are substantially identical to the terms of 
the old notes, except that the new notes are registered under the Securities Act of 1933, or the 
"Securities Act," and will not contain restrictions on transfer or provisions relating to additional 
interest, will bear a different CUSIP or ISIN number from the old notes and will not entitle their 
holders to registration rights.  

         Investing in the new notes involves risks. You should carefully review the risk 
factors beginning on page 25 of this prospectus before participating in the exchange 
offers.  

The Exchange Offers:  

•  Our offers to exchange the old notes for new notes will be open until 5:00 p.m., New York City time, 
on                        , 2006, unless extended.  
 

•  No public market currently exists for the notes.  

The Guarantees:  

•  The new notes will be fully and unconditionally guaranteed on an unsecured basis by each of our 
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domestic subsidiaries that guarantees the obligations under our senior secured credit facilities.  

         Neither the Securities and Exchange Commission nor any state securities commission has approved or 
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation 
to the contrary is a criminal offense.  

The date of this prospectus is                        , 2006.  
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Summary of the Terms of the Exchange Offers  

        On December 21, 2005, CCMG Acquisition Corporation completed an offering of $1,800,000,000 aggregate 
principal amount of 8.875% senior notes due 2014, or the "old senior dollar notes," $600,000,000 aggregate 
principal amount of 10.5% senior subordinated notes due 2016, or the "old senior subordinated notes" and 
€225,000,000 aggregate principal amount of 7.875% senior notes due 2014, or the "old senior euro notes," and, 
collectively with the old senior dollar notes, the "old senior notes." The old senior notes and the old senior 
subordinated notes are collectively referred to as the "old notes." The offering of the old notes was made only to 
qualified institutional buyers under Rule 144A and to persons outside the United States under Regulation S, and 
accordingly was exempt from registration under the Securities Act.  

        In this prospectus, we refer to (i) the new senior dollar-denominated notes offered in exchange for the old 
senior dollar notes as the "new senior dollar notes," (ii) the new senior subordinated notes offered in exchange for 
the old senior subordinated notes as the "new senior subordinated notes," (iii) the new senior euro-denominated 
notes offered in exchange for the old senior euro notes as the "new senior euro notes," (iv) the new senior dollar 
notes and the new senior euro notes together as the "new senior notes," and (v) the new senior notes and the 
new senior subordinated notes together as the "new notes." In addition, (a) the term "notes" refers collectively to 
the old notes and the new notes, (b) the term "senior dollar notes" refers collectively to the old senior dollar notes 
and the new senior dollar notes, (c) the term "senior euro notes" refers collectively to the old senior euro notes 
and the new senior euro notes, (d) the term "senior notes refers collectively to the senior dollar notes and the 
senior euro notes, (e) the term "senior subordinated notes" refers collectively to the old senior subordinated notes 
and the new senior subordinated notes and (f) the term "dollar notes" refers collectively to the senior dollar notes 
and the senior subordinated notes.  

6  

Securities Offered   Up to $1,800,000,000 aggregate principal amount of our 
8.875% senior notes due 2014, which have been registered 
under the Securities Act. 

 
  

 
  

 
Up to $600,000,000 aggregate principal amount of our 10.5% 
senior subordinated notes due 2016, which have been 
registered under the Securities Act. 

 
  

 
  

 
Up to €225,000,000 aggregate principal amount of our 7.875% 
senior notes due 2014, which have been registered under the 
Securities Act. 

 
  

 
  

 
The terms of the new notes offered in the exchange offers are 
identical in all material respects to those of the old notes, 
except that the new notes: 

 
  

 
  

 
• 

 
will be registered under the Securities Act and therefore 
will not be subject to restrictions on transfer; 

 
  

 
  

 
• 

 
will not be subject to provisions relating to additional 
interest; 

 
  

 
  

 
• 

 
will bear a different CUSIP or ISIN number from the old 
notes; 

 
  

 
  

 
• 

 
will not entitle their holders to registration rights; and 

 
  

 
  

 
• 

 
will be subject to terms relating to book-entry procedures 
and administrative terms relating to transfers that differ 
from those of the old notes. 
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Summary of the Terms of the New Notes  

        The terms of each series of new notes offered in the exchange offers are identical in all material respects to 
the terms of the respective series of old notes, except that the new notes:  

•  will be registered under the Securities Act and therefore will not be subject to restrictions on transfer; 
 
 

•  will not be subject to provisions relating to additional interest;  
 

•  will bear a different CUSIP or ISIN number from the old notes;  
 

•  will not entitle their holders to registration rights; and  
 

•  will be subject to terms relating to book-entry procedures and administrative terms relating to 
transfers that differ from those of the old notes.  
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Issuer   The Hertz Corporation. 
 
Maturity Date 

 
  

 
The senior notes will mature on January 1, 2014. 

 
  

 
  

 
The senior subordinated notes will mature on January 1, 2016. 

 
Interest Payment Dates 

 
  

 
January 1 and July 1, commencing on July 1, 2006. 

 
Ranking and Subordination 

 
  

 
The old senior notes are and the new senior notes will be our 
general unsecured obligations and rank: 

 
  

 
  

 
• 

 
equal in right of payment to all of our existing and future 
unsecured indebtedness and other obligations that are not, 
by their terms, expressly subordinated in right of payment 
to the senior notes; 

 
  

 
  

 
• 

 
senior in right of payment to any of our future indebtedness 
and other obligations that are, by their terms, expressly 
subordinated in right of payment to the senior notes; and 

 
  

 
  

 
• 

 
effectively subordinated to all of our secured indebtedness 
and other secured obligations to the extent of the value of 
the assets securing such indebtedness and other 
obligations and to all indebtedness and other liabilities of 
our subsidiaries (other than subsidiaries that become 
subsidiary guarantors). 

 
  

 
  

 
The old senior notes are and the new senior notes will be 
guaranteed, on a senior basis, by each domestic subsidiary of 
the issuer that guarantees specified indebtedness under our 
Senior Credit Facilities. These guarantees are subject to 
termination under specified circumstances. See "Description 
of Notes—Subsidiary Guarantees." The senior note guarantee 
of each guarantor is an unsecured senior obligation of that 
guarantor and ranks: 
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• 

 
equal in right of payment to all existing and future 
unsecured indebtedness and other obligations of that 
guarantor that are not, by their terms, expressly 
subordinated in right of payment to the senior note 
guarantee; 

 
  

 
  

 
• 

 
senior in right of payment to any future indebtedness and 
other obligations of that guarantor that are, by their terms, 
expressly subordinated in right of payment to the senior 
note guarantee; and 

 
  

 
  

 
• 

 
effectively subordinated to all secured indebtedness and 
other secured obligations of that guarantor to the extent of 
the value of the assets securing such indebtedness and 
other obligations. 

 
  

 
  

 
The old senior subordinated notes are and the new senior 
subordinated notes will be our unsecured senior subordinated 
obligations and rank: 

 
  

 
  

 
• 

 
equal in right of payment to all of our existing and future 
unsecured senior subordinated indebtedness and other 
obligations; 

 
  

 
  

 
• 

 
senior in right of payment to any of our future indebtedness 
and other obligations that are, by their terms, expressly 
subordinated in right of payment to the senior subordinated 
notes; and 

 
  

 
  

 
• 

 
subordinated in right of payment to all of our existing and 
future senior indebtedness and other senior obligations 
(including our obligations under the senior notes and our 
Senior Credit Facilities) and effectively subordinated to all 
of our secured indebtedness and other secured obligations 
to the extent of the value of the assets securing such 
indebtedness and other obligations and to all indebtedness 
and other liabilities of our subsidiaries (other than 
subsidiaries that become subsidiary guarantors). 

 
  

 
  

 
The old senior subordinated notes are and the new senior 
subordinated notes will be guaranteed, on a senior 
subordinated basis, by each domestic subsidiary of the issuer 
that guarantees specified indebtedness under our Senior 
Credit Facilities. These guarantees are subject to termination 
under specified circumstances. See "Description of Notes—
Subsidiary Guarantees." The senior subordinated note 
guarantee of each guarantor is an unsecured senior 
subordinated obligation of that guarantor and ranks: 

 
  

 
  

 
• 

 
equal in right of payment to all existing and future 
unsecured senior subordinated indebtedness and other 
obligations of that guarantor; 
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    • senior in right of payment to any future indebtedness and 
other obligations of that guarantor that are, by their terms, 
expressly subordinated in right of payment to the senior 
subordinated note guarantee; and 

 
  

 
  

 
• 

 
subordinated in right of payment to all existing and future 
senior indebtedness and other senior obligations of that 
guarantor (including its guarantees of the senior notes and 
our Senior Credit Facilities), and effectively subordinated to 
all secured indebtedness and other secured obligations of 
that guarantor to the extent of the value of the assets 
securing such indebtedness and other obligations. 

 
  

 
  

 
As of June 30, 2006, we had indebtedness on our 
consolidated balance sheet of approximately 
$12,945.2 million. Of this indebtedness, approximately 
$9,449.1 million was secured and/or was debt of our non-
guarantor subsidiaries and structurally senior to the senior 
notes and the senior subordinated notes. In addition, we had 
approximately $2,896.1 million of indebtedness on our 
consolidated balance sheet that was senior to the senior 
subordinated notes. We may incur additional debt, including 
secured debt, under the senior credit facilities and otherwise. 
See "Capitalization." 

 
Mandatory Sinking Fund 

 
  

 
None. 

 
Optional Redemption 

 
  

 
We may redeem the senior notes and/or the senior 
subordinated notes, in whole or in part, at our option, at any 
time (1) before January 1, 2010 and January 1, 2011, 
respectively, at a redemption price equal to 100% of their 
principal amount plus the applicable make-whole premium 
described under "Description of Notes—Optional Redemption" 
and (2) on or after January 1, 2010 and January 1, 2011, 
respectively, at the redemption prices listed under "Description 
of Notes—Optional Redemption." 

 
  

 
  

 
In addition, on or before January 1, 2009, we may on one or 
more occasions, at our option, apply funds equal to the 
proceeds from one or more equity offerings to redeem up to 
35% of the senior notes or the senior subordinated notes at 
the redemption prices listed under "Description of Notes—
Optional Redemption." 

 
Change of Control 

 
  

 
If we experience a change of control, as described under 
"Description of Notes—Change of Control," we must offer to 
repurchase all of the notes (unless otherwise redeemed) at a 
price equal to 101% of their principal amount, plus accrued 
and unpaid interest to the repurchase date. 

        

 
Certain Covenants 

 
  

 
Separate indentures govern the terms of the senior notes and 
the senior subordinated notes. The indentures governing the 
notes contain covenants that, among other things, limit our 
ability and the ability of our restricted subsidiaries to: 
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Risk Factors  

        You should consider carefully all of the information set forth in this prospectus and, in particular, the 
information under the heading "Risk Factors" beginning on page 25 in evaluating the exchange offers and making 
an investment in the new notes.  
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• 

 
incur more debt; 

 
  

 
  

 
• 

 
pay dividends, redeem stock or make other distributions; 

 
  

 
  

 
• 

 
make investments; 

 
  

 
  

 
• 

 
create liens (which, in the case of the senior subordinated 
notes, would be limited in applicability to liens securing pari 
passu or subordinated indebtedness); 

 
  

 
  

 
• 

 
transfer or sell assets; 

 
  

 
  

 
• 

 
merge or consolidate; and 

 
  

 
  

 
• 

 
enter into transactions with our affiliates. 

 
  

 
  

 
  

 
These covenants are subject to important exceptions and 
qualifications, which are described under "Description of 
Notes—Certain Covenants" and "Description of Notes—
Merger and Consolidation." 
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USE OF PROCEEDS  

        The exchange offers are intended to satisfy our obligations under the registration rights agreements that we 
entered into in connection with the private offering of the old notes. We will not receive any cash proceeds from 
the issuance of the new notes under the exchange offers. In consideration for issuing the new notes as 
contemplated by this prospectus, we will receive the relevant old notes in like principal amount, the terms of which 
are identical in all material respects to the new notes. Old notes surrendered in exchange for new notes will be 
retired and canceled and cannot be reissued. Accordingly, the issuance of the new notes will not result in any 
increase in our indebtedness or capital stock.  

        The net proceeds of the sale of the old notes (net of the initial purchasers' discount) were approximately 
$2,587 million. We used the net proceeds of the sale of the old notes, together with the proceeds of the other 
financing transactions entered into on the closing date of the Acquisition, to pay the cash consideration for the 
Acquisition, to refinance certain of our existing indebtedness and to pay related transaction fees and expenses. 
For further information regarding the cash consideration for the Acquisition and related transaction fees and 
expenses, see Note 1 to the Notes to our audited consolidated financial statements appearing elsewhere in this 
prospectus.  

60  
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CAPITALIZATION  

        The following table sets forth our capitalization as of June 30, 2006. You should read the following table in 
conjunction with the information in this prospectus under the captions "Selected Historical Financial Data," and 
"Management's Discussion and Analysis of Financial Condition and Results of Operations," and with the 
consolidated and combined financial statements and related notes included elsewhere in this prospectus.  

(1)  

     

As of June 30, 2006 

     

(Dollars in millions)  

 
Cash and equivalents   $ 498.5 
    

Total debt:       
  Fleet debt:       

    U.S. Fleet Debt (1)   $ 4,496.9 

    International Fleet Debt (1)     1,987.4 

    Pre-Acquisition ABS Notes (2)     584.9 
  Corporate debt:       

    Pre-existing senior notes and Euro medium term notes (including current portion) (3)     722.5 
    U.S. notes payable     6.6 
    Foreign subsidiaries' debt     88.9 
    Senior Term Facility     1,741.8 
    Senior ABL Facility     628.6 

    Senior notes (4)     2,087.6 
    Senior subordinated notes     600.0 
    

      Total debt (including current portion)   $ 12,945.2 
Total stockholder's equity     2,348.5 
    

        Total capitalization   $ 15,293.7 
    

The assets that collateralize this debt are not available to satisfy the claims of our general creditors, 
including the holders of the notes.  
 

(2)  On March 31, 2004, we issued $600.0 million of asset-backed medium term notes. The Pre-Acquisition 
ABS Notes are backed by revenue-earning vehicles used in our car rental operations and mature between 
2007 and 2009. The Pre-Acquisition ABS Notes remained outstanding following the closing of the 
Acquisition. The assets that collateralize this debt are not available to satisfy the claims of our general 
creditors, including the holders of the notes.  
 

(3)  For purposes of this table, the principal amount of pre-existing Euro medium term notes was calculated 
using an exchange rate of €1.28 to $1, as in effect on June 30, 2006.  
 

(4)  Includes a combination of senior dollar notes and senior euro notes. For purposes of this table, the senior 
euro notes were calculated using an exchange rate of €1.28 to $1, as in effect on June 30, 2006.  

61  
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DESCRIPTION OF CERTAIN INDEBTEDNESS  

Senior Credit Facilities  

Senior Term Facility  

Overview  

        In connection with the Acquisition, Hertz entered into a credit agreement, dated December 21, 2005, with 
respect to the Senior Term Facility, with Deutsche Bank AG, New York Branch as administrative agent, Lehman 
Commercial Paper Inc. as syndication agent, Merrill Lynch & Co., Merrill Lynch, Pierce, Fenner & Smith 
Incorporated as documentation agent, and the other financial institutions party thereto from time to time. The 
Senior Term Facility consists of a $2,000 million term loan facility providing for loans denominated in U.S. Dollars, 
including a delayed draw facility of $293 million that may be drawn until August 2007 to refinance certain existing 
debt. In addition, there is a pre-funded synthetic letter of credit facility in an aggregate principal amount of 
$250 million. The full amount of the Senior Term Facility was available at closing of the Acquisition. At closing, 
Hertz utilized $1,707 million of the Senior Term Facility to finance a portion of the Transactions. As of June 30, 
2006, we had $1,741.8 million in borrowings outstanding under this facility, which is net of a discount of 
$41.6 million. The following is a brief description of the credit agreement governing the Senior Term Facility and 
the terms of borrowings and letters of credit thereunder.  

Maturity; Prepayments  

        The term loan facility and synthetic letter of credit facility will mature on December 21, 2012. The term loan 
will amortize in nominal quarterly installments (not exceeding one percent of the aggregate principal amount 
thereof per annum) until the maturity date.  

        Subject to certain exceptions, the Senior Term Facility is subject to mandatory prepayment and reduction in 
an amount equal to:  

•  the net cash proceeds of (1) certain asset sales, (2) certain debt offerings, (3) certain insurance 
recovery and condemnation events and (4) certain sale and leaseback transactions; and  
 

•  50% of annual excess cash flow (as defined in the credit agreement) for any fiscal year unless a 
specified leverage ratio target is met.  

Guarantees; Security  

        Hertz's obligations under the Senior Term Facility are guaranteed by Hertz Investors, Inc., Hertz's immediate 
parent, and each of Hertz's direct and indirect domestic subsidiaries (other than subsidiaries whose only material 
assets consist of securities and debt of foreign subsidiaries and related assets, subsidiaries involved in the ABS 
Program, or other similar special purpose financings, subsidiaries with minority ownership positions, certain 
subsidiaries of foreign subsidiaries and certain immaterial subsidiaries). In addition, the Senior Term Facility and 
the guarantees thereunder are secured by security interests in substantially all of the tangible and intangible 
assets of Hertz and the guarantors, including pledges of all the capital stock of all direct domestic subsidiaries 
owned by Hertz and the guarantors and of up to 65% of the capital stock of certain direct foreign subsidiaries 
owned by Hertz or any guarantor. The security and pledges are subject to certain exceptions, including in respect 
of the U.S. Fleet Debt and the International Fleet Debt.  

Interest  

        At Hertz's election, the interest rates per annum applicable to the loans under the Senior Term Facility will be 
based on a fluctuating rate of interest measured by reference to either (1) an adjusted  
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London inter-bank offered rate, or "LIBOR," plus a borrowing margin or (2) an alternate base rate plus a 
borrowing margin.  

Fees  

        Hertz will pay (1) fees on the unused term loan commitments of the lenders, (2) letter of credit participation 
fees on the full amount of the synthetic letter of credit facility plus fronting fees for the letter of credit issuing bank 
and (3) other customary fees in respect of the Senior Term Facility.  

Covenants  

        The Senior Term Facility contains a number of covenants that, among other things, will limit or restrict the 
ability of Hertz and its subsidiaries to dispose of assets, incur additional indebtedness, incur guarantee 
obligations, prepay other indebtedness, make dividends and other restricted payments, create liens, make 
investments, make acquisitions, engage in mergers, change the nature of their business, make capital 
expenditures, or engage in certain transactions with affiliates. In addition, under the Senior Term Facility, we and 
the borrowers are subject to financial covenants, including a requirement to maintain a specified debt to 
Corporate EBITDA leverage ratio and a specified Corporate EBITDA to interest expense coverage ratio for 
specified periods (the requirements for both of these ratios vary throughout the term of the loan). Failure to 
comply with the financial covenants under the Senior Term Facility would result in a default under the credit 
agreements governing our Senior Credit Facilities and, absent a waiver or an amendment from our lenders, 
permit the acceleration of all outstanding borrowings under the Senior Credit Facilities. Although we were not 
required to be in compliance with the above financial covenants as of June 30, 2006, we performed the 
calculations associated with them and determined that we would have been in compliance, if compliance had 
been necessary, both under the transition rule as set forth in the credit agreements governing the Senior Credit 
Facilities and as described in footnote (g) to "Summary—Summary Historical Financial Data." For a description of 
this calculation and the transition rule, see "Summary—Summary Historical Financial Data." Restrictive covenants 
in the Senior Term Facility (as amended) permit cash dividends to be paid to Hertz Holdings (i) in an aggregate 
amount not to exceed the greater of a specified minimum amount and 1.0% of consolidated tangible assets less 
certain investments, (ii) in additional amounts at any time, up to a specified available amount determined by 
reference to, among other things, consolidated net income immediately prior to the time of the payment or making 
of such dividend, payment or distribution and (iii) in additional amounts at any time, up to a specified amount of 
certain equity contributions made by Hertz Holdings to Hertz.  

Events of Default  

        The Senior Term Facility contains customary events of default including non-payment of principal, interest or 
fees, violation of covenants, material inaccuracy of representations or warranties, cross default and cross 
acceleration to certain other material indebtedness, certain bankruptcy events, certain ERISA events, material 
invalidity of guarantees or security interest, material judgments and change of control.  

Senior ABL Facility  

Overview  

        In connection with the Acquisition, Hertz, Hertz Equipment Rental Corporation and certain other subsidiaries 
of Hertz entered into a credit agreement, dated December 21, 2005, with respect to the Senior ABL Facility with 
Deutsche Bank AG, New York Branch as administrative agent, Lehman Commercial Paper Inc. as syndication 
agent, Merrill Lynch & Co., Merrill Lynch, Pierce, Fenner &  
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Smith Incorporated as documentation agent and the financial institutions party thereto from time to time.  

        The Senior ABL Facility provides (subject to availability under a borrowing base) for aggregate maximum 
borrowings of $1,600 million under a revolving loan facility providing for loans denominated in U.S. Dollars, 
Canadian Dollars, Euros and Pounds Sterling. Up to $200 million of the revolving loan facility will be available for 
the issuance of letters of credit. On the closing date, Hertz borrowed $206 million under this facility and Matthews 
Equipment Limited, one of Hertz's Canadian subsidiaries, borrowed CAN$225 million under this facility, in each 
case to finance a portion of the Transactions. At June 30, 2006, net of a discount of $25.5 million, Hertz and 
Matthews Equipment Limited had $368.1 million and the Canadian dollar equivalent of $260.5 million, 
respectively, in borrowings outstanding under this facility. Hertz and Hertz Equipment Rental Corporation are the 
U.S. borrowers under the Senior ABL Facility and Matthews Equipment Limited and Western Shut-Down 
(1995) Ltd. are the Canadian borrowers under the Senior ABL Facility. The following is a brief description of the 
credit agreement governing the Senior ABL Facility and the terms of borrowings thereunder.  

Maturity; Amortization and Prepayments  

        The Senior ABL Facility will mature on December 21, 2010. Subject to certain exceptions, the Senior ABL 
Facility is subject to mandatory prepayment in amounts equal to (i) the amount by which certain outstanding 
extensions of credit exceed the lesser of the borrowing base and the commitments then in effect and (ii) the net 
proceeds of (a) certain asset sales by Hertz and certain of its subsidiaries; (b) certain debt offerings by Hertz and 
certain of its subsidiaries, (c) certain insurance recovery and condemnation events, and (d) certain sale and 
leaseback transactions, subject in each case to availability thresholds under the revolving loan facility to be 
determined.  

Guarantees; Security  

        The obligations of each of the borrowers under the Senior ABL Facility are guaranteed by Hertz 
Investors, Inc., Hertz's immediate parent, and each of Hertz's direct and indirect domestic subsidiaries (other than 
Hertz Equipment Rental Corporation, which will borrow on a joint and several basis with Hertz, subsidiaries whose 
only material assets consist of securities and debt of foreign subsidiaries and related assets, subsidiaries involved 
in the ABS Program or other similar special purpose financings, subsidiaries with minority ownership positions, 
certain subsidiaries of foreign subsidiaries and certain immaterial subsidiaries). In addition, the obligations of the 
Canadian borrowers are guaranteed, subject to limited exceptions, by each subsidiary of such Canadian 
borrowers, if any. The obligations of the U.S. borrowers under the Senior ABL Facility and the guarantees thereof 
are secured by security interests in substantially all of the tangible and intangible assets of each domestic 
borrower and each domestic guarantor, including pledges of all the capital stock of all direct domestic subsidiaries 
owned by Hertz and each domestic borrower and guarantor and of up to 65% of the capital stock of certain direct 
foreign subsidiaries owned by each domestic borrower and guarantor. The obligations of the Canadian borrowers 
under the Senior ABL Facility and the guarantees, if any, made by their subsidiaries and by the domestic 
borrowers and guarantors are also secured by substantially all the tangible and intangible assets of such 
borrowers and guarantors. The liens securing the Senior ABL Facility are subject to certain exceptions, including 
in respect of the U.S. Fleet Debt and the International Fleet Debt and other secured financing involving the 
Company's car rental fleet and related assets.  

Interest  

        At the borrower's election, the interest rates per annum applicable to the loans under the Senior ABL Facility 
will be based on a fluctuating rate of interest measured by reference to either (1) adjusted LIBOR plus a 
borrowing margin or (2) an alternate base rate plus a borrowing margin.  
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Fees  

        The borrower will pay (1) fees on the unused commitments of the lenders under the revolving loan facility, 
(2) a letter of credit fee on the outstanding stated amount of letters of credit plus facing fees for the letter of credit 
issuing banks and (3) other customary fees in respect of the Senior ABL Facility.  

Covenants  

        The Senior ABL Facility contains a number of covenants that, among other things, limit or restrict the ability 
of the borrowers and their subsidiaries to dispose of assets, incur additional indebtedness, incur guarantee 
obligations, prepay other indebtedness, make dividends and other restricted payments, create liens, make 
investments, make acquisitions, engage in mergers, change the nature of their business, make capital 
expenditures, or engage in certain transactions with affiliates. In addition, under the Senior ABL Facility, if the 
borrowers fail to maintain a specified minimum level of borrowing capacity, they will then be subject to financial 
covenants under such facility, including a specified debt to Corporate EBITDA leverage ratio (the ratio varies 
throughout the term of the loan) and a specified Corporate EBITDA to fixed charges coverage ratio of one to one. 
Restrictive covenants in the Senior ABL Facility (as amended) permit cash dividends to be paid to Hertz Holdings 
in an aggregate amount, taken together with certain other investments, acquisitions and optional prepayments, 
not to exceed $100 million. Hertz may also pay additional cash dividends under the Senior ABL Facility at any 
time, and in any amount, so long as (a) there is at least $250 million of availability under the facility after giving 
effect to the proposed dividend, (b) if certain other payments when taken together with the proposed dividend 
would exceed $50 million in a 30-day period, Hertz can demonstrate projected average availability in the following 
six-month period of $50 million or more and (c) (i) Hertz can demonstrate pro forma compliance with the 
consolidated leverage ratio and consolidated fixed charge coverage ratio set forth in the Senior ABL Facility or 
(ii) the amount of the proposed dividend does not exceed the sum of (x) the greater of a specified minimum 
amount and 1.0% of consolidated tangible assets plus (y) a specified available amount determined by reference 
to, among other things, consolidated net income immediately prior to the time of the payment or making of such 
dividend, payment or distribution plus (z) a specified amount of certain equity contributions made by Hertz 
Holdings to the borrowers under such facility.  

Events of Default  

        The Senior ABL Facility contains customary events of default including non-payment of principal, interest or 
fees, violation of covenants, material inaccuracy of representations or warranties, cross default and cross 
acceleration to certain other material indebtedness, certain bankruptcy events, certain ERISA events, material 
invalidity of guarantees or security interests, material judgments and change of control.  

        Failure to comply with the financial covenants under the Senior ABL Facility would result in a default under 
the credit agreement governing the Senior ABL Facility and, absent a waiver or an amendment from our lenders, 
permit the acceleration of all outstanding borrowings under the Senior ABL Facility. Although we were not 
required to be in compliance with the above financial covenants as of June 30, 2006, we performed the 
calculations associated with them and determined that we would have been in compliance, if compliance had 
been necessary, both under the transition rule as set forth in the credit agreement governing the Senior ABL 
Facility and as described in footnote (g) to "Summary—Summary Historical Financial Data." For a description of 
this calculation and the transition rule, see "Summary—Summary Historical Financial Data."  
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Amendments to Senior Credit Facilities  

        On June 30, 2006, Hertz entered into amendments to each of its Senior Term Facility and Senior ABL 
Facility. The amendments provide, among other things, for additional capacity under these covenants in the credit 
facilities to enter into certain sale and leaseback transactions, to pay and, in the case of the amendment to the 
Senior Term Facility, to make investments. These amendments also have the effect of reducing the restrictions in 
the Senior Credit Facilities on our ability to provide cash to Hertz Holdings (whether in the form of a loan or a 
dividend) that would enable Hertz Holdings to service its indebtedness, including its obligations under the Hertz 
Holdings Loan Facility. Under the terms of the Hertz Holdings Loan Facility, Hertz Holdings will be required to pay 
interest in cash to its lenders, but only to the extent that funds are available by way of dividend from us to do so in 
accordance with applicable law and the instruments governing our existing indebtedness. The amount of interest 
that would otherwise be payable in cash but for restrictions imposed by applicable law or the instruments 
governing our existing indebtedness will not be due on the applicable interest payment date, but will accrue until 
such time as sufficient funds are available to pay the accrued and unpaid interest in cash without violating these 
restrictions. The ability of Hertz to pay cash dividends to Hertz Holdings remains subject to Hertz's meeting 
specified financial tests, as described above, as well as requirements imposed by applicable Delaware law. The 
amendment to the Senior Term Facility also permits Hertz to use proceeds of the $293.0 million Delayed Draw 
Term Loan to repay borrowings outstanding under the Senior ABL Facility, in addition to repaying certain other 
outstanding indebtedness of Hertz. On May 15, 2006, Hertz borrowed approximately $84.9 million under the 
Delayed Draw Term Loan and used the proceeds thereof to repay its 6.5% Senior Notes due 2006. Hertz 
borrowed the remaining portion of the Delayed Draw Term Loan on July 10, 2006, and applied the proceeds 
thereof to repay borrowings outstanding under the Senior ABL Facility.  

ABS Program  

U.S. Fleet Debt  

Overview  

        In connection with the Acquisition, HVF, a bankruptcy-remote special purpose entity wholly-owned by Hertz, 
entered into an amended and restated base indenture, dated as of December 21, 2005, with BNY Midwest Trust 
Company as trustee, or the "ABS Indenture," and a number of related supplements to the ABS Indenture, each 
dated as of December 21, 2005, with BNY Midwest Trust Company as trustee and securities intermediary, or, 
collectively, the "ABS Supplement." On the Closing Date, HVF, as issuer, issued approximately $4,300 million of 
new medium term asset-backed notes consisting of 11 classes of notes in two series under the ABS Supplement, 
the net proceeds of which were used to finance the purchase of vehicles from related entities and the repayment 
or cancellation of existing debt. HVF also issued approximately $1,500 million of variable funding notes in two 
series, none of which were funded at closing. At June 30, 2006, $4,299.9 million (net of a $0.1 million discount) 
and $197.0 million in aggregate borrowings were outstanding in the form of these medium term notes and 
variable funding notes, respectively.  

        Each class of notes matures three, four or five years from December 21, 2005. The variable funding notes 
will be funded through the bank multi-seller commercial paper market. The assets of HVF, including the U.S. car 
rental fleet owned by HVF and certain related assets, collateralize the U.S. Fleet Debt. Consequently, these 
assets will not be available to satisfy the claims of Hertz's general creditors. The following is a brief description of 
the ABS Indenture, ABS Supplement and the U.S. Fleet Debt issued thereunder.  
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Security  

        The U.S. Fleet Debt is secured by, among other things, a pledge in collateral owned by HVF, including 
substantially all of the U.S. car rental fleet that we use in our daily rental operations, a lease agreement between 
Hertz and HVF and other related collateral agreements, as well as all monies on deposit from time to time in 
certain collection and cash collateral accounts and all proceeds thereof, and certain interest rate hedge 
agreements.  

Interest  

        The various series of U.S. Fleet Debt have either fixed or floating rates of interest. The interest rate per 
annum applicable to any floating rate notes (other than any variable funding asset-backed debt) is based on a 
fluctuating rate of interest measured by reference to one-month LIBOR plus a spread, although HVF intends to 
maintain hedging transactions so that it will not be required to pay a rate in excess of 4.87% per annum in order to 
receive the LIBOR amounts due from time to time on such floating rate notes. The interest rate per annum 
applicable to any variable funding asset-backed debt is either the blended average commercial paper rate, if 
funded through the commercial paper market, or if commercial paper is not being issued, the greater of the prime 
rate or the federal funds rate, or if requisite notice is provided, the Eurodollar rate plus a spread.  

        In connection with the Acquisition and the issuance of $3,550 million of floating rate U.S. Fleet Debt, HVF 
and Hertz entered into certain interest rate swap agreements, or the "HVF Swaps," effective December 21, 2005, 
which qualify as cash flow hedging instruments in accordance with SFAS 133. These agreements mature at 
various terms, in connection with the scheduled maturity of the associated debt obligations, through 
November 25, 2011. Under these agreements, we pay monthly interest at a fixed rate of 4.5% per annum in 
exchange for monthly amounts at one-month LIBOR, effectively transforming the floating rate U.S. Fleet Debt to 
fixed rate obligations. As of June 30, 2006, the fair value of the HVF Swaps was $119.2 million, which is reflected 
in the condensed consolidated balance sheet in "Prepaid expenses and other assets."  

        The U.S. Fleet Debt issued on the closing date of the Acquisition has the benefit of financial guaranty 
insurance policies under which either MBIA Insurance Corporation or Ambac Assurance Corporation will 
guarantee the timely payment of interest on and ultimate payment of principal of such notes.  

Covenants  

        HVF is subject to numerous restrictive covenants under the ABS Indenture and the other agreements 
governing the U.S. Fleet Debt, including restrictive covenants with respect to liens, indebtedness, benefit plans, 
mergers, disposition of assets, acquisition of assets, dividends, officers compensation, investments, agreements, 
the types of business it may conduct and other customary covenants for a bankruptcy-remote special purpose 
entity.  

Events of Default and Amortization Events  

        The U.S. Fleet Debt is subject to events of default and amortization events that are customary in nature for 
U.S. rental car asset backed securitizations of this type, including non-payment of principal or interest, violation of 
covenants, material inaccuracy of representations or warranties, failure to maintain certain enhancement levels 
and insolvency or certain bankruptcy events. The occurrence of an amortization event or event of default could 
result in the acceleration of principal of the notes and a liquidation of the U.S. car rental fleet.  
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Pre-Acquisition ABS Notes  

        Hertz Vehicle Financing LLC issued $600 million of asset-backed medium term notes on March 31, 2004 
under our ABS Program. Of these notes, $500.0 million has fixed interest rates ranging from 2.4% to 3.2% and 
maturities ranging from 2007 to 2009 and the remaining $100.0 million has a variable interest rate based on the 
one-month LIBOR rate plus nine basis points (5.4% as of June 30, 2006) and matures in 2007. Payments of 
principal and interest relating to these notes are insured to the extent provided in a note guaranty insurance policy 
issued by MBIA Insurance Corporation. As of June 30, 2006, the aggregate principal amount of $584.9 million 
(net of a $15.1 million discount) of these pre-Acquisition ABS notes was outstanding. See "U.S. Fleet Debt" for a 
discussion of the collateralization of these pre-Acquisition ABS notes. As of June 30, 2006, the average interest 
rate on these pre-Acquisition ABS notes was 3.3%.  

International Fleet Debt  

Overview  

        In connection with the Acquisition, HIL, a Delaware corporation organized as a foreign subsidiary holding 
company and a direct subsidiary of Hertz, and certain of its subsidiaries (all of which are organized outside the 
United States), together with certain bankruptcy-remote special purpose entities (whether organized as HIL's 
subsidiaries or as non-affiliated "orphan" companies), or "SPEs," entered into revolving bridge loan facilities 
providing commitments to lend, in various currencies an aggregate amount equivalent to approximately 
$3,093.1 million (calculated as of June 30, 2006), subject to borrowing bases comprised of rental vehicles and 
related assets of certain of HIL's subsidiaries (all of which are organized outside the United States) or one or more 
SPEs, as the case may be, and rental equipment and related assets of certain of HIL's subsidiaries organized 
outside North America or one or more SPEs, as the case may be. As of the closing date of the Acquisition, the 
U.S. dollar equivalent of $1,781 million of International Fleet Debt was issued and outstanding under these 
facilities. At closing, Hertz utilized the proceeds from these financings to finance a portion of the Transactions. As 
of June 30, 2006, the foreign currency equivalent of $1,858.0 million in borrowings was outstanding under these 
facilities, net of a $9.7 million discount. These facilities are referred to collectively as the "International Fleet Debt 
Facilities."  

        The International Fleet Debt Facilities consist of four tranches: (i) a Tranche A1 revolving bridge loan to one 
or more SPEs or subsidiaries conducting the vehicle rental business in each of Australia, Belgium, Canada, 
France, Germany, Italy, the Netherlands, Spain, Switzerland and the United Kingdom, or the "Tranche A 
International Fleet Debt Borrowers," subject to borrowing bases comprised of the vehicles and related assets of 
each such borrower (or, in the case of a borrower that is a SPE on-lending loan proceeds to a fleet-owning SPE 
or subsidiary, as the case may be, the rental vehicles and related assets of such fleet-owning SPE or subsidiary); 
(ii) a Tranche A2 revolving bridge loan made on a subordinated basis to the Tranche A International Fleet Debt 
Borrowers, which, together with the Tranche A1 loans, are referred to as the "Tranche A Loans," subject to 
borrowing bases comprised of the vehicles and related assets of each such borrower; (iii) a Tranche B revolving 
loan, or the "Tranche B Loan," made to one or more SPEs or HIL's subsidiaries conducting the vehicle rental 
business in each of Brazil and New Zealand, subject to borrowing bases comprised of the rental vehicles and 
related assets of each such borrower (or, in the case of a borrower that is a SPE on-lending loan proceeds to a 
fleet-owning SPE or subsidiary, as the case may be, the rental vehicles and related assets of such fleet-owning 
SPE or subsidiary); and (iv) a Tranche C revolving loan made to one or more SPEs or subsidiaries involved in the 
equipment rental business in each of France and Spain, subject to borrowing bases comprised of the equipment 
rental and related assets of each such borrower, or the "Tranche C Loan" (or, in the case of a borrower that is a 
SPE on-lending loan proceeds to an equipment-owning SPE or subsidiary, as the case may be, the equipment 
rental and  
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related assets of such equipment-owning SPE or subsidiary). A portion of the Tranche C Loan will be available for 
the issuance of letters of credit.  

        The subsidiaries conducting the vehicle rental business in certain European jurisdictions may, at their option, 
continue to engage in certain capital lease financings relating to revenue earning equipment outside the 
International Fleet Debt Facilities. As of June 30, 2006, there was $129.4 million in capital lease financings 
outstanding.  

Maturity; Prepayments  

        The Tranche A Loans mature five years from the closing date of the Acquisition. Subject to certain 
exceptions, the Tranche A Loans are subject to mandatory prepayment and reduction in commitment amounts 
equal to the net proceeds of the issuance of asset-backed securities or funding via an asset-backed commercial 
paper program or any other type of asset-based financing of the vehicles and related assets of the Tranche A 
International Fleet Debt Borrowers, or a "Tranche A Take-Out Financing." The proceeds of any Tranche A Take-
Out Financing will only be required to prepay and reduce the Tranche A2 loans to the extent exceeding amounts 
required to refinance in full the Tranche A1 loans.  

        The Tranche B Loans mature five years from the closing date of the Acquisition. Subject to certain 
exceptions, the Tranche B Loans are subject to mandatory prepayment and reduction in commitment amounts 
equal to the net proceeds of (1) certain debt offerings by the Tranche B borrowers, (2) certain asset sales by the 
Tranche B borrowers and (3) (i) any Tranche A Take-Out Financing in excess of amounts needed to refinance in 
full the Tranche A Loans and the Tranche C Loans and (ii) any Tranche C Take-Out Financing in excess of 
amounts needed to refinance in full the Tranche A Loans and the Tranche C Loans.  

        The Tranche C Loans mature five years from the closing date of the Acquisition. Subject to certain 
exceptions, the Tranche C Loans are subject to mandatory prepayment and reduction in commitment amounts 
equal to the net proceeds of (1) certain debt offerings by the Tranche C borrowers, (2) certain asset sales by the 
Tranche C borrowers, (3) the issuance of asset-backed securities and/or funding via an asset-backed commercial 
paper program or any other type of asset-based financing of the equipment rental and related assets of the 
Tranche C borrowers, or a "Tranche C Take-Out Financing" and (4) any Tranche A Take-Out Financing in excess 
of amounts required to refinance in full the Tranche A Loans.  

Guarantees; Security  

        The obligations of the borrowers under the International Fleet Debt Facilities are guaranteed by HIL, and by 
the other borrowers and certain related entities under the applicable tranche, in each case subject to certain legal, 
tax, cost and other structuring considerations. The obligations and the guarantees of the obligations of the 
Tranche A International Fleet Debt Borrowers under the Tranche A2 loans are subordinated to the obligations and 
the guarantees of the obligations of such borrowers under the Tranche A1 loans in the manner and to the extent 
to be provided for in the definitive loan documentation.  

        Subject to legal, tax, cost and other structuring considerations and to certain exceptions, the International 
Fleet Debt Facilities are secured by the assets of each borrower, certain related entities and each guarantor, 
including pledges of the capital stock of each borrower and certain related entities. The obligations of the Tranche 
A International Fleet Debt Borrowers under the Tranche A2 loans and the guarantees thereof will be secured on a 
junior second priority basis by any assets securing the obligations of the Tranche A International Fleet Debt 
Borrowers under the Tranche A1 loans and the guarantees thereof.  
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        In addition, Hertz has guaranteed the obligations of its Brazilian subsidiary with respect to an aggregate 
principal amount of the Tranche B Loan in such Brazilian subsidiary not exceeding $52.0 million, which guarantee 
is secured equally and ratably with borrowings under the Senior Term Facility. Pursuant to the June 30, 2006 
amendments to the Senior Credit Facilities, Hertz may provide guarantees of up to $75.0 million of indebtedness 
of its Brazilian subsidiary which are secured equally and ratably with borrowings under the Senior Term Facility.  

        The assets that collateralize the International Fleet Debt Facilities will not be available to satisfy the claims of 
Hertz's general creditors.  

Interest  

        The interest rate per annum applicable to the Tranche A Loans is based on a fluctuating rate of interest 
measured by reference to one-month LIBOR or EURIBOR, as appropriate, plus a borrowing margin. The 
borrowing margins on Tranche A1 and Tranche A2 are subject to increase if HIL does not repay borrowings under 
Tranche A1 and Tranche A2, as applicable, within specified periods of time (generally, 15 months from the 
Closing Date) and upon the occurrence of certain other events. The interest rate per annum applicable to the 
Tranche B Loans is based on a fluctuating rate of interest measured by reference to the relevant local currency 
base rates plus a borrowing margin determined on the Closing Date. The interest rate per annum applicable to 
the Tranche C Loans is based on a fluctuating rate of interest measured by reference to one-month EURIBOR 
plus a borrowing margin.  

        In May 2006, in connection with the forecasted issuance of the permanent take-out international asset-based 
facilities, HIL purchased two swaptions for €3.3 million, to protect itself from interest rate increases. These 
swaptions give HIL the right, but not the obligation, to enter into three year interest rate swaps, based on a total 
notional amount of €600 million at an interest rate of 4.155%. The swaptions mature on March 15, 2007.  

Fees  

        The borrowers under each of Tranche A1, Tranche A2, Tranche B and Tranche C of the International Fleet 
Debt Facilities will pay (1) fees on the unused commitments of the lenders under the applicable tranche, and 
(2) other customary fees and expenses in respect of the International Fleet Debt Facilities.  

Covenants  

        The International Fleet Debt Facilities contain a number of covenants (including, without limitation, covenants 
customary for transactions similar to the International Fleet Debt Facilities) that, among other things, limit or 
restrict the ability of HIL, the borrowers and the other subsidiaries of HIL to dispose of assets, incur additional 
indebtedness, incur guarantee obligations, create liens, make investments, make acquisitions, engage in 
mergers, make negative pledges, change the nature of their business or engage in certain transactions with 
affiliates.  

        In addition, HIL, the borrowers and the other subsidiaries of HIL are restricted from making dividends and 
other restricted payments (which may include payments of intercompany indebtedness) in an amount greater than 
€100 million plus a specified excess cash flow amount calculated by reference to excess cash flow in earlier 
periods. Subject to certain exceptions, until the later of one year from the Closing Date and such time as 50% of 
the commitments under the International Fleet Debt Facilities at the closing of the Acquisition have been replaced 
by permanent take-out international asset-based facilities, the specified excess cash flow amount will be zero. 
Thereafter, this specified excess cash flow amount will be between 50% and 100% of cumulative excess cash 
flow based on the percentage of the International Fleet Debt Facilities that have been replaced by permanent 
take-out international asset-based facilities. As a result of the contractual restrictions on HIL's ability to pay 
dividends to Hertz, as  
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of June 30, 2006, the restricted net assets of our consolidated subsidiaries exceeded 25% of our total 
consolidated net assets.  

Events of Default  

        The International Fleet Debt Facilities contain customary events of default, including non-payment of 
principal, interest or fees, violation of covenants, misrepresentation, cross default and cross acceleration to 
certain other material indebtedness, insolvency or certain bankruptcy events, material qualification of HIL's 
audited financial statements by its auditors, unlawfulness, illegality or repudiation of the International Fleet Debt 
Facilities, material judgments and change of control.  

Pre-Acquisition Senior Notes and Euro Medium Term Notes  

Overview  

        As of June 30, 2006, Hertz had outstanding approximately $713.0 million (net of a $5.4 million discount) 
aggregate principal amount of senior debt securities issued under, and subject to the terms of (i) an indenture, 
dated April 1, 1986, as amended and supplemented, between Hertz and JPMorgan Chase Bank, N.A., as trustee, 
or the "1986 Senior Indenture," (ii) an indenture, dated December 1, 1994, between Hertz and Wachovia 
Corporate Trust, as trustee, or the "1994 Senior Indenture," and (iii) an indenture, dated as of March 16, 2001, 
between Hertz and The Bank of New York, as trustee, or the "2001 Senior Indenture," and, collectively with the 
1986 Senior Indenture and the 1994 Senior Indenture, the "Hertz Senior Indentures."  

        The following series of notes are outstanding as of June 30, 2006 under the Hertz Senior Indentures: 
(1) 1986 Senior Indenture: 9% Senior Notes due November 1, 2009; (2) 1994 Senior Indenture: 6.30% Senior 

Notes due November 15, 2006, 7 5 / 8 % Senior Notes due August 15, 2007, 6 5 / 8 % Senior Notes due May 15, 

2008, 6 1 / 4 % Senior Notes due March 15, 2009, 7.40% Senior Notes due March 1, 2011, 7% Senior Notes due 
January 15, 2028; and (3) 2001 Senior Indenture: 4.7% Senior Notes due October 2, 2006, Floating Rate Notes 

due August 5, 2008, 6.350% Senior Notes due June 15, 2010, 7 5 / 8 % Senior Notes due June 1, 2012 and 6.9% 
Notes due August 15, 2014.  

        On September 30, 2003, Hertz issued $500 million of 4.7% Senior Promissory Notes, or the "4.7% Notes," 
due on October 2, 2006. On June 3, 2004, Hertz issued $600 million of 6.35% Senior Promissory Notes, or the 
"6.35% Notes," due on June 15, 2010. Effective September 30, 2003 and June 3, 2004, we entered into interest 
rate swap agreements, or "swaps," relating to the 4.7% Notes and 6.35% Notes, respectively. Under these 
agreements, we paid interest at a variable rate in exchange for fixed rate receipts, effectively transforming these 
notes to floating rate obligations. These swaps were accounted for as fair value hedges under SFAS 133. Prior to 
the Acquisition, the swap transactions qualified for the short-cut method of recognition under SFAS 133; 
therefore, no portion of the swaps were treated as ineffective. As a result of the Acquisition, a significant portion of 
the underlying fixed rate debt was tendered leaving an aggregate principal amount of $123.8 million outstanding 
at December 31, 2005, causing the interest rate swaps to be ineffective as of December 21, 2005. Consequently, 
any changes in the fair value of the derivatives are recognized in the statement of operations. Between 
December 21, 2005 (the date that hedge accounting was discontinued) and December 31, 2005, the fair value 
adjustment related to these swaps was a gain of $2.7 million, which was recorded in our consolidated statement 
of operations in "Selling, general and administrative" expenses. As of December 31, 2005, the fair value 
adjustments relating to the swaps on the 4.7% Notes and the 6.35% Notes were $8.4 million and $8.7 million, 
respectively, which were reflected in the condensed consolidated balance sheet in "Accrued liabilities." During 
January 2006, we assigned these swaps to a third party in return for cash. As a result of the assignment of these 
swaps, we recorded a gain of $6.6 million which is reflected in our unaudited interim condensed consolidated 
statement of operations in "Selling, general and administrative" expenses.  
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        In addition, as of June 30, 2006, we had outstanding approximately €7.6 million of Euro medium term notes 
issued under our Euro Medium Term Note Program, or the "EMTN Program." The Euro medium term notes were 
issued by Hertz Finance Centre plc, or "HFC," and are fully guaranteed by us. The Euro medium term notes 
mature in July 2007 and have a variable interest rate based on the three-month EURIBOR rate plus 110 basis 
points. As a result of the Acquisition, a significant portion of the Euro Medium Term Notes was tendered to us, 
leaving the aggregate principal amount of €7.6 million outstanding at December 31, 2005. In connection with the 
remaining balance of the Euro Medium Term Notes, we entered into an interest rate swap agreement on 
December 21, 2005, effective January 16, 2006 and maturing on July 16, 2007. The purpose of this interest rate 
swap is to lock in the interest cash outflows at a fixed rate of 4.1% on the variable rate Euro Medium Term Notes.  

Offers in Connection with the Acquisition  

        In connection with the Acquisition, Hertz made offers to purchase for cash and consent solicitations relating 
to each series of securities outstanding under the Hertz Senior Indentures. The purpose of the solicitation of 
consents was to amend each of the Hertz Senior Indentures to eliminate restrictive covenants and the cross-
acceleration event of default, and to amend certain other provisions contained therein.  

        Hertz received the requisite consents with respect to each Hertz Senior Indenture to make the proposed 
amendments and Hertz entered into a supplemental indenture, or a "Supplemental Indenture," with respect to 
each Hertz Senior Indenture reflecting the proposed amendments, including the elimination of the restrictive 
covenants included therein. Each such Supplemental Indenture became effective prior to, and operative upon, the 
closing date of the Acquisition. The existing senior notes have maturities ranging from 2006 to 2028.  

        In connection with the Acquisition, Hertz also made offers to repurchase all of the existing €200 million of 
Euro medium term notes outstanding under its EMTN Program. Hertz received tenders from holders of 
approximately $3,701.3 million of pre-existing senior notes and approximately €192.4 million of the existing Euro 
medium term notes pursuant to the tender offers, and purchased these tendered notes in connection with the 
Acquisition. The remaining Euro medium term notes come due July 2007. Funds sufficient to repay all obligations 
associated with the remaining €7.6 million of Euro medium term notes at maturity have been placed in escrow for 
satisfaction of these obligations.  

Restrictive Covenants  

        The Hertz Senior Indentures and the fiscal agency agreement for the EMTN Program each contained 
covenants relating to limitations on mergers, secured debt, sale leaseback transactions, and, with respect to the 
Hertz Senior Indentures only, dividends and certain loans and advances. Each of the restrictive covenants under 
the Hertz Senior Indentures has been eliminated, operative upon the closing of the Acquisition, pursuant to the 
Supplemental Indentures; however, the restrictive covenants under the fiscal agency agreement for the EMTN 
Program remain in effect and are described below.  

Limitations on Mergers  

        Hertz may not consolidate with, merge into, or sell, convey or transfer its properties and assets substantially 
as an entirety to another person, if, as a result thereof, any property owned by Hertz or a restricted subsidiary, 
immediately prior thereto would become subject to any security interest, unless (i) all outstanding notes 
guaranteed or issued by Hertz under the EMTN Program are secured (equally and ratably with any other 
indebtedness of or guaranteed by Hertz then entitled thereto) by a prior lien upon such property or (ii) Hertz would 
be permitted to create such security interest pursuant to the provisions described below under "—Limitations on 
Secured Debt" without equally and ratably securing the outstanding notes guaranteed or issued by Hertz under 
the EMTN Program.  
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Limitations on Secured Debt  

        Subject to certain exceptions, including those set forth below, Hertz may not create, incur, assume or 
guarantee, and may not cause, suffer or permit a restricted subsidiary to create, incur, assume or guarantee, any 
secured indebtedness without making effective provisions whereby all outstanding notes guaranteed or issued by 
Hertz under the EMTN Program and any other indebtedness of or guaranteed by Hertz or such restricted 
subsidiary then entitled thereto, subject to applicable priorities of payment, shall be secured by the security 
interest securing such secured indebtedness equally and ratably with any and all other obligations and 
indebtedness thereby secured (subject, however, to applicable priorities of payment) so long as such secured 
indebtedness remains outstanding. However, the foregoing prohibition will not be applicable to:  

i)  any security interest in favor of Hertz or a restricted subsidiary;  
 

ii)  certain pre-existing security interests;  
 

iii)  security interests existing on property at the time it is acquired by Hertz or a restricted subsidiary, 
provided, such security interest is limited to all or part of the property so acquired;  
 

iv)  (a) any security interest existing on the property of or on the outstanding shares or indebtedness of 
a corporation at the time such corporation shall become a restricted subsidiary or (b) subject to the 
provisions referred to above under "—Limitations on Mergers," any security interest on property of a 
corporation existing at the time such corporation is merged into or consolidated with Hertz or a 
restricted subsidiary or at the time of a sale, lease or other disposition of the properties of a 
corporation as an entirety or substantially as an entirety to Hertz or a restricted subsidiary (provided, 
in each such case, that such security interest does not extend to any property owned prior to such 
transaction by Hertz or any restricted subsidiary which was a restricted subsidiary prior to such 
transaction);  
 

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

vi)  certain tax liens or assessments, and certain judgment liens;  
 

vii)  certain security interests in favor of the United States of America or any state or any agency of the 
United States of America;  
 

viii)  security interests on certain business equipment;  
 

ix)  in the case of property (other than rental equipment) acquired after July 2, 2004 by Hertz or a 
restricted subsidiary, any security interest which secures an amount not in excess of the lesser of 
the purchase price or fair value of such property at the time of acquisition, provided that such 
security interest is limited to the property so acquired;  
 

x)  security interests on properties financed through tax-exempt municipal obligations, provided that the 
security interest is limited to the property so financed; and  
 

xi)  any refunding, renewal, extension or replacement (or successive refundings, renewals, extensions 
or replacements), in whole or in part, of any security interest referred to in the preceding clauses 
(i) through (x), provided that the principal amount of indebtedness secured in such refunding, 
renewal, extension or replacement does not exceed that secured at the time by such security 
interest and that such refunding, renewal, extension or replacement is limited to all or part of the 
same property subject to the security interest being refunded, renewed, extended or replaced.  

        Notwithstanding the foregoing provisions, Hertz and any one or more restricted subsidiaries may issue, 
assume or guarantee secured indebtedness which would otherwise be subject to the foregoing  
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restrictions in an aggregate amount which, together with all other secured indebtedness of Hertz and its restricted 
subsidiaries which would otherwise be subject to the foregoing restrictions (not including indebtedness permitted 
to be secured under clauses (i) through (xi) described under "—Limitations on Secured Debt" above), and the 
aggregate value of the sale and leaseback transactions in existence at such time (not including sale and 
leaseback transactions the proceeds of which have been or will be applied in accordance with the provisions 
described under "—Limitations on Sale and Leaseback Transactions" below), do not at the time of incurrence 
exceed 10% of the consolidated net worth and subordinated indebtedness of Hertz and its restricted subsidiaries.  

Limitations on Sale and Leaseback Transactions  

        Hertz may not, and may not permit any restricted subsidiary to, engage in any sale and leaseback 
transaction unless (i) Hertz or such restricted subsidiary would be entitled, without reference to the provisions 
described in clauses (i) through (xi) under "—Limitations on Secured Debt" above, to incur secured indebtedness 
in an amount equal to the amount realized or to be realized upon the sale or transfer involved in such sale and 
leaseback transaction, secured by a security interest on the property to be leased without securing all outstanding 
notes guaranteed or issued by Hertz under the EMTN Program as provided in the provisions described under "—
Limitations on Secured Debt" above or (ii) Hertz or a restricted subsidiary apply, within 120 days after such sale or 
transfer, an amount equal to the fair value of the property so leased (as determined by our Board of Directors) to 
the repayment of senior indebtedness of Hertz or of any restricted subsidiary (other than senior indebtedness 
owed to Hertz or any restricted subsidiary) then prepayable.  

Hertz's and Puerto Ricancars, Inc.'s Fleet Financing Facility  

Overview  

        On September 29, 2006, Hertz and PR Cars entered into a credit agreement to finance the acquisition of 
Hertz's and/or PR Cars' fleet in Hawaii, Kansas, Puerto Rico and St. Thomas, the U.S. Virgin Islands, dated as of 
September 29, 2006, or the "Fleet Financing Facility," with the several banks and other financial institutions from 
time to time party thereto as lenders, GELCO Corporation d.b.a. GE Fleet Services, or the "Fleet Financing 
Agent," as administrative agent, as collateral agent for collateral owned by Hertz and as collateral agent for 
collateral owned by PR Cars. Affiliates of Merrill Lynch & Co. are lenders under the Fleet Financing Facility.  

        The Fleet Financing Facility provides (subject to availability under a borrowing base) a revolving credit facility 
of up to $275 million to Hertz and PR Cars. On September 29, 2006, Hertz borrowed $124 million under this 
facility to refinance other debt. The borrowing base formula is subject to downward adjustment upon the 
occurrence of certain events and (in certain other instances) at the permitted discretion of the Fleet Financing 
Agent.  

Maturity; Prepayments  

        The Fleet Financing Facility will mature on December 21, 2011 but Hertz and PR Cars may terminate or 
reduce the commitments of the lenders thereunder at any time. The Fleet Financing Facility is subject to 
mandatory prepayment in the amount by which outstanding extensions of credit to Hertz or PR Cars exceed the 
lesser of the Hertz or PR Cars borrowing base, as applicable, and the commitments then in effect.  

Guarantees; Security  

        The obligations of each of the borrowers under the Fleet Financing Facility are guaranteed by each of Hertz's 
direct and indirect domestic subsidiaries (other than subsidiaries whose only material assets consist of securities 
and debt of foreign subsidiaries and related assets, subsidiaries involved in the ABS  
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Program or other similar special purpose financings, subsidiaries with minority ownership positions, certain 
subsidiaries of foreign subsidiaries and certain immaterial subsidiaries). In addition, the obligations of PR Cars are 
guaranteed by Hertz. The obligations of Hertz under the Fleet Financing Facility and the other loan documents, 
including, without limitation, its guarantee of PR Cars' obligations under the Fleet Financing Facility, are secured 
by security interests in Hertz's rental car fleet in Hawaii and by certain assets related to Hertz's rental car fleet in 
Hawaii and Kansas, including, without limitation, manufacturer repurchase program agreements. PR Cars' 
obligations under the Fleet Financing Facility and the other loan documents are secured by security interests in 
PR Cars' rental car fleet in Puerto Rico and St. Thomas, U.S. Virgin Islands and by certain assets related thereto.  

Interest  

        At the applicable borrower's election, the interest rates per annum applicable to the loans under the Fleet 
Financing Facility will be based on a fluctuating rate of interest measured by reference to either (1) LIBOR plus a 
borrowing margin of 125 basis points or (2) an alternate base rate of the prime rate plus a borrowing margin of 25 
basis points. As of October 20, 2006, borrowings under the Fleet Financing Facility bore interest at LIBOR plus 
125 basis points, or approximately 6.57%.  

Fees  

        The borrowers will pay fees on the unused commitments of the lenders under the Fleet Financing Facility 
and other customary fees in respect of the Fleet Financing Facility.  

Covenants  

        The Fleet Financing Facility contains a number of covenants that, among other things, limit or restrict the 
ability of the borrowers and their subsidiaries to create liens, dispose of assets, engage in mergers, enter into 
agreements which restrict liens on the Fleet Financing Facility collateral or Hertz's rental car fleet in Kansas or 
change the nature of their business.  

Events of Default  

        The Fleet Financing Facility contains customary events of default including non-payment of principal, interest 
or fees, violation of covenants, material inaccuracy of representations or warranties, cross default and cross 
acceleration to certain other material indebtedness, certain bankruptcy events, certain ERISA events, material 
invalidity of guarantees or security interests, material judgments and change of control.  
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DESCRIPTION OF NOTES  

General  

        We issued the old senior notes, and will issue the new senior notes, under an indenture, dated as of 
December 21, 2005 (as amended, the "Senior Indenture"), among the Company, as issuer, the subsidiary 
guarantors and Wells Fargo Bank, National Association, as trustee (the "Senior Note Trustee"). The Senior Dollar 
Notes (as defined below) and the Senior Euro Notes are each issued as a separate series, but, except as 
otherwise provided herein, are to be treated as a single class for all purposes under the Senior Indenture.  

        We issued the old senior subordinated notes, and will issue the new senior subordinated notes, under an 
indenture, dated as of December 21, 2005 (as amended, the "Senior Subordinated Indenture" and, together with 
the Senior Indenture, the "Indentures"), among the Company, as issuer, the subsidiary guarantors and Wells 
Fargo Bank, National Association, as trustee (the "Senior Subordinated Note Trustee" and, together with the 
Senior Note Trustee, the "Trustees").  

        The terms of the new senior notes and the new senior subordinated notes are substantially identical to the 
terms of the old senior notes and the old senior subordinated notes, respectively, except that the new senior 
notes and the new senior subordinated notes are registered under the Securities Act and therefore will contain 
restrictions on transfer or provisions relating to additional interest, will bear a different CUSIP or ISIN number from 
the old senior notes and old senior subordinated notes, respectively, and will not entitle their holders to 
registration rights. New notes will otherwise be treated as old notes for purposes of the Indentures.  

        The Indentures contain provisions that define your rights and govern the obligations of the Company under 
the notes. Copies of the forms of the Indentures and the notes are filed as exhibits to the registration statement of 
which this prospectus forms a part and will be made available to prospective purchasers of the notes upon 
request. See "Where You Can Find Additional Information."  

        The following is a summary of certain provisions of the Indentures and the Notes. It does not purport to be 
complete and is subject to, and qualified in its entirety by reference to, all the provisions of the Indentures, 
including the definitions of certain terms therein and those terms to be made a part hereof by the Trust Indenture 
Act of 1939, as amended (the "TIA"). The term "Company" and the other capitalized terms defined in "—Certain 
Definitions" below are used in this "Description of Notes" as so defined. Any reference to a "Holder" or a 
"Noteholder" in this Description of Notes refers to the Holders of the Senior Notes or Senior Subordinated Notes, 
in each case as defined below, as applicable. For purposes of this Description of Notes and unless the context 
otherwise requires, (i) any reference to "Notes" or a "class" of Notes refers to the Senior Notes as a class, or to 
the Senior Subordinated Notes as a class, as applicable, (ii) the term "Senior Dollar Notes" refers collectively to 
the old senior notes denominated in dollars and the new senior notes denominated in dollars, (iii) the term "Senior 
Euro Notes" refers collectively to the old senior notes denominated in euros and the new senior notes 
denominated in euros, (iv) the term "Senior Notes" refers collectively to the Senior Dollar Notes and the Senior 
Euro Notes, (v) the term "Senior Subordinated Notes" refers collectively to the old senior subordinated notes and 
the new senior subordinated notes and (vi) the term "Dollar Notes" refers collectively to the Senior Dollar Notes 
and the Senior Subordinated Notes.  

Brief Description of the Notes  

The Senior Notes  

        The Senior Notes are:  

•  unsecured Senior Indebtedness of the Company;  
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•  effectively subordinated to all secured Indebtedness of the Company to the extent of the value of the 
assets securing such secured Indebtedness and to all Indebtedness and other liabilities (including 
trade payables) of the Company's Subsidiaries (other than Subsidiaries that become Subsidiary 
Guarantors pursuant to the provisions described below under "—Subsidiary Guarantees");  
 

•  pari passu in right of payment with all existing and future Senior Indebtedness of the Company; and  
 

•  senior in right of payment to all existing and future Subordinated Obligations of the Company.  

The Senior Subordinated Notes  

        The Senior Subordinated Notes are:  

•  unsecured Senior Subordinated Indebtedness of the Company;  
 

•  subordinated in right of payment, as set forth in the Senior Subordinated Indenture, to the payment 
when due of all existing and future Senior Indebtedness of the Company, including the Company's 
obligations under the Senior Notes and the Senior Credit Facilities;  
 

•  effectively subordinated to all secured Indebtedness of the Company to the extent of the value of the 
assets securing such secured Indebtedness, and to all Indebtedness and other liabilities (including 
trade payables) of the Company's Subsidiaries (other than any Subsidiaries that become Subsidiary 
Guarantors pursuant to the provisions described below under "—Subsidiary Guarantees");  
 

•  pari passu in right of payment with all existing and future Senior Subordinated Indebtedness of the 
Company; and  
 

•  senior in right of payment to all existing and future Subordinated Obligations of the Company.  

Brief Description of the Subsidiary Guarantees  

Subsidiary Guarantees of Senior Notes  

        The Subsidiary Guarantees of each Subsidiary Guarantor in respect of the Senior Notes are:  

•  unsecured Senior Indebtedness of such Subsidiary Guarantor;  
 

•  effectively subordinated to all secured Indebtedness of such Subsidiary Guarantor to the extent of 
the value of the assets securing such secured Indebtedness;  
 

•  pari passu in right of payment with all existing and future Senior Indebtedness of such Subsidiary 
Guarantor; and  
 

•  senior in right of payment to all existing and future Guarantor Subordinated Obligations of such 
Subsidiary Guarantor.  

 
Subsidiary Guarantees of Senior Subordinated Notes  

        The Subsidiary Guarantees of each Subsidiary Guarantor in respect of the Senior Subordinated Notes are:  

•  unsecured Senior Subordinated Indebtedness of such Subsidiary Guarantor,  
 

•  subordinated in right of payment to all existing and future Senior Indebtedness of such Subsidiary 
Guarantor;  
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•  effectively subordinated to any secured Indebtedness of such Subsidiary Guarantor to the extent of 
the value of the assets securing such secured Indebtedness;  
 

•  pari passu in right of payment with all existing and future Senior Subordinated Indebtedness of such 
Subsidiary Guarantor; and  
 

•  senior in right of payment to all existing and future Guarantor Subordinated Obligations of such 
Subsidiary Guarantor.  

Principal, Maturity and Interest  

The Senior Notes  

        The Senior Notes will mature on January 1, 2014. Each Senior Note will bear interest at the applicable rate 
per annum shown on the front cover of this prospectus from December 21, 2005, or from the most recent date to 
which interest has been paid or provided for. Interest will be payable semiannually in cash to Holders of record at 
the close of business on the December 15 or June 15 immediately preceding the interest payment date, on 
January 1 and July 1 of each year, commencing July 1, 2006. Interest is paid on the basis of a 360-day year 
consisting of twelve 30-day months.  

        An aggregate principal amount of $1,800 million of Senior Dollar Notes, and an aggregate principal amount 
of €225 million of Senior Euro Notes, is currently outstanding. Additional securities may be issued under the 
Senior Indenture in one or more series from time to time ("Additional Senior Notes"), subject to the limitations set 
forth under "—Certain Covenants—Limitation on Indebtedness," which will vote as a class with the Senior Notes 
(except as otherwise provided herein with respect to Senior Dollar Notes and Senior Euro Notes) and otherwise 
be treated as Senior Notes for purposes of the Senior Indenture.  

The Senior Subordinated Notes  

        The Senior Subordinated Notes will mature on January 1, 2016. Each Senior Subordinated Note will bear 
interest at the rate of 10.5% per annum from December 21, 2005, or from the most recent date to which interest 
has been paid or provided for. Interest will be payable semiannually in cash to Holders of record at the close of 
business on the December 15 or June 15 immediately preceding the interest payment date, on January 1 and 
July 1 of each year, commencing July 1, 2006. Interest is paid on the basis of a 360-day year consisting of twelve 
30-day months.  

        An aggregate principal amount of $600 million of Senior Subordinated Notes is currently outstanding. 
Additional securities may be issued under the Senior Subordinated Indenture in one or more series from time to 
time ("Additional Senior Subordinated Notes" and, together with any Additional Senior Notes, the "Additional 
Notes"), subject to the limitations set forth under "—Certain Covenants—Limitation on Indebtedness," which will 
vote as a class with the Senior Subordinated Notes and otherwise be treated as Senior Subordinated Notes for 
purposes of the Senior Subordinated Indenture.  

Other Terms  

        Principal of, and premium, if any, and interest on, the applicable Notes will be payable, and such Notes may 
be exchanged or transferred, at the office or agency of the Company maintained for such purposes (which initially 
shall be the corporate trust office of the applicable Trustee, with respect to Dollar Notes, and the office(s) of the 
Euro Paying Agent and/or a co-registrar located in the European Union, with respect to payments in respect of, or 
exchanges or transfers of, the Senior Euro Notes, as the case may be), except that, at the option of the Company, 
payment of interest may be made by check mailed to the address of the registered holders of such Notes as such 
address appears in the applicable Note Register.  
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        The Notes will be issued only in fully registered form, without coupons. Dollar Notes will be issued only in 
minimum denominations of $2,000 and any integral multiple of $1,000 in excess thereof. Euro Notes will be 
issued only in minimum denominations of €50,000 and any integral multiple of €1,000 in excess thereof.  

        The Dollar Notes are designated for trading in The PORTAL SM Market. The Senior Euro Notes are admitted 
to trading on the unregulated market segments of the Frankfurt and Stuttgart Stock Exchanges. We do not intend 
to apply for listing of the Notes on any other securities exchange or for quotation of the Notes through any 
national securities association.  

Optional Redemption  

        The applicable class of Notes will be redeemable, at the Company's option, at any time prior to maturity at 
varying redemption prices in accordance with the applicable provisions set forth below.  

        The Senior Notes of any series will be redeemable, at the Company's option, in whole or in part, at any time 
and from time to time on and after January 1, 2010 and prior to maturity at the applicable redemption price set 
forth below. Such redemption may be made upon notice mailed by first-class mail to each Holder's registered 
address, not less than 30 nor more than 60 days prior to the redemption date. The Company may provide in such 
notice that payment of the redemption price and the performance of the Company's obligations with respect to 
such redemption may be performed by another Person. Any such redemption and notice may, in the Company's 
discretion, be subject to the satisfaction of one or more conditions precedent, including but not limited to the 
occurrence of a Change of Control. The Senior Notes will be so redeemable at the following redemption prices 
(expressed as a percentage of principal amount), plus accrued and unpaid interest, if any, to the relevant 
redemption date (subject to the right of Holders of record on the relevant record date to receive interest due on 
the relevant interest payment date), if redeemed during the 12-month period commencing on January 1 of the 
years set forth below:  

Senior Dollar Notes  

Senior Euro Notes  

        The Senior Subordinated Notes will be redeemable, at the Company's option, in whole or in part, at any time 
and from time to time on and after January 1, 2011 and prior to maturity at the applicable redemption price set 
forth below. Such redemption may be made upon notice mailed by first-class mail to each Holder's registered 
address, not less than 30 nor more than 60 days prior to the redemption date. The Company may provide in such 
notice that payment of the redemption price and the performance of the Company's obligations with respect to 
such redemption may be performed by another Person. Any such redemption and notice may, in the Company's 
discretion, be subject to the satisfaction of one or more conditions precedent, including but not limited to the 
occurrence of a Change of Control. The Senior Subordinated Notes will be so redeemable at the following 
redemption prices (expressed as a percentage of principal amount), plus accrued and unpaid interest, if any, to 
the  

180  

Redemption Period  

  

Price 

2010   104.438% 
2011   102.219% 
2012 and thereafter   100.000% 

Redemption Period  

  

Price 

2010   103.938% 
2011   101.969% 
2012 and thereafter   100.000% 
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relevant redemption date (subject to the right of Holders of record on the relevant record date to receive interest 
due on the relevant interest payment date), if redeemed during the 12-month period commencing on January 1 of 
the years set forth below:  

        In addition, the Senior Indenture provides at any time and from time to time on or prior to January 1, 2009, 
the Company at its option may redeem Senior Notes in an aggregate principal amount equal to (x) up to 35% of 
the original aggregate principal amount of the Senior Dollar Notes (including the principal amount of any 
Additional Senior Notes that are Senior Dollar Notes) and (y) up to 35% of the original aggregate principal amount 
of Senior Euro Notes (including the principal amount of any Additional Senior Notes that are Senior Euro Notes), 
with funds in an equal aggregate amount (the "Redemption Amount") not exceeding the aggregate proceeds of 
one or more Equity Offerings (as defined below), at a redemption price (expressed as a percentage of principal 
amount thereof) of 108.875%, for Senior Dollar Notes and 107.875% for Senior Euro Notes, in each case plus 
accrued and unpaid interest, if any, to the redemption date (subject to the right of Holders of record on the 
relevant record date to receive interest due on the relevant interest payment date); provided, however , that  

(a)  

Redemption Period  

  

Price 

2011   105.250% 
2012   103.500% 
2013   101.750% 
2014 and thereafter   100.000% 

if Senior Dollar Notes are redeemed, an aggregate principal amount of Senior Dollar Notes equal to 
at least 65% of the original aggregate principal amount of Senior Dollar Notes (including the 
principal amount of any Additional Senior Notes that are Dollar Notes) must remain outstanding after 
each such redemption of Dollar Notes, and  
 

(b)  if Senior Euro Notes are redeemed, an aggregate principal amount of Senior Euro Notes equal to at 
least 65% of the original aggregate principal amount of Senior Euro Notes (including the principal 
amount of any Additional Senior Notes that are Senior Euro Notes) must remain outstanding after 
each such redemption of Senior Euro Notes.  

 
        In addition, the Senior Subordinated Indenture provides that, at any time and from time to time on or prior to 
January 1, 2009, the Company at its option may redeem Senior Subordinated Notes in an aggregate principal 
amount equal to up to 35% of the original aggregate principal amount of the Senior Subordinated Notes (including 
the principal amount of any Additional Senior Subordinated Notes), with funds in an equal aggregate amount (the 
"Redemption Amount") not exceeding the aggregate proceeds of one or more Equity Offerings (as defined 
below), at a redemption price (expressed as a percentage of principal amount thereof) of 110.5%, plus accrued 
and unpaid interest, if any, to the redemption date (subject to the right of Holders of record on the relevant record 
date to receive interest due on the relevant interest payment date); provided , however , that an aggregate 
principal amount of Senior Subordinated Notes equal to at least 65% of the original aggregate principal amount of 
Senior Subordinated Notes (including the principal amount of any Additional Senior Subordinated Notes) must 
remain outstanding after each such redemption. "Equity Offering" means a sale of Capital Stock (x) that is a sale 
of Capital Stock of the Company (other than Disqualified Stock), or (y) proceeds of which in an amount equal to or 
exceeding the Redemption Amount are contributed to the equity capital of the Company or any of its Restricted 
Subsidiaries. Such redemption may be made upon notice mailed by first-class mail to each Holder's registered 
address, not less than 30 nor more than 60 days prior to the redemption date (but in no event more than 180 days 
after the completion of the related Equity Offering). The Company may provide in such notice that payment of the 
redemption price and performance of the Company's obligations with respect to such redemption may be 
performed by another Person. Any such notice may be given prior  
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to the completion of the related Equity Offering, and any such redemption or notice may, at the Company's 
discretion, be subject to the satisfaction of one or more conditions precedent, including but not limited to the 
completion of the related Equity Offering.  

        At any time prior to January 1, 2010, in the case of the Senior Notes of any series, and January 1, 2011, in 
the case of the Senior Subordinated Notes, such Notes may also be redeemed or purchased (by the Company or 
any other Person) in whole or in part, at the Company's option, at a price (the "Redemption Price") equal to 100% 
of the principal amount thereof plus the Applicable Premium as of, and accrued but unpaid interest, if any, to, the 
date of redemption or purchase (the "Redemption Date") (subject to the right of Holders of record on the relevant 
record date to receive interest due on the relevant interest payment date). Such redemption or purchase may be 
made upon notice mailed by first-class mail to each Holder's registered address, not less than 30 nor more than 
60 days prior to the Redemption Date. The Company may provide in such notice that payment of the Redemption 
Price and performance of the Company's obligations with respect to such redemption or purchase may be 
performed by another Person. Any such redemption, purchase or notice may, at the Company's discretion, be 
subject to the satisfaction of one or more conditions precedent, including but not limited to the occurrence of a 
Change of Control.  

        "Applicable Premium" means,  

(a)  with respect to a Dollar Note at any Redemption Date, the greater of (i) 1.0% of the principal amount 
of such Dollar Note and (ii) the excess of (A) the present value at such Redemption Date of (1) the 
redemption price of such Note on January 1, 2010, in the case of a Senior Dollar Note, and 
January 1, 2011, in the case of a Senior Subordinated Note (such redemption price being that 
described in the second or third paragraph, respectively, of this "Optional Redemption" section) plus 
(2) all required remaining scheduled interest payments due on such Note through such date, 
computed using a discount rate equal to the Treasury Rate plus 50 basis points, over (B) the 
principal amount of such Dollar Note on such Redemption Date; and,  
 

(b)  with respect to a Senior Euro Note at any Redemption Date, the greater of (i) 1.0% of the principal 
amount of such Senior Euro Note and (ii) the excess of (A) the present value at such Redemption 
Date of (1) the redemption price of such Note on January 1, 2010, (such redemption price being that 
described in the second paragraph of this "Optional Redemption" section) plus (2) all required 
remaining scheduled interest payments due on such Note through such date, computed using a 
discount rate equal to the Bund Rate plus 50 basis points, over (B) the principal amount of such 
Senior Euro Note on such Redemption Date,  

in each case as calculated by the Company or on behalf of the Company by such Person as the Company shall 
designate; provided that such calculation shall not be a duty or obligation of the applicable Trustee.  

        "Treasury Rate" means, with respect to a Redemption Date, the yield to maturity at the time of computation 
of United States Treasury securities with a constant maturity (as compiled and published in the most recent 
Federal Reserve Statistical Release H.15(519) that has become publicly available at least two Business Days 
prior to such Redemption Date (or, if such Statistical Release is no longer published, any publicly available source 
of similar market data)) most nearly equal to the period from such Redemption Date to January 1, 2010, in the 
case of a Senior Dollar Note, and January 1, 2011, in the case of a Senior Subordinated Note; provided , 
however , that if the period from the Redemption Date to such date is not equal to the constant maturity of a 
United States Treasury security for which a weekly average yield is given, the Treasury Rate shall be obtained by 
linear interpolation (calculated to the nearest one-twelfth of a year) from the weekly average yields of United 
States Treasury securities for which such yields are given, except that if the period from the Redemption Date to 
such date is less  

182  

Page 221 of 810Hertz Corporation - Registration Statement

4/21/2007http://apps.shareholder.com/sec/viewerContent.aspx?companyid=HERTZ&docid=474891...



 

than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a 
constant maturity of one year shall be used.  

        "Bund Rate" means, with respect to a Redemption Date, the yield to maturity at the time of computation of 
direct obligations of the Federal Republic of Germany ( Bunds or Bundesanleihen ) with a constant maturity (as 
officially compiled and published in the most recent financial statistics that have become publicly available at least 
two Business Days (but not more than five Business Days) prior to the Redemption Date (or, if such financial 
statistics are not so published or available, any publicly available source of similar market data selected by the 
Company in good faith)) most nearly equal to the period from such Redemption Date to January 1, 2010; 
provided , however , that if the period from the Redemption Date to such date is not equal to the constant maturity 
of the direct obligation of the Federal Republic of Germany for which a weekly average yield is given, the Bund 
Rate shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from the weekly 
average yields of direct obligations of the Federal Republic of Germany for which such yields are given, except 
that if the period from the Redemption Date to such date is less than one year, the weekly average yield on 
actually traded direct obligations of the Federal Republic of Germany adjusted to a constant maturity of one year 
shall be used.  

Selection  

        In the case of any partial redemption, selection of the Notes of the applicable series for redemption will be 
made by the applicable Trustee on a pro rata basis, by lot or by such other method as such Trustee in its sole 
discretion shall deem to be fair and appropriate, although no Note of $2,000 in original principal amount or less (in 
the case of a Dollar Note) or of €50,000 in original principal amount or less (in the case of a Senior Euro Note) will 
be redeemed in part. If any Note is to be redeemed in part only, the notice of redemption relating to such Note 
shall state the portion of the principal amount thereof to be redeemed. A new Note in principal amount equal to 
the unredeemed portion thereof will be issued in the name of the Holder thereof upon cancellation of the original 
Note.  

Subsidiary Guarantees  

        The Company will cause each Domestic Subsidiary that guarantees payment by the Company of any 
Indebtedness of the Company under the Senior Credit Facilities to execute and deliver to the applicable Trustee a 
supplemental indenture or other instrument pursuant to which such Domestic Subsidiary will guarantee payment 
of the applicable class of Notes, whereupon such Domestic Subsidiary will become a Subsidiary Guarantor for all 
purposes under the applicable Indenture. In addition, the Company may cause any Subsidiary that is not a 
Subsidiary Guarantor to guarantee payment of the Notes and become a Subsidiary Guarantor.  

        Each Subsidiary Guarantor, as primary obligor and not merely as surety, will jointly and severally, irrevocably 
and fully and unconditionally Guarantee, on an unsecured senior basis, in the case of the Senior Notes, and on 
an unsecured senior subordinated basis, in the case of the Senior Subordinated Notes, the punctual payment 
when due, whether at Stated Maturity, by acceleration or otherwise, of all monetary obligations of the Company 
under the applicable Indenture and the applicable Notes, whether for principal of or interest on the Notes, 
expenses, indemnification or otherwise (all such obligations guaranteed by such Subsidiary Guarantors being 
herein called the "Subsidiary Guaranteed Obligations"). Such Subsidiary Guarantor will agree to pay, in addition 
to the amount stated above, any and all reasonable out-of-pocket expenses (including reasonable counsel fees 
and expenses) incurred by the applicable Trustee or the applicable Holders in enforcing any rights under its 
Subsidiary Guarantee.  

        The obligations of each Subsidiary Guarantor will be limited to the maximum amount, as will, after giving 
effect to all other contingent and fixed liabilities of such Subsidiary Guarantor (including but not limited to any 
Guarantee by it of any Bank Indebtedness), result in the obligations of such Subsidiary  
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Guarantor under the Subsidiary Guarantee not constituting a fraudulent conveyance or fraudulent transfer under 
applicable law, or being void or unenforceable under any law relating to insolvency of debtors.  

        Each such Subsidiary Guarantee shall be a continuing Guarantee and shall (i) remain in full force and effect 
until payment in full of the principal amount of all outstanding Notes of the applicable class (whether by payment 
at maturity, purchase, redemption, defeasance, retirement or other acquisition) and all other applicable Subsidiary 
Guaranteed Obligations then due and owing unless earlier terminated as described below, (ii) be binding upon 
such Subsidiary Guarantor and (iii) inure to the benefit of and be enforceable by the applicable Trustee, the 
Holders and their permitted successors, transferees and assigns.  

        Notwithstanding the preceding paragraph, any Subsidiary Guarantor will automatically and unconditionally 
be released from all obligations under its Subsidiary Guarantee, and such Subsidiary Guarantee shall thereupon 
terminate and be discharged and of no further force or effect, (i) concurrently with any direct or indirect sale or 
disposition (by merger or otherwise) of any Subsidiary Guarantor or any interest therein in accordance with the 
terms of the applicable Indenture (including the covenant described under "—Certain Covenants—Limitation on 
Sales of Assets and Subsidiary Stock" and "—Certain Covenants—Merger and Consolidation") by the Company 
or a Restricted Subsidiary, following which such Subsidiary Guarantor is no longer a Restricted Subsidiary of the 
Company, (ii) at any time that such Subsidiary Guarantor is released from all of its obligations under all of its 
Guarantees of payment by the Company of any Indebtedness of the Company under the Senior Credit Facilities 
(it being understood that a release subject to contingent reinstatement is still a release, and that if any such 
Guarantee is so reinstated, such Subsidiary Guarantee shall also be reinstated to the extent that such Subsidiary 
Guarantor would then be required to provide a Subsidiary Guarantee pursuant to the covenant described under 
"—Certain Covenants—Future Subsidiary Guarantors"), (iii) upon the merger or consolidation of any Subsidiary 
Guarantor with and into the Company or another Subsidiary Guarantor that is the surviving Person in such merger 
or consolidation, or upon the liquidation of such Subsidiary Guarantor following the transfer of all of its assets to 
the Company or another Subsidiary Guarantor, (iv) concurrently with any Subsidiary Guarantor becoming an 
Unrestricted Subsidiary, (v) upon legal or covenant defeasance of the Company's obligations, or satisfaction and 
discharge of the applicable Indenture, or (vi) subject to customary contingent reinstatement provisions, upon 
payment in full of the aggregate principal amount of all applicable Notes then outstanding and all other applicable 
Subsidiary Guaranteed Obligations then due and owing. In addition, the Company will have the right, upon 
30 days' notice to the applicable Trustee, to cause any Subsidiary Guarantor that has not guaranteed payment by 
the Company of any Indebtedness of the Company under the Senior Credit Facilities to be unconditionally 
released from all obligations under its Subsidiary Guarantee, and such Subsidiary Guarantee shall thereupon 
terminate and be discharged and of no further force or effect. Upon any such occurrence specified in this 
paragraph, the applicable Trustee shall execute any documents reasonably required in order to evidence such 
release, discharge and termination in respect of such Subsidiary Guarantee.  

        Neither the Company nor any such Subsidiary Guarantor shall be required to make a notation on the 
applicable Notes to reflect any such Subsidiary Guarantee or any such release, termination or discharge.  
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Ranking  

Senior Notes and Related Subsidiary Guarantees  

        The indebtedness evidenced by the Senior Notes (a) will be unsecured Senior Indebtedness of the 
Company, (b) will rank pari passu in right of payment with all existing and future Senior Indebtedness of the 
Company, and (c) will be senior in right of payment to all existing and future Subordinated Obligations of the 
Company. The Senior Notes will also be effectively subordinated to all secured Indebtedness and other liabilities 
(including trade payables) of the Company to the extent of the value of the assets securing such Indebtedness, 
and to all Indebtedness of its Subsidiaries (other than any Subsidiaries that become Subsidiary Guarantors 
pursuant to the provisions described above under "—Subsidiary Guarantees").  

        Each Subsidiary Guarantee in respect of Senior Notes (a) will be unsecured Senior Indebtedness of the 
applicable Subsidiary Guarantor, (b) will rank pari passu in right of payment with all existing and future Senior 
Indebtedness of such Person and (c) will be senior in right of payment to all existing and future Guarantor 
Subordinated Obligations of such Person. Such Subsidiary Guarantee will also be effectively subordinated to all 
secured Indebtedness of such Person to the extent of the value of the assets securing such Indebtedness, and to 
all Indebtedness and other liabilities (including trade payables) of the Subsidiaries of such Person (other than any 
Subsidiaries that become Subsidiary Guarantors pursuant to the provisions described above under "—Subsidiary 
Guarantees").  

Senior Subordinated Notes and Related Subsidiary Guarantees  

        The indebtedness evidenced by the Senior Subordinated Notes (a) will be unsecured Senior Subordinated 
Indebtedness of the Company, (b) will be subordinated in right of payment, as set forth in the Senior Subordinated 
Indenture, to the prior payment in full in cash or Cash Equivalents when due of all existing and future Senior 
Indebtedness of the Company, including the Company's obligations under the Senior Notes and the Senior Credit 
Facilities (including under its guarantee of borrowings of any of its Subsidiaries under the Senior ABL Agreement), 
(c) will rank pari passu in right of payment with all existing and future Senior Subordinated Indebtedness of the 
Company and (d) will be senior in right of payment to all existing and future Subordinated Obligations of the 
Company. The Senior Subordinated Notes will also be effectively subordinated to any secured Indebtedness of 
the Company to the extent of the value of the assets securing such Indebtedness, and to all Indebtedness and 
other liabilities (including trade payables) of the Company's Subsidiaries (other than any Subsidiaries that become 
Subsidiary Guarantors pursuant to the provisions described above under "—Subsidiary Guarantees").  

        Each Subsidiary Guarantee in respect of Senior Subordinated Notes (a) will be unsecured Senior 
Subordinated Indebtedness of the applicable Subsidiary Guarantor, (b) will be subordinated in right of payment, 
as set forth in the Senior Subordinated Indenture, to the payment when due of all existing and future Senior 
Indebtedness of such Person, including such Person's obligations under the Senior ABL Facility and under its 
Subsidiary Guarantee, if any, of the Senior Notes and its guarantee, if any, of any of the Senior Credit Facilities, 
(c) will rank pari passu in right of payment with all existing and future Senior Subordinated Indebtedness of such 
Person and (d) will be senior in right of payment to all existing and future Guarantor Subordinated Obligations of 
such Person. Such Subsidiary Guarantee will also be effectively subordinated to any secured Indebtedness of 
such Person to the extent of the value of the assets securing such Indebtedness, and to all Indebtedness and 
other liabilities (including trade payables) of the Subsidiaries of such Person (other than any Subsidiaries that 
become Subsidiary Guarantors pursuant to the provisions described above under "—Subsidiary Guarantees").  

        However, payment from the money or the proceeds of U.S. Government Obligations held in any defeasance 
trust described under "—Defeasance" below is not subordinated to any Senior Indebtedness or subject to the 
restrictions described herein, so long as the deposit of money or U.S. Government  
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Obligations into such trust was made in accordance with the provisions of the Senior Subordinated Indenture 
described under "—Defeasance" below, and did not violate the subordination provisions of the Senior 
Subordinated Indenture at the time such deposit was made.  

Each Class of Notes  

        A substantial part of the operations of the Company are conducted through its Subsidiaries. Claims of 
creditors of such Subsidiaries, including trade creditors, and claims of preferred shareholders (if any) of such 
Subsidiaries will have priority with respect to the assets and earnings of such Subsidiaries over the claims of 
creditors of the Company, including holders of the applicable class of Notes, unless such Subsidiary is a 
Subsidiary Guarantor with respect to the applicable class of Notes. The applicable class of Notes, therefore, will 
be effectively subordinated to creditors (including trade creditors) and preferred shareholders (if any) of other 
Subsidiaries of the Company (other than Subsidiaries that become Subsidiary Guarantors with respect to the 
applicable class of Notes). Certain of the operations of a Subsidiary Guarantor may be conducted through 
Subsidiaries thereof that are not also Subsidiary Guarantors. Claims of creditors of such Subsidiaries, including 
trade creditors, and claims of preferred shareholders (if any) of such Subsidiaries will have priority with respect to 
the assets and earnings of such Subsidiaries over the claims of creditors of such Subsidiary Guarantor, including 
claims under its Subsidiary Guarantee of the applicable class of Notes. Such Subsidiary Guarantee, if any, 
therefore, will be effectively subordinated to creditors (including trade creditors) and preferred shareholders (if 
any) of such Subsidiaries. Although the applicable Indenture limits the incurrence of Indebtedness (including 
preferred stock) by certain of the Company's Subsidiaries, such limitation is subject to a number of significant 
qualifications.  

Subordination of Senior Subordinated Notes  

        Only Indebtedness of the Company or a Subsidiary Guarantor that is Senior Indebtedness will rank senior to 
such Person's obligations with respect to the Senior Subordinated Notes or its Subsidiary Guarantee thereof, as 
the case may be, in accordance with the provisions of the Senior Subordinated Indenture. Such Person's 
obligations with respect to the Senior Subordinated Notes or such Person's Subsidiary Guarantee, as the case 
may be, ranks pari passu in right of payment with all other Senior Subordinated Indebtedness of such Person. 
The Senior Subordinated Indenture provides that the Company will not Incur, and will not permit any Subsidiary 
Guarantor to Incur, directly or indirectly, any Indebtedness that is expressly subordinated in right of payment to 
Senior Indebtedness of the Company or such Subsidiary Guarantor, as the case may be, unless such 
Indebtedness is pari passu with, or subordinated in right of payment to, the Senior Subordinated Notes or the 
relevant Subsidiary Guarantee, as the case may be. Indebtedness that is unsecured or secured by a junior Lien is 
not deemed to be subordinate or junior to secured Indebtedness merely because it is unsecured or secured by a 
junior Lien, and Indebtedness that is not guaranteed by a particular Person is not deemed to be subordinate or 
junior to Indebtedness that is so guaranteed merely because it is not so guaranteed. See "—Certain Covenants—
Limitation on Layering (Senior Subordinated Notes Only)" below.  

        The Company may not pay principal of, or premium (if any) or interest on, the Senior Subordinated Notes or 
make any deposit pursuant to the provisions described under "—Defeasance" below and may not otherwise 
purchase, redeem or otherwise retire any Senior Subordinated Notes (collectively, "pay the Senior Subordinated 
Notes") if (i) any Designated Senior Indebtedness of the Company is not paid in full in cash or Cash Equivalents 
when due or (ii) any other default on Designated Senior Indebtedness of the Company occurs and the maturity of 
such Designated Senior Indebtedness is accelerated in accordance with its terms (either such event, a "Payment 
Default") unless, in either case, (x) the Payment Default has been cured or waived and any such acceleration has 
been rescinded in writing or (y) such Designated Senior Indebtedness has been paid in full in cash or Cash 
Equivalents. However, the Company may pay the Senior Subordinated Notes without regard to  
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the foregoing if the Company and the Senior Subordinated Note Trustee receive written notice approving such 
payment from the Representative for the Designated Senior Indebtedness with respect to which the Payment 
Default has occurred and is continuing.  

        In addition, during the continuance of any default (other than a Payment Default) with respect to any 
Designated Senior Indebtedness of the Company pursuant to which the maturity thereof may be accelerated 
immediately without further notice (except such notice as may be required to effect such acceleration) or the 
expiration of any applicable grace period (a "Non-payment Default"), the Company may not pay the Senior 
Subordinated Notes for the period specified as follows (a "Payment Blockage Period"). The Payment Blockage 
Period shall commence upon the receipt by the Senior Subordinated Note Trustee (with a copy to the Company) 
of written notice (a "Blockage Notice") of such Non-payment Default from the Representative for such Designated 
Senior Indebtedness specifying an election to effect a Payment Blockage Period and shall end on the earliest to 
occur of the following events:  

(1)  179 days shall have elapsed since such receipt of such Blockage Notice,  
 

(2)  the Non-payment Default giving rise to such Blockage Notice is no longer continuing (and no other 
Payment Default or Non-payment Default is then continuing),  
 

(3)  such Designated Senior Indebtedness shall have been discharged or repaid in full in cash or Cash 
Equivalents, or  
 

(4)  such Payment Blockage Period shall have been terminated by written notice to the Senior 
Subordinated Note Trustee and the Company from the Person or Persons who gave such Blockage 
Notice.  

        The Company shall promptly resume payments on the Senior Subordinated Notes, including any missed 
payments, after such Payment Blockage Period ends, unless the holders of such Designated Senior 
Indebtedness or the Representative of such holders have accelerated the maturity of such Designated Senior 
Indebtedness, or any Payment Default otherwise exists. Not more than one Blockage Notice to the Company may 
be given in any 360 consecutive day period, irrespective of the number of defaults with respect to Designated 
Senior Indebtedness during such period, except that if any Blockage Notice within such 360-day period is given 
by or on behalf of any holders of Designated Senior Indebtedness other than Bank Indebtedness, a 
Representative of holders of Bank Indebtedness may give another Blockage Notice within such period. In no 
event may the total number of days during which any Payment Blockage Period is in effect extend beyond 
179 days from the date of receipt by the Senior Subordinated Note Trustee of the relevant Blockage Notice, and 
there must be a 181 consecutive day period during any 360 consecutive day period during which no Payment 
Blockage Period is in effect.  

        Upon any payment or distribution of the assets of the Company upon a total or partial liquidation or 
dissolution or reorganization of or similar proceeding relating to the Company or its property, or in a bankruptcy, 
insolvency, receivership or similar proceeding relating to the Company or its property, the holders of Senior 
Indebtedness of the Company will be entitled to receive payment in full of such Senior Indebtedness in cash or 
Cash Equivalents before the Noteholders are entitled to receive any payment from the Company and until the 
Senior Indebtedness of the Company is paid in full in cash or Cash Equivalents, any payment or distribution from 
the Company to which Noteholders would be entitled but for the subordination provisions of the Senior 
Subordinated Indenture will be made to holders of such Senior Indebtedness as their interests may appear. If a 
distribution from the Company is made to Noteholders that due to the subordination provisions should not have 
been made to them, such Noteholders are required to hold it in trust for the holders of Senior Indebtedness of the 
Company and pay it over to them as their interests may appear.  
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        If the Company fails to make any payment on the Senior Subordinated Notes when due or within any 
applicable grace period, whether or not on account of the payment blockage provisions referred to above, such 
failure would constitute an Event of Default under the Senior Subordinated Indenture and would enable the 
Holders of the Senior Subordinated Notes to accelerate the maturity thereof. See "—Defaults." If payment of the 
Senior Subordinated Notes is accelerated because of an Event of Default, the Company or the Senior 
Subordinated Note Trustee shall promptly notify the holders of the Designated Senior Indebtedness of the 
Company or the Representative of such holders of the acceleration. Such acceleration will not be effective with 
respect to the Company, and the Company may not pay the Senior Subordinated Notes, until five Business Days 
after such holders or the Representative of such holders receive notice of such acceleration and, thereafter, the 
Company may pay the Senior Subordinated Notes only if the subordination provisions of the Senior Subordinated 
Indenture otherwise permit payment at that time.  

        By reason of such subordination provisions contained in the Senior Subordinated Indenture, in the event of 
liquidation, receivership, reorganization or insolvency, creditors of the Company who are holders of Senior 
Indebtedness of the Company may recover more, ratably, from the Company than the holders of the Senior 
Subordinated Notes. In addition, as described above, the Senior Subordinated Notes will be effectively 
subordinated, with respect to the Company's Subsidiaries that are not Subsidiary Guarantors with respect to such 
Notes, to the claims of creditors of those Subsidiaries.  

        The terms on which each Subsidiary Guarantee in respect of the Senior Subordinated Notes will be 
subordinated to the prior payment in full of Senior Indebtedness of the relevant Subsidiary Guarantor will be 
substantially identical to those described above governing the subordination of the Senior Subordinated Notes to 
the prior payment in full of Senior Indebtedness of the Company.  

Change of Control  

        Upon the occurrence after the Issue Date of a Change of Control (as defined below), each Holder of Notes of 
the applicable class will have the right to require the Company to repurchase all or any part of such Notes at a 
purchase price in cash equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if any, to 
the date of repurchase (subject to the right of Holders of record on the relevant record date to receive interest due 
on the relevant interest payment date); provided , however , that the Company shall not be obligated to 
repurchase Notes of such class pursuant to this covenant in the event that it has exercised its right to redeem all 
of the Notes of such class as described under "—Optional Redemption." The Transactions shall not constitute or 
give rise to a Change of Control.  

        The term "Change of Control" means:  

(i)  any "person" (as such term is used in Sections 13(d) and 14(d) of the Exchange Act), other than one 
or more Permitted Holders or a Parent, becomes the "beneficial owner" (as defined in Rules 13d-3 
and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of the total voting power 
of the Voting Stock of the Company, provided that (x) so long as the Company is a Subsidiary of any 
Parent, no "person" shall be deemed to be or become a "beneficial owner" of more than 50% of the 
total voting power of the Voting Stock of the Company unless such "person" shall be or become a 
"beneficial owner" of more than 50% of the total voting power of the Voting Stock of such Parent and 
(y) any Voting Stock of which any Permitted Holder is the "beneficial owner" shall not in any case be 
included in any Voting Stock of which any such "person" is the "beneficial owner";  
 

(ii)  the Company merges or consolidates with or into, or sells or transfers (in one or a series of related 
transactions) all or substantially all of the assets of the Company and its Restricted Subsidiaries to, 
another Person (other than one or more Permitted Holders) and any "person" (as defined in 
clause (i) above), other than one or more Permitted Holders or any Parent, is  
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or becomes the "beneficial owner" (as so defined), directly or indirectly, of more than 50% of the 
total voting power of the Voting Stock of the surviving Person in such merger or consolidation, or the 
transferee Person in such sale or transfer of assets, as the case may be, provided that (x) so long 
as such surviving or transferee Person is a Subsidiary of a parent Person, no "person" shall be 
deemed to be or become a "beneficial owner" of more than 50% of the total voting power of the 
Voting Stock of such surviving or transferee Person unless such "person" shall be or become a 
"beneficial owner" of more than 50% of the total voting power of the Voting Stock of such parent 
Person and (y) any Voting Stock of which any Permitted Holder is the "beneficial owner" shall not in 
any case be included in any Voting Stock of which any such "person" is the beneficial owner; or  

(iii)  during any period of two consecutive years (during which period the Company has been a party to 
the applicable Indenture), individuals who at the beginning of such period were members of the 
board of directors of the Company (together with any new members thereof whose election by such 
board of directors or whose nomination for election by holders of Capital Stock of the Company was 
approved by one or more Permitted Holders or by a vote of a majority of the members of such board 
of directors then still in office who were either members thereof at the beginning of such period or 
whose election or nomination for election was previously so approved) cease for any reason to 
constitute a majority of such board of directors then in office.  

        In the event that, at the time of such Change of Control, the terms of any Bank Indebtedness constituting 
Designated Senior Indebtedness restrict or prohibit the repurchase of the applicable class of Notes pursuant to 
this covenant, then prior to the mailing of the notice to applicable Holders provided for in the immediately following 
paragraph but in any event not later than 30 days following the date the Company obtains actual knowledge of 
any Change of Control (unless the Company has exercised its right to redeem all the Notes as described under 
"—Optional Redemption"), the Company shall, or shall cause one or more of its Subsidiaries to, (i) repay in full all 
such Bank Indebtedness subject to such terms or offer to repay in full all such Bank Indebtedness and repay the 
Bank Indebtedness of each lender who has accepted such offer or (ii) obtain the requisite consent under the 
agreements governing such Bank Indebtedness to permit the repurchase of the applicable class of Notes as 
provided for in the immediately following paragraph. The Company shall first comply with the provisions of the 
immediately preceding sentence before it shall be required to repurchase Notes of such class pursuant to the 
provisions described below. The Company's failure to comply with such provisions or the provisions of the 
immediately following paragraph shall constitute an Event of Default described in clause (iv) and not in clause (ii) 
under "—Defaults" below.  

        Unless the Company has exercised its right to redeem all the Notes as described under "—Optional 
Redemption," the Company shall, not later than 30 days following the date the Company obtains actual 
knowledge of any Change of Control having occurred, mail a notice (a "Change of Control Offer") to each Holder 
with a copy to the applicable Trustee stating: (1) that a Change of Control has occurred or may occur and that 
such Holder has, or upon such occurrence will have, the right to require the Company to purchase such Holder's 
Notes at a purchase price in cash equal to 101% of the principal amount thereof, plus accrued and unpaid 
interest, if any, to the date of purchase (subject to the right of Holders of record on a record date to receive 
interest on the relevant interest payment date); (2) the circumstances and relevant facts and financial information 
regarding such Change of Control; (3) the repurchase date (which shall be no earlier than 30 days nor later than 
60 days from the date such notice is mailed); (4) the instructions determined by the Company, consistent with this 
covenant, that a Holder must follow in order to have its Notes purchased; and (5) if such notice is mailed prior to 
the occurrence of a Change of Control, that such offer is conditioned on the occurrence of such Change of 
Control. No Note will be repurchased in part if less  
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than $2,000 in original principal amount (in the case of a Dollar Note) or €50,000 in original principal amount (in 
the case of a Senior Euro Note) of such Note would be left outstanding.  

        The Company will not be required to make a Change of Control Offer upon a Change of Control if a third 
party makes the Change of Control Offer in the manner, at the times and otherwise in compliance with the 
requirements set forth in the Indenture applicable to a Change of Control Offer made by the Company and 
purchases all Notes validly tendered and not withdrawn under such Change of Control Offer.  

        The Company will comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange 
Act and any other securities laws or regulations in connection with the repurchase of Notes pursuant to this 
covenant. To the extent that the provisions of any securities laws or regulations conflict with provisions of this 
covenant, the Company will comply with the applicable securities laws and regulations and will not be deemed to 
have breached its obligations under this covenant by virtue thereof.  

        The Change of Control purchase feature is a result of negotiations between the Company and the initial 
purchasers of the old notes. The Company has no present plans to engage in a transaction involving a Change of 
Control, although it is possible that the Company could decide to do so in the future. Subject to the limitations 
discussed below, the Company could, in the future, enter into certain transactions, including acquisitions, 
refinancings or recapitalizations, that would not constitute a Change of Control under the applicable Indenture, but 
that could increase the amount of Indebtedness outstanding at such time or otherwise affect the Company's 
capital structure or credit ratings. Restrictions on the ability of the Company to Incur additional Indebtedness are 
contained in the covenants described under "—Certain Covenants—Limitation on Indebtedness" and "—Certain 
Covenants—Limitation on Liens." Such restrictions can only be waived with the consent of the Holders of a 
majority in principal amount of the Notes then outstanding. Except for the limitations contained in such covenants, 
however, the Indenture does not contain any covenants or provisions that may afford Holders protection in the 
event of a highly leveraged transaction.  

        The occurrence of a Change of Control would constitute a default under each Senior Credit Agreement. 
Agreements governing future Indebtedness of the Company may contain prohibitions of certain events that would 
constitute a Change of Control or require such Indebtedness to be repurchased or repaid upon a Change of 
Control. Each Senior Credit Agreement is expected to, and the agreements governing future Indebtedness of the 
Company may, prohibit the Company from repurchasing the Notes upon a Change of Control unless the 
Indebtedness governed by such Senior Credit Agreement or the agreements governing such future Indebtedness, 
as the case may be, has been repurchased or repaid (or an offer made to effect such repurchase or repayment 
has been made and the Indebtedness of those creditors accepting such offer has been repurchased or repaid) 
and/or other specified requirements have been met. Moreover, the exercise by the Holders of their right to require 
the Company to repurchase the Notes could cause a default under such agreements, even if the Change of 
Control itself does not, due to the financial effect of such repurchase on the Company and its Subsidiaries. 
Finally, the Company's ability to pay cash to the Holders upon a repurchase may be limited by the Company's 
then existing financial resources. There can be no assurance that sufficient funds will be available when 
necessary to make any required repurchases. The provisions under the Indenture relating to the Company's 
obligation to make an offer to purchase the Notes as a result of a Change of Control may be waived or modified 
with the written consent of the Holders of a majority in principal amount of the Notes. As described above under 
"—Optional Redemption," the Company also has the right to redeem the Notes at specified prices, in whole or in 
part, upon a Change of Control or otherwise.  

        The definition of Change of Control includes a phrase relating to the sale or other transfer of "all or 
substantially all" of the Company's assets. Although there is a developing body of case law  
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interpreting the phrase "substantially all," there is no precise definition of the phrase under applicable law. 
Accordingly, in certain circumstances there may be a degree of uncertainty in ascertaining whether a particular 
transaction would involve a disposition of "all or substantially all" of the assets of the Company, and therefore it 
may be unclear as to whether a Change of Control has occurred and whether the holders of the Notes have the 
right to require the Company to repurchase such Notes.  

Certain Covenants  

        Each Indenture contains covenants including, among others, the covenants as described below.  

        Limitation on Indebtedness.     Each Indenture provides as follows:  

(a)  The Company will not, and will not permit any Restricted Subsidiary to, Incur any Indebtedness; 
provided , however , that the Company or any Restricted Subsidiary may Incur Indebtedness if on 
the date of the Incurrence of such Indebtedness, after giving effect to the Incurrence thereof, the 
Consolidated Coverage Ratio would be greater than 2.00:1.00.  
 

(b)  Notwithstanding the foregoing paragraph (a), the Company and its Restricted Subsidiaries may 
Incur the following Indebtedness:  
 
(i)  Indebtedness Incurred pursuant to any Credit Facility (including but not limited to in respect of 

letters of credit or bankers' acceptances issued or created thereunder) and Indebtedness 
Incurred other than under any Credit Facility, and (without limiting the foregoing), in each 
case, any Refinancing Indebtedness in respect thereof, in a maximum principal amount at 
any time outstanding not exceeding in the aggregate the amount equal to 
(A) $2,250.0 million, plus (B) the greater of (x) $1,600.0 million and (y) an amount equal to 
(1) the Borrowing Base less (2) the aggregate principal amount of Indebtedness Incurred by 
Special Purpose Subsidiaries that are Domestic Subsidiaries and then outstanding pursuant 
to clause (ix) of this paragraph (b), plus (C) in the event of any refinancing of any such 
Indebtedness, the aggregate amount of fees, underwriting discounts, premiums and other 
costs and expenses incurred in connection with such refinancing;  
 

(ii)  Indebtedness (A) of any Restricted Subsidiary to the Company or (B) of the Company or any 
Restricted Subsidiary to any Restricted Subsidiary; provided , that any subsequent issuance 
or transfer of any Capital Stock of such Restricted Subsidiary to which such Indebtedness is 
owed, or other event, that results in such Restricted Subsidiary ceasing to be a Restricted 
Subsidiary or any other subsequent transfer of such Indebtedness (except to the Company or 
a Restricted Subsidiary) will be deemed, in each case, an Incurrence of such Indebtedness 
by the issuer thereof not permitted by this clause (ii);  
 

(iii)  Indebtedness represented by the Senior Notes and the Senior Subordinated Notes, any 
Indebtedness (other than the Indebtedness described in clause (ii) above) outstanding on the 
Issue Date and any Refinancing Indebtedness Incurred in respect of any Indebtedness 
described in this clause (iii) or paragraph (a) above;  
 

(iv)  Purchase Money Obligations and Capitalized Lease Obligations, and any Refinancing 
Indebtedness with respect thereto;  
 

(v)  Indebtedness consisting of (x) accommodation guarantees for the benefit of trade creditors of 
the Company or any of its Restricted Subsidiaries, (y) Guarantees in connection with the 
construction or improvement of all or any portion of a Public Facility to be used by the 
Company or any Restricted Subsidiary or (z) Guarantees required (in the good faith 
determination of the Company) in connection with Vehicle Rental Concession Rights;  
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(vi)  (A) Guarantees by the Company or any Restricted Subsidiary of Indebtedness or any other 
obligation or liability of the Company or any Restricted Subsidiary (other than any 
Indebtedness Incurred by the Company or such Restricted Subsidiary, as the case may be, in 
violation of the covenant described under "—Limitation on Indebtedness"), or (B) without 
limiting the covenant described under "—Limitation on Liens," Indebtedness of the Company 
or any Restricted Subsidiary arising by reason of any Lien granted by or applicable to such 
Person securing Indebtedness of the Company or any Restricted Subsidiary (other than any 
Indebtedness Incurred by the Company or such Restricted Subsidiary, as the case may be, in 
violation of the covenant described under "—Limitation on Indebtedness");  
 

(vii)  Indebtedness of the Company or any Restricted Subsidiary (A) arising from the honoring of a 
check, draft or similar instrument of such Person drawn against insufficient funds, provided 
that such Indebtedness is extinguished within five Business Days of its Incurrence, or 
(B) consisting of guarantees, indemnities, obligations in respect of earnouts or other 
purchase price adjustments, or similar obligations, Incurred in connection with the acquisition 
or disposition of any business, assets or Person;  
 

(viii)  Indebtedness of the Company or any Restricted Subsidiary in respect of (A) letters of credit, 
bankers' acceptances or other similar instruments or obligations issued, or relating to 
liabilities or obligations incurred, in the ordinary course of business (including those issued to 
governmental entities in connection with self-insurance under applicable workers' 
compensation statutes), or (B) completion guarantees, surety, judgment, appeal or 
performance bonds, or other similar bonds, instruments or obligations, provided, or relating to 
liabilities or obligations incurred, in the ordinary course of business, or (C) Hedging 
Obligations, entered into for bona fide hedging purposes, or (D) Management Guarantees, or 
(E) the financing of insurance premiums in the ordinary course of business, or (F) netting, 
overdraft protection and other arrangements arising under standard business terms of any 
bank at which the Company or any Restricted Subsidiary maintains an overdraft, cash 
pooling or other similar facility or arrangement;  
 

(ix)  Indebtedness (A) of a Special Purpose Subsidiary secured by a Lien on all or part of the 
assets disposed of in, or otherwise Incurred in connection with, a Financing Disposition or 
(B) otherwise Incurred in connection with a Special Purpose Financing; provided that (1) such 
Indebtedness is not recourse to the Company or any Restricted Subsidiary that is not a 
Special Purpose Subsidiary (other than with respect to Special Purpose Financing 
Undertakings), (2) in the event such Indebtedness shall become recourse to the Company or 
any Restricted Subsidiary that is not a Special Purpose Subsidiary (other than with respect to 
Special Purpose Financing Undertakings), such Indebtedness will be deemed to be, and 
must be classified by the Company as, Incurred at such time (or at the time initially Incurred) 
under one or more of the other provisions of this covenant for so long as such Indebtedness 
shall be so recourse; and (3) in the event that at any time thereafter such Indebtedness shall 
comply with the provisions of the preceding subclause (1), the Company may classify such 
Indebtedness in whole or in part as Incurred under this clause (b)(ix) of this covenant;  
 

(x)  Indebtedness of any Person that is assumed by the Company or any Restricted Subsidiary in 
connection with its acquisition of assets from such Person or any Affiliate thereof or is issued 
and outstanding on or prior to the date on which such Person was acquired by the Company 
or any Restricted Subsidiary or merged or consolidated with or into any Restricted Subsidiary 
(other than Indebtedness Incurred to finance, or otherwise Incurred in connection with, such 
acquisition), provided that on the date of such acquisition, merger or consolidation, after 
giving effect thereto, the Company could Incur at least  
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$1.00 of additional Indebtedness pursuant to paragraph (a) above; and any Refinancing 
Indebtedness with respect to any such Indebtedness;  

(xi)  Indebtedness of the Company or any Restricted Subsidiary in an aggregate principal amount 
at any time outstanding not exceeding an amount equal to (A) the greater of 
(x) $2,900.0 million and (y) an amount equal to (1) the Foreign Borrowing Base less (2) the 
aggregate principal amount of Indebtedness Incurred by Special Purpose Subsidiaries that 
are Foreign Subsidiaries and then outstanding pursuant to clause (ix) of this paragraph (b) 
plus (B) in the event of any refinancing of any Indebtedness Incurred under this clause (xi), 
the aggregate amount of fees, underwriting discounts, premiums and other costs and 
expenses incurred in connection with such refinancing;  
 

(xii)  Contribution Indebtedness, and any Refinancing Indebtedness with respect thereto; and  
 

(xiii)  Indebtedness of the Company or any Restricted Subsidiary in an aggregate principal amount 
at any time outstanding not exceeding an amount equal to 3.25% of Consolidated Tangible 
Assets.  
 

(c)  For purposes of determining compliance with, and the outstanding principal amount of any particular 
Indebtedness Incurred pursuant to and in compliance with, this covenant, (i) any other obligation of 
the obligor on such Indebtedness (or of any other Person who could have Incurred such 
Indebtedness under this covenant) arising under any Guarantee, Lien or letter of credit, bankers' 
acceptance or other similar instrument or obligation supporting such Indebtedness shall be 
disregarded to the extent that such Guarantee, Lien or letter of credit, bankers' acceptance or other 
similar instrument or obligation secures the principal amount of such Indebtedness; (ii) in the event 
that Indebtedness meets the criteria of more than one of the types of Indebtedness described in 
paragraph (b) above, the Company, in its sole discretion, shall classify such item of Indebtedness 
and may include the amount and type of such Indebtedness in one or more of such clauses 
(including in part under one such clause and in part under another such clause); and (iii) the amount 
of Indebtedness issued at a price that is less than the principal amount thereof shall be equal to the 
amount of the liability in respect thereof determined in accordance with GAAP.  
 

(d)  For purposes of determining compliance with any Dollar-denominated restriction on the Incurrence 
of Indebtedness denominated in a foreign currency, the Dollar-equivalent principal amount of such 
Indebtedness Incurred pursuant thereto shall be calculated based on the relevant currency 
exchange rate in effect on the date that such Indebtedness was Incurred, in the case of term 
Indebtedness, or first committed, in the case of revolving credit Indebtedness, provided that (x) the 
Dollar-equivalent principal amount of any such Indebtedness outstanding on the Issue Date shall be 
calculated based on the relevant currency exchange rate in effect on the Issue Date, (y) if such 
Indebtedness is Incurred to refinance other Indebtedness denominated in a foreign currency (or in a 
different currency from such Indebtedness so being Incurred), and such refinancing would cause the 
applicable Dollar-denominated restriction to be exceeded if calculated at the relevant currency 
exchange rate in effect on the date of such refinancing, such Dollar-denominated restriction shall be 
deemed not to have been exceeded so long as the principal amount of such refinancing 
Indebtedness does not exceed (i) the outstanding or committed principal amount (whichever is 
higher) of such Indebtedness being refinanced plus (ii) the aggregate amount of fees, underwriting 
discounts, premiums and other costs and expenses incurred in connection with such refinancing 
and (z) the Dollar-equivalent principal amount of Indebtedness denominated in a foreign currency 
and Incurred pursuant to a Senior Credit Facility shall be calculated based on the relevant currency 
exchange rate in effect on, at the Company's option, (i) the Issue Date, (ii) any date on which any of 
the respective commitments under such Senior Credit Facility shall be reallocated between or  
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among facilities or subfacilities thereunder, or on which such rate is otherwise calculated for any 
purpose thereunder, or (iii) the date of such Incurrence. The principal amount of any Indebtedness 
Incurred to refinance other Indebtedness, if Incurred in a different currency from the Indebtedness 
being refinanced, shall be calculated based on the currency exchange rate applicable to the 
currencies in which such respective Indebtedness is denominated that is in effect on the date of 
such refinancing.  

        Limitation on Layering (Senior Subordinated Notes only).     The Senior Subordinated Indenture 
provides as follows: The Company will not Incur any Indebtedness that is expressly subordinated in right of 
payment to any Senior Indebtedness of the Company, unless such Indebtedness so Incurred ranks pari passu in 
right of payment with, or is subordinated in right of payment to, the Company's Indebtedness with respect to the 
Senior Subordinated Notes. The Company will not permit any Subsidiary Guarantor to Incur any Indebtedness 
that is expressly subordinated in right of payment to any Senior Indebtedness of such Subsidiary Guarantor, 
unless such Indebtedness so Incurred ranks pari passu in right of payment with such Subsidiary Guarantor's 
Subsidiary Guarantee, or is subordinated in right of payment to such Subsidiary Guarantee. Indebtedness that is 
unsecured or secured by a junior Lien is not deemed to be subordinate or junior to secured Indebtedness merely 
because it is unsecured or secured by a junior Lien, and Indebtedness that is not guaranteed by a particular 
Person is not deemed to be subordinate or junior to Indebtedness that is so guaranteed merely because it is not 
so guaranteed.  

        Limitation on Restricted Payments.     Each Indenture provides as follows:  

(a)  The Company shall not, and shall not permit any Restricted Subsidiary, directly or indirectly, to 
(i) declare or pay any dividend or make any distribution on or in respect of its Capital Stock 
(including any such payment in connection with any merger or consolidation to which the Company 
is a party) except (x) dividends or distributions payable solely in its Capital Stock (other than 
Disqualified Stock) and (y) dividends or distributions payable to the Company or any Restricted 
Subsidiary (and, in the case of any such Restricted Subsidiary making such dividend or distribution, 
to other holders of its Capital Stock on no more than a pro rata basis, measured by value), 
(ii) purchase, redeem, retire or otherwise acquire for value any Capital Stock of the Company held 
by Persons other than the Company or a Restricted Subsidiary (other than any acquisition of Capital 
Stock deemed to occur upon the exercise of options if such Capital Stock represents a portion of the 
exercise price thereof), (iii) voluntarily purchase, repurchase, redeem, defease or otherwise 
voluntarily acquire or retire for value, prior to scheduled maturity, scheduled repayment or scheduled 
sinking fund payment, any Subordinated Obligations (other than a purchase, repurchase, 
redemption, defeasance or other acquisition or retirement for value in anticipation of satisfying a 
sinking fund obligation, principal installment or final maturity, in each case due within one year of the 
date of such acquisition or retirement) or (iv) make any Investment (other than a Permitted 
Investment) in any Person (any such dividend, distribution, purchase, repurchase, redemption, 
defeasance, other acquisition or retirement or Investment being herein referred to as a "Restricted 
Payment"), if at the time the Company or such Restricted Subsidiary makes such Restricted 
Payment and after giving effect thereto:  
 
(1)  a Default shall have occurred and be continuing (or would result therefrom);  

 
(2)  the Company could not Incur at least an additional $1.00 of Indebtedness pursuant to 

paragraph (a) of the covenant described under "—Limitation on Indebtedness"; or  
 

(3)  the aggregate amount of such Restricted Payment and all other Restricted Payments (the 
amount so expended, if other than in cash, to be as determined in good faith by the Board of 
Directors, whose determination shall be conclusive and evidenced by a  
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resolution of the Board of Directors) declared or made subsequent to the Issue Date and then 
outstanding would exceed, without duplication, the sum of:  

(A)  50% of the Consolidated Net Income accrued during the period (treated as one 
accounting period) beginning on October 1, 2005 to the end of the most recent fiscal 
quarter ending prior to the date of such Restricted Payment for which consolidated 
financial statements of the Company are available (or, in case such Consolidated Net 
Income shall be a negative number, 100% of such negative number);  
 

(B)  the aggregate Net Cash Proceeds and the fair value (as determined in good faith by 
the Board of Directors) of property or assets received (x) by the Company as capital 
contributions to the Company after the Issue Date or from the issuance or sale (other 
than to a Restricted Subsidiary) of its Capital Stock (other than Disqualified Stock) 
after the Issue Date (other than Excluded Contributions and Contribution Amounts) or 
(y) by the Company or any Restricted Subsidiary from the issuance and sale by the 
Company or any Restricted Subsidiary after the Issue Date of Indebtedness that shall 
have been converted into or exchanged for Capital Stock of the Company or any 
Parent (other than Disqualified Stock), plus the amount of any cash and the fair value 
(as determined in good faith by the Board of Directors) of any property or assets, 
received by the Company or any Restricted Subsidiary upon such conversion or 
exchange;  
 

(C)  the aggregate amount equal to the net reduction in Investments in Unrestricted 
Subsidiaries resulting from (i) dividends, distributions, interest payments, return of 
capital, repayments of Investments or other transfers of assets to the Company or any 
Restricted Subsidiary from any Unrestricted Subsidiary, including dividends or other 
distributions related to dividends on other distributions made pursuant to clause (x) of 
the following paragraph (b), or (ii) the redesignation of any Unrestricted Subsidiary as 
a Restricted Subsidiary (valued in each case as provided in the definition of 
"Investment"), not to exceed in the case of any such Unrestricted Subsidiary the 
aggregate amount of Investments (other than Permitted Investments) made by the 
Company or any Restricted Subsidiary in such Unrestricted Subsidiary after the Issue 
Date; and  
 

(D)  in the case of any disposition or repayment of any Investment constituting a Restricted 
Payment (without duplication of any amount deducted in calculating the amount of 
Investments at any time outstanding included in the amount of Restricted Payments), 
an amount in the aggregate equal to the lesser of the return of capital, repayment or 
other proceeds with respect to all such Investments received by the Company or a 
Restricted Subsidiary and the initial amount of all such Investments constituting 
Restricted Payments.  
 

(b)  The provisions of the foregoing paragraph (a) do not prohibit any of the following (each, a "Permitted 
Payment"):  
 
(i)  any purchase, redemption, repurchase, defeasance or other acquisition or retirement of 

Capital Stock of the Company or Subordinated Obligations made by exchange (including any 
such exchange pursuant to the exercise of a conversion right or privilege in connection with 
which cash is paid in lieu of the issuance of fractional shares) for, or out of the proceeds of 
the substantially concurrent issuance or sale of, Capital Stock of the Company (other than 
Disqualified Stock and other than Capital Stock issued or sold to a Subsidiary) or a 
substantially concurrent capital contribution to the Company, in each case other than 
Excluded Contributions and Contribution Amounts; provided, that the  
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Net Cash Proceeds from such issuance, sale or capital contribution shall be excluded in 
subsequent calculations under clause (3)(B) of the preceding paragraph (a);  

(ii)  any purchase, redemption, repurchase, defeasance or other acquisition or retirement of 
Subordinated Obligations (w) made by exchange for, or out of the proceeds of the 
substantially concurrent issuance or sale of, Indebtedness of the Company or Refinancing 
Indebtedness Incurred in compliance with the covenant described under "—Limitation on 
Indebtedness," (x) from Net Available Cash to the extent permitted by the covenant described 
under "—Limitation on Sales of Assets and Subsidiary Stock," (y) following the occurrence of 
a Change of Control (or other similar event described therein as a "change of control"), but 
only if the Company shall have complied with the covenant described under "—Change of 
Control" and, if required, purchased all Notes tendered pursuant to the offer to repurchase all 
the Notes required thereby, prior to purchasing or repaying such Subordinated Obligations or 
(z) constituting Acquired Indebtedness;  
 

(iii)  dividends paid within 60 days after the date of declaration thereof if at such date of 
declaration such dividend would have complied with the preceding paragraph (a);  
 

(iv)  Investments or other Restricted Payments in an aggregate amount outstanding at any time 
not to exceed the amount of Excluded Contributions;  
 

(v)  loans, advances, dividends or distributions by the Company to any Parent to permit any 
Parent to repurchase or otherwise acquire its Capital Stock (including any options, warrants 
or other rights in respect thereof), or payments by the Company to repurchase or otherwise 
acquire Capital Stock of any Parent or the Company (including any options, warrants or other 
rights in respect thereof), in each case from Management Investors, such payments, loans, 
advances, dividends or distributions not to exceed an amount (net of repayments of any such 
loans or advances) equal to (x)(1) $20.0 million, plus (2) $5.0 million multiplied by the number 
of calendar years that have commenced since the Issue Date, plus (y) the Net Cash 
Proceeds received by the Company since the Issue Date from, or as a capital contribution 
from, the issuance or sale to Management Investors of Capital Stock (including any options, 
warrants or other rights in respect thereof), to the extent such Net Cash Proceeds are not 
included in any calculation under clause (3)(B)(x) of the preceding paragraph (a), plus (z) the 
cash proceeds of key man life insurance policies received by the Company or any Restricted 
Subsidiary (or by any Parent and contributed to the Company) since the Issue Date to the 
extent such cash proceeds are not included in any calculation under clause (3)(A) of the 
preceding paragraph (a);  
 

(vi)  the payment by the Company of, or loans, advances, dividends or distributions by the 
Company to any Parent to pay, dividends on the common stock or equity of the Company or 
any Parent following a public offering of such common stock or equity in an amount not to 
exceed in any fiscal year 6% of the aggregate gross proceeds received by the Company 
(whether directly, or indirectly through a contribution to common equity capital) in or from 
such public offering;  
 

(vii)  Restricted Payments (including loans or advances) in an aggregate amount outstanding at 
any time not to exceed an amount (net of repayments of any such loans or advances) equal 
to 1.0% of Consolidated Tangible Assets;  
 

(viii)  loans, advances, dividends or distributions to any Parent or other payments by the Company 
or any Restricted Subsidiary (A) to satisfy or permit any Parent to satisfy obligations under 
the Management Agreements, (B) pursuant to the Tax Sharing  
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Agreement, or (C) to pay or permit any Parent to pay any Parent Expenses or any Related 
Taxes;  

(ix)  payments by the Company, or loans, advances, dividends or distributions by the Company to 
any Parent to make payments, to holders of Capital Stock of the Company or any Parent in 
lieu of issuance of fractional shares of such Capital Stock, not to exceed $5.0 million in the 
aggregate outstanding at any time;  
 

(x)  dividends or other distributions of Capital Stock, Indebtedness or other securities of 
Unrestricted Subsidiaries;  
 

(xi)  any Restricted Payment pursuant to or in connection with the Transactions; and  
 

(xii)  the declaration and payment of dividends to holders of any class or series of Disqualified 
Stock, or of any Preferred Stock of a Restricted Subsidiary, Incurred in accordance with the 
terms of the covenant described under "Certain Covenants—Limitation on Indebtedness" 
above;  

provided , that (A) in the case of clauses (iii), (vi), (vii) and (ix), the net amount of any such Permitted Payment 
shall be included in subsequent calculations of the amount of Restricted Payments, (B) in the case of clause (v), 
at the time of any calculation of the amount of Restricted Payments, the net amount of Permitted Payments that 
have then actually been made under clause (v) that is in excess of 50% of the total amount of Permitted 
Payments then permitted under clause (v) shall be included in such calculation of the amount of Restricted 
Payments, (C) in all cases other than pursuant to clauses (A) and (B) immediately above, the net amount of any 
such Permitted Payment shall be excluded in subsequent calculations of the amount of Restricted Payments and 
(D) solely with respect to clause (vii), no Default or Event of Default shall have occurred or be continuing at the 
time of any such Permitted Payment after giving effect thereto.  

        Limitation on Restrictions on Distributions from Restricted Subsidiaries.     Each Indenture provides 
that the Company will not, and will not permit any Restricted Subsidiary to, create or otherwise cause to exist or 
become effective any consensual encumbrance or restriction on the ability of any Restricted Subsidiary to (i) pay 
dividends or make any other distributions on its Capital Stock or pay any Indebtedness or other obligations owed 
to the Company, (ii) make any loans or advances to the Company or (iii) transfer any of its property or assets to 
the Company ( provided that dividend or liquidation priority between classes of Capital Stock, or subordination of 
any obligation (including the application of any remedy bars thereto) to any other obligation, will not be deemed to 
constitute such an encumbrance or restriction), except any encumbrance or restriction:  

(1)  pursuant to an agreement or instrument in effect at or entered into on the Issue Date, any Credit 
Facility, the Senior Indenture, the Senior Subordinated Indenture, the Senior Notes or the Senior 
Subordinated Notes;  
 

(2)  pursuant to any agreement or instrument of a Person, or relating to Indebtedness or Capital Stock of 
a Person, which Person is acquired by or merged or consolidated with or into the Company or any 
Restricted Subsidiary, or which agreement or instrument is assumed by the Company or any 
Restricted Subsidiary in connection with an acquisition of assets from such Person, as in effect at 
the time of such acquisition, merger or consolidation (except to the extent that such Indebtedness 
was incurred to finance, or otherwise in connection with, such acquisition, merger or consolidation); 
provided that for purposes of this clause (2), if a Person other than the Company is the Successor 
Company with respect thereto, any Subsidiary thereof or agreement or instrument of such Person or 
any such Subsidiary shall be deemed acquired or assumed, as the case may be, by the Company 
or a Restricted Subsidiary, as the case may be, when such Person becomes such Successor 
Company;  
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(3)  pursuant to an agreement or instrument (a "Refinancing Agreement") effecting a refinancing of 
Indebtedness Incurred pursuant to, or that otherwise extends, renews, refunds, refinances or 
replaces, an agreement or instrument referred to in clause (1) or (2) of this covenant or this 
clause (3) (an "Initial Agreement") or contained in any amendment, supplement or other modification 
to an Initial Agreement (an "Amendment"); provided , however , that the encumbrances and 
restrictions contained in any such Refinancing Agreement or Amendment taken as a whole are not 
materially less favorable to the Holders of the applicable Notes than encumbrances and restrictions 
contained in the Initial Agreement or Initial Agreements to which such Refinancing Agreement or 
Amendment relates (as determined in good faith by the Company);  
 

(4)  (A) that restricts in a customary manner the subletting, assignment or transfer of any property or 
asset that is subject to a lease, license or similar contract, or the assignment or transfer of any 
lease, license or other contract, (B) by virtue of any transfer of, agreement to transfer, option or right 
with respect to, or Lien on, any property or assets of the Company or any Restricted Subsidiary not 
otherwise prohibited by the applicable Indenture, (C) contained in mortgages, pledges or other 
security agreements securing Indebtedness of a Restricted Subsidiary to the extent restricting the 
transfer of the property or assets subject thereto, (D) pursuant to customary provisions restricting 
dispositions of real property interests set forth in any reciprocal easement agreements of the 
Company or any Restricted Subsidiary, (E) pursuant to Purchase Money Obligations that impose 
encumbrances or restrictions on the property or assets so acquired, (F) on cash or other deposits or 
net worth imposed by customers or suppliers under agreements entered into in the ordinary course 
of business, (G) pursuant to customary provisions contained in agreements and instruments entered 
into in the ordinary course of business (including but not limited to leases and joint venture and other 
similar agreements entered into in the ordinary course of business), (H) that arises or is agreed to in 
the ordinary course of business and does not detract from the value of property or assets of the 
Company or any Restricted Subsidiary in any manner material to the Company or such Restricted 
Subsidiary, (I) pursuant to Hedging Obligations or (J) in connection with or relating to any Vehicle 
Rental Concession Right;  
 

(5)  with respect to a Restricted Subsidiary (or any of its property or assets) imposed pursuant to an 
agreement entered into for the direct or indirect sale or disposition of all or substantially all the 
Capital Stock or assets of such Restricted Subsidiary (or the property or assets that are subject to 
such restriction) pending the closing of such sale or disposition;  
 

(6)  by reason of any applicable law, rule, regulation or order, or required by any regulatory authority 
having jurisdiction over the Company or any Restricted Subsidiary or any of their businesses; or  
 

(7)  pursuant to an agreement or instrument (A) relating to any Indebtedness permitted to be Incurred 
subsequent to the Issue Date pursuant to the provisions of the covenant described under "—
Limitation on Indebtedness" (i) if the encumbrances and restrictions contained in any such 
agreement or instrument taken as a whole are not materially less favorable to the Holders of the 
applicable Notes than the encumbrances and restrictions contained in the Initial Agreements (as 
determined in good faith by the Company), or (ii) if such encumbrance or restriction is not materially 
more disadvantageous to the Holders of the applicable Notes than is customary in comparable 
financings (as determined in good faith by the Company) and either (x) the Company determines in 
good faith that such encumbrance or restriction will not materially affect the Company's ability to 
make principal or interest payments on the applicable Notes or (y) such encumbrance or restriction 
applies only if a default occurs in respect of a payment or financial covenant relating to such 
Indebtedness, (B) relating to any  
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sale of receivables by a Foreign Subsidiary or (C) relating to Indebtedness of or a Financing 
Disposition by or to or in favor of any Special Purpose Entity.  

        Limitation on Sales of Assets and Subsidiary Stock.     Each Indenture provides as follows (except as 
described with respect to the applicable Indenture):  

(a)  The Company will not, and will not permit any Restricted Subsidiary to, make any Asset Disposition 
unless  
 
(i)  the Company or such Restricted Subsidiary receives consideration (including by way of relief 

from, or by any other Person assuming responsibility for, any liabilities, contingent or 
otherwise) at the time of such Asset Disposition at least equal to the fair market value of the 
shares and assets subject to such Asset Disposition, as such fair market value may be 
determined (and shall be determined, to the extent such Asset Disposition or any series of 
related Asset Dispositions involves aggregate consideration in excess of $25.0 million) in 
good faith by the Board of Directors, whose determination shall be conclusive (including as to 
the value of all noncash consideration),  
 

(ii)  in the case of any Asset Disposition (or series of related Asset Dispositions) having a fair 
market value of $25.0 million or more, at least 75% of the consideration therefor (excluding, 
in the case of an Asset Disposition (or series of related Asset Dispositions), any consideration 
by way of relief from, or by any other Person assuming responsibility for, any liabilities, 
contingent or otherwise, that are not Indebtedness) received by the Company or such 
Restricted Subsidiary is in the form of cash, and  
 

(iii)  an amount equal to 100% of the Net Available Cash from such Asset Disposition is applied 
by the Company (or any Restricted Subsidiary, as the case may be) as follows:  
 
(A)  first , either (x) to the extent the Company elects (or is required by the terms of any 

Bank Indebtedness, any Senior Indebtedness of the Company or any Subsidiary 
Guarantor or any Indebtedness of a Restricted Subsidiary that is not a Subsidiary 
Guarantor), to prepay, repay or purchase any such Indebtedness or (in the case of 
letters of credit, bankers' acceptances or other similar instruments) cash collateralize 
any such Indebtedness (in each case other than Indebtedness owed to the Company 
or a Restricted Subsidiary) within 365 days after the later of the date of such Asset 
Disposition and the date of receipt of such Net Available Cash, or (y) to the extent the 
Company or such Restricted Subsidiary elects, to invest in Additional Assets (including 
by means of an investment in Additional Assets by a Restricted Subsidiary with an 
amount equal to Net Available Cash received by the Company or another Restricted 
Subsidiary) within 365 days from the later of the date of such Asset Disposition and 
the date of receipt of such Net Available Cash, or, if such investment in Additional 
Assets is a project authorized by the Board of Directors that will take longer than such 
365 days to complete, the period of time necessary to complete such project;  
 

(B)  second , to the extent of the balance of such Net Available Cash after application in 
accordance with clause (A) above (such balance, the "Excess Proceeds"), to make an 
offer to purchase Notes of the applicable class and (to the extent the Company or such 
Restricted Subsidiary elects, or is required by the terms thereof) to purchase, redeem 
or repay (in the case of the provisions of the Senior Indenture) any other Senior 
Indebtedness of the Company or a Restricted Subsidiary, or (in the case of the 
provisions of the Senior Subordinated Indenture) any other Senior Subordinated 
Indebtedness of the Company or a Restricted Subsidiary, pursuant and subject to the  
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conditions of the applicable Indenture and the agreements governing such other 
Indebtedness; and  

(C)  third , to the extent of the balance of such Net Available Cash after application in 
accordance with clauses (A) and (B) above, to fund (to the extent consistent with any 
other applicable provision of the applicable Indenture) any general corporate purpose 
(including but not limited to the repurchase, repayment or other acquisition or 
retirement of any Subordinated Obligations);  

provided , however , that in connection with any prepayment, repayment or purchase of 
Indebtedness pursuant to clause (A)(x) or (B) above, the Company or such Restricted Subsidiary 
will retire such Indebtedness and will cause the related loan commitment (if any) to be permanently 
reduced in an amount equal to the principal amount so prepaid, repaid or purchased.  

        Notwithstanding the foregoing provisions of this covenant, the Company and the Restricted 
Subsidiaries shall not be required to apply any Net Available Cash or equivalent amount in 
accordance with this covenant except to the extent that the aggregate Net Available Cash from all 
Asset Dispositions or equivalent amount that is not applied in accordance with this covenant 
exceeds $50.0 million. If the aggregate principal amount of Notes of the applicable class or other 
Indebtedness of the Company or a Restricted Subsidiary validly tendered and not withdrawn (or 
otherwise subject to purchase, redemption or repayment) in connection with an offer pursuant to 
clause (B) above exceeds the Excess Proceeds, the Excess Proceeds will be apportioned between 
such Notes and such other Indebtedness of the Company or a Restricted Subsidiary, with the 
portion of the Excess Proceeds payable in respect of such Notes to equal the lesser of (x) the 
Excess Proceeds amount multiplied by a fraction, the numerator of which is the outstanding 
principal amount of such Notes and the denominator of which is the sum of the outstanding principal 
amount of the Notes and the outstanding principal amount of the relevant other Indebtedness of the 
Company or a Restricted Subsidiary, and (y) the aggregate principal amount of Notes validly 
tendered and not withdrawn.  

        For the purposes of clause (ii) of paragraph (a) above, the following are deemed to be cash: 
(1) Temporary Cash Investments and Cash Equivalents, (2) the assumption of Indebtedness of the 
Company (other than Disqualified Stock of the Company) or any Restricted Subsidiary and the 
release of the Company or such Restricted Subsidiary from all liability on payment of the principal 
amount of such Indebtedness in connection with such Asset Disposition, (3) Indebtedness of any 
Restricted Subsidiary that is no longer a Restricted Subsidiary as a result of such Asset Disposition, 
to the extent that the Company and each other Restricted Subsidiary are released from any 
Guarantee of payment of the principal amount of such Indebtedness in connection with such Asset 
Disposition, (4) securities received by the Company or any Restricted Subsidiary from the transferee 
that are converted by the Company or such Restricted Subsidiary into cash within 180 days, 
(5) consideration consisting of Indebtedness of the Company or any Restricted Subsidiary, 
(6) Additional Assets and (7) any Designated Noncash Consideration received by the Company or 
any of its Restricted Subsidiaries in an Asset Disposition having an aggregate Fair Market Value, 
taken together with all other Designated Noncash Consideration received pursuant to this clause, 
not to exceed an aggregate amount at any time outstanding equal to 1.25% of Consolidated 
Tangible Assets (with the Fair Market Value of each item of Designated Noncash Consideration 
being measured at the time received and without giving effect to subsequent changes in value).  

(b)  In the event of an Asset Disposition that requires the purchase of applicable Notes pursuant to 
clause (iii)(B) of paragraph (a) above, the Company will be required to purchase applicable  
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Notes tendered pursuant to an offer by the Company for the applicable Notes (the "Offer") at a 
purchase price of 100% of their principal amount plus accrued and unpaid interest to the Purchase 
Date in accordance with the procedures (including prorating in the event of oversubscription) set 
forth in the applicable Indenture. If the aggregate purchase price of the applicable Notes tendered 
pursuant to the Offer is less than the Net Available Cash allotted to the purchase of applicable 
Notes, the remaining Net Available Cash will be available to the Company for use in accordance 
with clause (iii)(B) of paragraph (a) above (to repay other Indebtedness of the Company or a 
Restricted Subsidiary) or clause (iii)(C) of paragraph (a) above. The Company shall not be required 
to make an Offer for Notes pursuant to this covenant if the Net Available Cash available therefor 
(after application of the proceeds as provided in clause (iii)(A) of paragraph (a) above) is less than 
$50.0 million for any particular Asset Disposition (which lesser amounts shall be carried forward for 
purposes of determining whether an Offer is required with respect to the Net Available Cash from 
any subsequent Asset Disposition). No Note will be repurchased in part if less than $2,000 in 
original principal amount (in the case of a Dollar Note) or €50,000 in original principal amount (in the 
case of a Senior Euro Note) of such Note would be left outstanding.  

(c)  The Company will comply, to the extent applicable, with the requirements of Section 14(e) of the 
Exchange Act and any other securities laws or regulations in connection with the repurchase of 
Notes pursuant to this covenant. To the extent that the provisions of any securities laws or 
regulations conflict with provisions of this covenant, the Company will comply with the applicable 
securities laws and regulations and will not be deemed to have breached its obligations under this 
covenant by virtue thereof.  

 
        Limitation on Transactions with Affiliates.     Each Indenture provides as follows:  

(a)  The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, enter 
into or conduct any transaction or series of related transactions (including the purchase, sale, lease 
or exchange of any property or the rendering of any service) with any Affiliate of the Company (an 
"Affiliate Transaction") unless (i) the terms of such Affiliate Transaction are not materially less 
favorable to the Company or such Restricted Subsidiary, as the case may be, than those that could 
be obtained at the time in a transaction with a Person who is not such an Affiliate and (ii) if such 
Affiliate Transaction involves aggregate consideration in excess of $50.0 million, the terms of such 
Affiliate Transaction have been approved by a majority of the Disinterested Directors. For purposes 
of this paragraph, any Affiliate Transaction shall be deemed to have satisfied the requirements set 
forth in this paragraph if (x) such Affiliate Transaction is approved by a majority of the Disinterested 
Directors or (y) in the event there are no Disinterested Directors, a fairness opinion is provided by a 
nationally recognized appraisal or investment banking firm with respect to such Affiliate Transaction. 
 
 

(b)  The provisions of the preceding paragraph (a) will not apply to:  
 
(i)  any Restricted Payment Transaction,  

 
(ii)  (1) the entering into, maintaining or performance of any employment contract, collective 

bargaining agreement, benefit plan, program or arrangement, related trust agreement or any 
other similar arrangement for or with any employee, officer or director heretofore or hereafter 
entered into in the ordinary course of business, including vacation, health, insurance, 
deferred compensation, severance, retirement, savings or other similar plans, programs or 
arrangements, (2) the payment of compensation, performance of indemnification or 
contribution obligations, or any issuance, grant or award of stock, options, other equity-
related interests or other securities, to employees, officers or directors in the ordinary course 
of business, (3) the payment of reasonable fees to directors of the Company or any of its 
Subsidiaries (as determined in good faith by the  
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Company or such Subsidiary), (4) any transaction with an officer or director in the ordinary 
course of business not involving more than $100,000 in any one case, or (5) Management 
Advances and payments in respect thereof (or in reimbursement of any expenses referred to 
in the definition of such term),  

(iii)  any transaction with the Company, any Restricted Subsidiary, or any Special Purpose Entity,  
 

(iv)  any transaction arising out of agreements or instruments in existence on the Issue Date 
(other than any Tax Sharing Agreement or Management Agreement referred to in clause (b)
(vii) of this covenant), and any payments made pursuant thereto,  
 

(v)  any transaction in the ordinary course of business on terms not materially less favorable to 
the Company or the relevant Restricted Subsidiary than those that could be obtained at the 
time in a transaction with a Person who is not an Affiliate of the Company,  
 

(vi)  any transaction in the ordinary course of business, or approved by a majority of the Board of 
Directors, between the Company or any Restricted Subsidiary and any Affiliate of the 
Company controlled by the Company that is a joint venture or similar entity,  
 

(vii)  the execution, delivery and performance of any Tax Sharing Agreement and any 
Management Agreements, including (1) payment to CDR, Carlyle or ML or any of their 
respective Affiliates of fees of up to $75.0 million in the aggregate, plus out-of-pocket 
expenses, in connection with the Transactions, and (2) payment to CDR, Carlyle or ML or 
any of their respective Affiliates of fees of up to $7.5 million in the aggregate in any fiscal 
year, and fees in connection with any acquisition, disposition, merger, recapitalization or 
similar transaction as provided in any such Management Agreement, plus all out-of-pocket 
expenses incurred by CDR, Carlyle or ML or any such Affiliate in connection with its 
performance of management consulting, monitoring, financial advisory or other services with 
respect to the Company and its Restricted Subsidiaries,  
 

(viii)  the Transactions, all transactions in connection therewith (including but not limited to the 
financing thereof), and all fees and expenses paid or payable in connection with the 
Transactions, and  
 

(ix)  any issuance or sale of Capital Stock (other than Disqualified Stock) of the Company or 
capital contribution to the Company.  

 
        Limitation on Liens (Senior Notes Only).     The Senior Indenture provides that the Company shall not, 
and shall not permit any Restricted Subsidiary to, directly or indirectly, create or permit to exist any Lien (other 
than Permitted Liens) on any of its property or assets (including Capital Stock of any other Person), whether 
owned on the date of the Senior Indenture or thereafter acquired, securing any Indebtedness (the "Initial Lien"), 
unless contemporaneously therewith effective provision is made to secure the Indebtedness due under the Senior 
Indenture and the Senior Notes or, in respect of Liens on any Restricted Subsidiary's property or assets, any 
Subsidiary Guarantee of such Restricted Subsidiary, equally and ratably with (or on a senior basis to, in the case 
of Subordinated Obligations or Guarantor Subordinated Obligations) such obligation for so long as such obligation 
is so secured by such Initial Lien. Any such Lien thereby created in favor of the Notes or any such Subsidiary 
Guarantee will be automatically and unconditionally released and discharged upon (i) the release and discharge 
of the Initial Lien to which it relates, (ii) in the case of any such Lien in favor of any such Subsidiary Guarantee, 
upon the termination and discharge of such Subsidiary Guarantee in accordance with the terms of the Senior 
Indenture or (iii) any sale, exchange or transfer (other than a transfer constituting a transfer of all or substantially 
all of the assets of the Company that is governed by the provisions of the covenant described under "—Merger 
and Consolidation" below) to any Person not an Affiliate of the Company of the property or assets secured by 
such Initial Lien, or of all of the Capital  
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Stock held by the Company or any Restricted Subsidiary in, or all or substantially all the assets of, any Restricted 
Subsidiary creating such Initial Lien.  

        Limitation on Liens (Senior Subordinated Notes Only).     The Senior Subordinated Indenture provides 
that the Company shall not, and shall not permit any Restricted Subsidiary to, directly or indirectly, create or 
permit to exist any Lien (other than Permitted Liens) on any of its property or assets (including Capital Stock of 
any other Person), whether owned on the date of the Senior Subordinated Indenture or thereafter acquired, 
securing any Indebtedness of the Company or any Subsidiary Guarantor that by its terms is expressly 
subordinated in right of payment to or ranks pari passu in right of payment with the Senior Subordinated Notes or 
such Subsidiary Guarantor's Subsidiary Guarantee thereof (the "Initial Lien"), unless contemporaneously 
therewith effective provision is made to secure the Indebtedness due under the Senior Subordinated Indenture 
and the Senior Subordinated Notes or, in respect of Liens on any Restricted Subsidiary's property or assets, any 
Subsidiary Guarantee of such Restricted Subsidiary, equally and ratably with (or on a senior basis to, in the case 
of Subordinated Obligations or Guarantor Subordinated Obligations) such obligation for so long as such obligation 
is so secured by such Initial Lien. Any such Lien thereby created in favor of the Senior Subordinated Notes or any 
such Subsidiary Guarantee will be automatically and unconditionally released and discharged upon (i) the release 
and discharge of the Initial Lien to which it relates, (ii) in the case of any such Lien in favor of any such Subsidiary 
Guarantee, upon the termination and discharge of such Subsidiary Guarantee in accordance with the terms of the 
Senior Subordinated Indenture or (iii) any sale, exchange or transfer (other than a transfer constituting a transfer 
of all or substantially all of the assets of the Company that is governed by the provisions of the covenant 
described under "—Merger and Consolidation" below) to any Person not an Affiliate of the Company of the 
property or assets secured by such Initial Lien, or of all of the Capital Stock held by the Company or any 
Restricted Subsidiary in, or all or substantially all the assets of, any Restricted Subsidiary creating such Initial 
Lien.  

        Future Subsidiary Guarantors.     As set forth more particularly under "—Subsidiary Guarantees," each 
Indenture provides that the Company will cause each Domestic Subsidiary that guarantees payment by the 
Company of any Indebtedness of the Company under the Senior Credit Facilities to execute and deliver to the 
applicable Trustee a supplemental indenture or other instrument pursuant to which such Domestic Subsidiary will 
guarantee payment of the applicable class of Notes, whereupon such Domestic Subsidiary will become a 
Subsidiary Guarantor for all purposes under the applicable Indenture. The Company will also have the right to 
cause any other Subsidiary so to guarantee payment of the applicable class of Notes. Subsidiary Guarantees will 
be subject to release and discharge under certain circumstances prior to payment in full of the applicable class of 
Notes. See "—Subsidiary Guarantees."  

        SEC Reports.     Each Indenture provides that, notwithstanding that the Company may not be required to be 
or remain subject to the reporting requirements of Section 13(a) or 15(d) of the Exchange Act, the Company will 
file with the SEC (unless such filing is not permitted under the Exchange Act or by the SEC), so long as the 
applicable class of Notes are outstanding, the annual reports, information, documents and other reports that the 
Company is required to file with the SEC pursuant to such Section 13(a) or 15(d) or would be so required to file if 
the Company were so subject. The Company will also, within 15 days after the date on which the Company was 
so required to file or would be so required to file if the Company were so subject, transmit by mail to all applicable 
Holders, as their names and addresses appear in the applicable Note Register, and to the applicable Trustee (or 
make available on a Company website) copies of any such information, documents and reports (without exhibits) 
so required to be filed. Notwithstanding the foregoing, if any audited or reviewed financial statements or 
information required to be included in any such filing are not reasonably available on a timely basis as a result of 
the Company's accountants not being "independent" (as defined pursuant to the Exchange Act and the rules and 
regulations of the SEC thereunder), the Company may, in lieu of making such filing or transmitting or making 
available the information, documents and reports so  
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required to be filed, elect to make a filing on an alternative form or transmit or make available unaudited or 
unreviewed financial statements or information substantially similar to such required audited or reviewed financial 
statements or information, provided that (a) the Company shall in any event be required to make such filing and 
so transmit or make available such audited or reviewed financial statements or information no later than the first 
anniversary of the date on which the same was otherwise required pursuant to the preceding provisions of this 
paragraph (such initial date, the "Reporting Date") and (b) if the Company makes such an election and such filing 
has not been made, or such information, documents and reports have not been transmitted or made available, as 
the case may be, within 90 days after such Reporting Date, liquidated damages will accrue on the applicable 
Notes at a rate of 0.50% per annum from the date that is 90 days after such Reporting Date to the earlier of 
(x) the date on which such filing has been made, or such information, documents and reports have been 
transmitted or made available, as the case may be, and (y) the first anniversary of such Reporting Date (provided 
that not more than 0.50% per annum in liquidated damages shall be payable for any period regardless of the 
number of such elections by the Company). The Company will be deemed to have satisfied the requirements of 
this paragraph if any Parent files and provides reports, documents and information of the types otherwise so 
required, in each case within the applicable time periods, and the Company is not required to file such reports, 
documents and information separately under the applicable rules and regulations of the SEC (after giving effect to 
any exemptive relief) because of the filings by such Parent. The Company also will comply with the other 
provisions of TIA § 314(a).  

Merger and Consolidation  

        Each Indenture provides that the Company will not consolidate with or merge with or into, or convey, transfer 
or lease all or substantially all its assets to, any Person, unless:  

(i)  the resulting, surviving or transferee Person (the "Successor Company") will be a Person 
organized and existing under the laws of the United States of America, any State thereof or 
the District of Columbia and the Successor Company (if not the Company) will expressly 
assume all the obligations of the Company under the applicable Notes and the applicable 
Indenture by executing and delivering to the applicable Trustee a supplemental indenture or 
one or more other documents or instruments in form reasonably satisfactory to such Trustee;  
 

(ii)  immediately after giving effect to such transaction (and treating any Indebtedness that 
becomes an obligation of the Successor Company or any Restricted Subsidiary as a result of 
such transaction as having been Incurred by the Successor Company or such Restricted 
Subsidiary at the time of such transaction), no Default will have occurred and be continuing;  
 

(iii)  immediately after giving effect to such transaction, either (A) the Successor Company could 
Incur at least $1.00 of additional Indebtedness pursuant to paragraph (a) of the covenant 
described under "—Certain Covenants—Limitation on Indebtedness," or (B) the Consolidated 
Coverage Ratio of the Company (or, if applicable, the Successor Company with respect 
thereto) would equal or exceed the Consolidated Coverage Ratio of the Company 
immediately prior to giving effect to such transaction;  
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(iv)  each applicable Subsidiary Guarantor (other than (x) any Subsidiary Guarantor that will be 
released from its obligations under its Subsidiary Guarantee in connection with such 
transaction and (y) any party to any such consolidation or merger) shall have delivered a 
supplemental indenture or other document or instrument in form reasonably satisfactory to 
the applicable Trustee, confirming its Subsidiary Guarantee (other than any Subsidiary 
Guarantee that will be discharged or terminated in connection with such transaction); and  
 

(v)  the Company will have delivered to such Trustee an Officer's Certificate and an Opinion of 
Counsel, each to the effect that such consolidation, merger or transfer complies with the 
provisions described in this paragraph, provided that (x) in giving such opinion such counsel 
may rely on an Officer's Certificate as to compliance with the foregoing clauses (ii) and 
(iii) and as to any matters of fact, and (y) no Opinion of Counsel will be required for a 
consolidation, merger or transfer described in the last paragraph of this covenant.  

        Any Indebtedness that becomes an obligation of the Company or any Restricted Subsidiary (or that is 
deemed to be Incurred by any Restricted Subsidiary that becomes a Restricted Subsidiary) as a result of any 
such transaction undertaken in compliance with this covenant, and any Refinancing Indebtedness with respect 
thereto, shall be deemed to have been Incurred in compliance with the covenant described under "—Certain 
Covenants—Limitation on Indebtedness."  

        The Successor Company will succeed to, and be substituted for, and may exercise every right and power of, 
the Company under the applicable Indenture, and thereafter the predecessor Company shall be relieved of all 
obligations and covenants under the applicable Indenture, except that the predecessor Company in the case of a 
lease of all or substantially all its assets will not be released from the obligation to pay the principal of and interest 
on the Notes.  

        Clauses (ii) and (iii) of the first paragraph of this "Merger and Consolidation" covenant will not apply to any 
transaction in which (1) any Restricted Subsidiary consolidates with, merges into or transfers all or part of its 
assets to the Company or (2) the Company consolidates or merges with or into or transfers all or substantially all 
its properties and assets to (x) an Affiliate incorporated or organized for the purpose of reincorporating or 
reorganizing the Company in another jurisdiction or changing its legal structure to a corporation or other entity or 
(y) a Restricted Subsidiary of the Company so long as all assets of the Company and the Restricted Subsidiaries 
immediately prior to such transaction (other than Capital Stock of such Restricted Subsidiary) are owned by such 
Restricted Subsidiary and its Restricted Subsidiaries immediately after the consummation thereof. The first 
paragraph of this "Merger and Consolidation" covenant will not apply to the Transactions.  

Defaults  

        An Event of Default is defined in the applicable Indenture as:  

(i)  a default in any payment of interest on any applicable Note when due, continued for 30 days;  
 

(ii)  a default in the payment of principal of any applicable Note when due, whether at its Stated 
Maturity, upon optional redemption, upon required repurchase, upon declaration of 
acceleration or otherwise;  
 

(iii)  the failure by the Company to comply with its obligations under the first paragraph of the 
covenant described under "—Merger and Consolidation" above;  
 

(iv)  the failure by the Company to comply for 30 days after notice with any of its obligations under 
the covenant described under "—Change of Control" above (other than a failure to purchase 
Notes);  
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(v)  the failure by the Company to comply for 60 days after notice with its other agreements 
contained in the applicable Notes or the applicable Indenture;  
 

(vi)  the failure by any applicable Subsidiary Guarantor to comply for 45 days after notice with its 
obligations under its applicable Subsidiary Guarantee;  
 

(vii)  the failure by the Company or any Restricted Subsidiary to pay any Indebtedness within any 
applicable grace period after final maturity or the acceleration of any such Indebtedness by 
the holders thereof because of a default, if the total amount of such Indebtedness so unpaid 
or accelerated exceeds $75.0 million or its foreign currency equivalent; provided, that no 
Default or Event of Default will be deemed to occur with respect to any such accelerated 
Indebtedness that is paid or otherwise acquired or retired within 20 Business Days after such 
acceleration (the "cross acceleration provision");  
 

(viii)  certain events of bankruptcy, insolvency or reorganization of the Company or a Significant 
Subsidiary, or of other Restricted Subsidiaries that are not Significant Subsidiaries but would 
in the aggregate constitute a Significant Subsidiary if considered as a single Person (the 
"bankruptcy provisions");  
 

(ix)  the rendering of any judgment or decree for the payment of money in an amount (net of any 
insurance or indemnity payments actually received in respect thereof prior to or within 
90 days from the entry thereof, or to be received in respect thereof in the event any appeal 
thereof shall be unsuccessful) in excess of $75.0 million or its foreign currency equivalent 
against the Company or a Significant Subsidiary, or jointly and severally against other 
Restricted Subsidiaries that are not Significant Subsidiaries but would in the aggregate 
constitute a Significant Subsidiary if considered as a single Person, that is not discharged, or 
bonded or insured by a third Person, if such judgment or decree remains outstanding for a 
period of 90 days following such judgment or decree and is not discharged, waived or stayed 
(the "judgment default provision"); or  
 

(x)  the failure of any applicable Subsidiary Guarantee by a Subsidiary Guarantor that is a 
Significant Subsidiary to be in full force and effect (except as contemplated by the terms 
thereof or of the applicable Indenture) or the denial or disaffirmation in writing by any 
applicable Subsidiary Guarantor that is a Significant Subsidiary of its obligations under the 
applicable Indenture or any applicable Subsidiary Guarantee, if such Default continues for 
10 days.  

        The foregoing will constitute Events of Default whatever the reason for any such Event of Default and 
whether it is voluntary or involuntary or is effected by operation of law or pursuant to any judgment, decree or 
order of any court or any order, rule or regulation of any administrative or governmental body.  

        However, a Default under clause (iv), (v) or (vi) will not constitute an Event of Default until the applicable 
Trustee or the Holders of at least 30% in principal amount of the outstanding Notes of the applicable class notify 
the Company of the Default and the Company does not cure such Default within the time specified in such clause 
after receipt of such notice.  

        If an Event of Default (other than a Default relating to certain events of bankruptcy, insolvency or 
reorganization of the Company) occurs and is continuing under the Senior Indenture, the Senior Note Trustee by 
notice to the Company, or the Holders of at least 30% in principal amount of the outstanding Senior Notes by 
notice to the Company and the Senior Note Trustee, may declare the principal of and accrued but unpaid interest 
on all the Senior Notes to be due and payable. Upon the effectiveness of such a declaration, such principal and 
interest will be due and payable immediately.  
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        If an Event of Default (other than a Default relating to certain events of bankruptcy, insolvency or 
reorganization of the Company) occurs and is continuing under the Senior Subordinated Indenture, the Senior 
Subordinated Note Trustee by notice to the Company, or the Holders of at least 30% in principal amount of the 
outstanding Senior Subordinated Notes by notice to the Company and the Senior Subordinated Note Trustee, 
may declare the principal of and accrued but unpaid interest on all the Senior Subordinated Notes to be due and 
payable; provided that so long as any Designated Senior Indebtedness of the Company shall be outstanding, 
such acceleration shall not be effective until the earlier to occur of (x) five Business Days following delivery of a 
written notice of such acceleration of the Senior Subordinated Notes to the Company and the holders of all such 
Designated Senior Indebtedness or each Representative thereof and (y) the acceleration of any such Designated 
Senior Indebtedness. Upon the effectiveness of such a declaration, such principal and interest will be due and 
payable immediately. Notwithstanding the foregoing, in the event of a declaration of acceleration in respect of the 
Senior Subordinated Notes because an Event of Default specified in clause (vii) above shall have occurred and 
be continuing, such declaration of acceleration of the Senior Subordinated Notes and such Event of Default and 
all consequences thereof (including any acceleration or resulting payment default) shall be annulled, waived and 
rescinded, automatically and without any action by the Senior Subordinated Note Trustee or the Holders, and be 
of no further effect, if within 60 days after such Event of Default arose (x) the Indebtedness that is the basis for 
such Event of Default has been discharged, or (y) the holders thereof have rescinded or waived the acceleration 
or other event or condition (as the case may be) giving rise to such Event of Default, or (z) the default in respect 
of such Indebtedness that is the basis for such Event of Default has been cured.  

        Notwithstanding the foregoing, if an Event of Default relating to certain events of bankruptcy, insolvency or 
reorganization of the Company occurs and is continuing, the principal of and accrued but unpaid interest on all the 
applicable Notes will become immediately due and payable without any declaration or other act on the part of the 
applicable Trustee or any applicable Holders. Under certain circumstances, the Holders of a majority in principal 
amount of the outstanding Notes of the applicable class may rescind any such acceleration with respect to the 
applicable Notes and its consequences.  

        Subject to the provisions of the applicable Indenture relating to the duties of the applicable Trustee, in case 
an Event of Default occurs and is continuing, such Trustee will be under no obligation to exercise any of the rights 
or powers under the applicable Indenture at the request or direction of any of the Holders unless such Holders 
have offered to the Trustee reasonable indemnity or security against any loss, liability or expense. Except to 
enforce the right to receive payment of principal, premium (if any) or interest when due, no Holder may pursue 
any remedy with respect to the applicable Indenture or the applicable Notes unless (i) such Holder has previously 
given the applicable Trustee written notice that an Event of Default is continuing, (ii) Holders of at least 30% in 
principal amount of the outstanding Notes of the applicable class have requested the applicable Trustee in writing 
to pursue the remedy, (iii) such Holders have offered the applicable Trustee reasonable security or indemnity 
against any loss, liability or expense, (iv) such Trustee has not complied with such request within 60 days after 
the receipt of the request and the offer of security or indemnity and (v) the Holders of a majority in principal 
amount of the outstanding Notes of the applicable class have not given the applicable Trustee a direction 
inconsistent with such request within such 60-day period. Subject to certain restrictions, the Holders of a majority 
in principal amount of the outstanding Notes of the applicable class are given the right to direct the time, method 
and place of conducting any proceeding for any remedy available to the applicable Trustee or of exercising any 
trust or power conferred on such Trustee. The applicable Trustee, however, may refuse to follow any direction 
that conflicts with law or the applicable Indenture or that such Trustee determines is unduly prejudicial to the 
rights of any other Holder or that would involve such Trustee in personal liability. Prior to taking any action under 
the applicable Indenture, the applicable Trustee will be entitled to indemnification satisfactory to it in its sole 
discretion against all losses and expenses caused by taking or not taking such action.  
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        The applicable Indenture provides that if a Default occurs and is continuing and is known to the applicable 
Trustee, such Trustee must mail to each Holder notice of the Default within 90 days after it occurs. Except in the 
case of a Default in the payment of principal of, or premium (if any) or interest on, any Note, the applicable 
Trustee may withhold notice if and so long as a committee of its Trust Officers in good faith determines that 
withholding notice is in the interests of the Noteholders. In addition, the Company is required to deliver to the 
applicable Trustee, within 120 days after the end of each fiscal year, a certificate indicating whether the signers 
thereof know of any Default occurring during the previous year. The Company also is required to deliver to the 
applicable Trustee, within 30 days after the occurrence thereof, written notice of any event that would constitute 
certain Defaults, their status and what action the Company is taking or proposes to take in respect thereof.  

Amendments and Waivers  

        Subject to certain exceptions, each Indenture may be amended with the consent of the Holders of a majority 
in principal amount of the applicable Notes then outstanding and any past default or compliance with any 
provisions may be waived with the consent of the Holders of a majority in principal amount of the Notes of the 
applicable class then outstanding (including in each case, consents obtained in connection with a tender offer or 
exchange offer for Notes); provided , in the case of the Senior Indenture, that if any such amendment or waiver 
will only affect the Senior Dollar Notes or the Senior Euro Notes then outstanding under such Indenture, then only 
the consent of the Holders of a majority in principal amount of the Senior Dollar Notes or Senior Euro Notes then 
outstanding (including, in each case, consents obtained in connection with a tender offer or exchange offer for 
Senior Notes), as the case may be, shall be required. However, without the consent of each Holder of an 
outstanding Note of the applicable class affected, no amendment or waiver may (i) reduce the principal amount of 
Notes of the applicable class whose Holders must consent to an amendment or waiver, (ii) reduce the rate of or 
extend the time for payment of interest on any Note of the applicable class, (iii) reduce the principal of or extend 
the Stated Maturity of any Note of the applicable class, (iv) reduce the premium payable upon the redemption of 
any Note of the applicable class, or change the date on which any Note of the applicable class may be redeemed 
as described under "—Optional Redemption" above, (v) make any Note of the applicable class payable in money 
other than that stated in such Note, (vi) impair the right of any Holder to receive payment of principal of and 
interest on such Holder's Notes of the applicable class on or after the due dates therefor or to institute suit for the 
enforcement of any such payment on or with respect to such Holder's Notes of the applicable class, (vii) in the 
case of the Senior Subordinated Indenture, make any change to the subordination provisions of the Senior 
Subordinated Indenture that adversely affects the rights of any Holder of Senior Subordinated Notes in any 
material respect or (viii) make any change in the amendment or waiver provisions described in this sentence.  

        Without the consent of any applicable Holder, the Company, the applicable Trustee and (as applicable) any 
Subsidiary Guarantor may amend the applicable Indenture to cure any ambiguity, manifest error, omission, defect 
or inconsistency, to provide for the assumption by a successor of the obligations of the Company or a Subsidiary 
Guarantor under such Indenture, to provide for uncertificated Notes in addition to or in place of certificated Notes, 
to add Guarantees with respect to the Notes, to secure the Notes, to confirm and evidence the release, 
termination or discharge of any Guarantee or Lien with respect to or securing the Notes when such release, 
termination or discharge is provided for under the applicable Indenture, to make (in the case of the Senior 
Subordinated Indenture) any change in the subordination provisions of the Indenture that would limit or terminate 
the benefits available to any holder of Senior Indebtedness (or any Representative thereof) under such 
subordination provisions, to add to the covenants of the Company for the benefit of the Noteholders or to 
surrender any right or power conferred upon the Company, to provide for or confirm the issuance of Additional 
Notes, to provide (in the case of the Senior Subordinated Indenture) that any Indebtedness that becomes or will 
become an obligation of a Successor or a Subsidiary Guarantor pursuant to a  
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transaction governed by the provisions described under "—Merger and Consolidation" (and that is not a 
Subordinated Obligation) is Senior Subordinated Indebtedness for purposes of the Senior Subordinated 
Indenture, to conform the text of the Indenture, the Notes or any Subsidiary Guarantee to any provision of this 
"Description of Notes," to increase the minimum denomination of Dollar Notes to equal the dollar equivalent of 
€1,000 rounded up to the nearest $1,000 (including for purposes of redemption or repurchase of any Dollar Note 
in part), to make any change that does not materially adversely affect the rights of any Holder, or to comply with 
any requirement of the SEC in connection with the qualification of the applicable Indenture under the TIA or 
otherwise.  

        However, the Senior Subordinated Indenture provides that no amendment may be made to the subordination 
provisions of the Senior Subordinated Indenture that adversely affects the rights of any holder of Senior 
Indebtedness then outstanding (which Senior Indebtedness has been previously designated in writing by the 
Company to the Senior Subordinated Note Trustee for this purpose) unless the holders of such Senior 
Indebtedness (or any group or representative thereof authorized to give a consent) consent to such change.  

        The consent of the applicable Noteholders is not necessary under the applicable Indenture to approve the 
particular form of any proposed amendment or waiver. It is sufficient if such consent approves the substance of 
the proposed amendment or waiver. Until an amendment or waiver becomes effective, a consent to it by a 
Noteholder is a continuing consent by such Noteholder and every subsequent Holder of all or part of the related 
Note. Any such Noteholder or subsequent holder may revoke such consent as to its Note by written notice to the 
applicable Trustee or the Company, received thereby before the date on which the Company certifies to such 
Trustee that the Holders of the requisite principal amount of Notes of the applicable class have consented to such 
amendment or waiver. After an amendment or waiver under the applicable Indenture becomes effective, the 
Company is required to mail to Noteholders a notice briefly describing such amendment or waiver. However, the 
failure to give such notice to all Noteholders, or any defect therein, will not impair or affect the validity of the 
amendment or waiver.  

Defeasance  

        The Company at any time may terminate all its obligations under the applicable Notes and the applicable 
Indenture ("legal defeasance"), except for certain obligations, including those relating to the defeasance trust and 
obligations to register the transfer or exchange of the Notes, to replace mutilated, destroyed, lost or stolen Notes 
and to maintain a registrar and paying agent in respect of the Notes. The Company at any time may terminate its 
obligations under certain covenants under the applicable Indenture, including the covenants described under "—
Certain Covenants" and "Change of Control," the operation of the default provisions relating to such covenants 
described under "—Defaults" above, the operation of the cross acceleration provision, the bankruptcy provisions 
with respect to Subsidiaries and the judgment default provision described under "—Defaults" above, and the 
limitations contained in clauses (iii), (iv) and (v) under "—Merger and Consolidation" above ("covenant 
defeasance"). If the Company exercises its legal defeasance option or its covenant defeasance option, each 
Subsidiary Guarantor will be released from all of its obligations with respect to its applicable Subsidiary 
Guarantee.  

        The Company may exercise its legal defeasance option notwithstanding its prior exercise of its covenant 
defeasance option. If the Company exercises its legal defeasance option, payment of the applicable Notes may 
not be accelerated because of an Event of Default with respect thereto. If the Company exercises its covenant 
defeasance option, payment of the applicable Notes may not be accelerated because of an Event of Default 
specified in clause (iv), (v) (as it relates to the covenants described under "—Certain Covenants" above), (vi), (vii), 
(viii) (but only with respect to events of bankruptcy, insolvency or reorganization of a Subsidiary), (ix) or (x) under 
"—Defaults" above or  
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because of the failure of the Company to comply with clause (iii), (iv) or (v) under "—Merger and Consolidation" 
above.  

        Either defeasance option may be exercised to any redemption date or to the maturity date for the applicable 
Notes. In order to exercise either defeasance option, the Company must irrevocably deposit in trust (the 
"defeasance trust") with the applicable Trustee money or U.S. Government Obligations, or a combination thereof 
(in the case of the Dollar Notes), or money or European Government Obligations, or a combination thereof (in the 
case of Senior Euro Notes), sufficient (without reinvestment) to pay principal of, and premium (if any) and interest 
on, the applicable Notes to redemption or maturity, as the case may be, and must comply with certain other 
conditions, including delivery to the applicable Trustee of an Opinion of Counsel to the effect that holders of the 
applicable Notes will not recognize income, gain or loss for Federal income tax purposes as a result of such 
deposit and defeasance and will be subject to Federal income tax on the same amount and in the same manner 
and at the same times as would have been the case if such deposit and defeasance had not occurred (and, in the 
case of legal defeasance only, such Opinion of Counsel (x) must be based on a ruling of the Internal Revenue 
Service or other change in applicable Federal income tax law since the Issue Date and (y) need not be delivered 
if all Notes of the applicable class not theretofore delivered to the applicable Trustee for cancellation have 
become due and payable, will become due and payable at its Stated Maturity within one year, or are to be called 
for redemption within one year, under arrangements reasonably satisfactory to the applicable Trustee in the 
name, and at the expense, of the Company).  

Satisfaction and Discharge  

        The applicable Indenture will be discharged and cease to be of further effect (except as to surviving rights of 
registration of transfer or exchange of the applicable Notes, as expressly provided for in such Indenture) as to all 
outstanding Notes of the applicable class when (i) either (a) all Notes of the applicable class previously 
authenticated and delivered (other than certain lost, stolen or destroyed Notes, and certain Notes for which 
provision for payment was previously made and thereafter the funds have been released to the Company) have 
been delivered to the applicable Trustee for cancellation or (b) all Notes of the applicable class not previously 
delivered to the applicable Trustee for cancellation (x) have become due and payable, (y) will become due and 
payable at their Stated Maturity within one year or (z) have been or are to be called for redemption within one 
year under arrangements reasonably satisfactory to the applicable Trustee for the giving of notice of redemption 
by such Trustee in the name, and at the expense, of the Company; (ii) the Company has irrevocably deposited or 
caused to be deposited with the applicable Trustee money, U.S. Government Obligations, European Government 
Obligations, or a combination thereof (in the case of the Senior Notes) or money, U.S. Government Obligations or 
a combination thereof (in the case of the Senior Subordinated Notes), sufficient (without reinvestment) to pay and 
discharge the entire indebtedness on the Notes of the applicable class not previously delivered to the applicable 
Trustee for cancellation, for principal, premium, if any, and interest to the date of redemption or their Stated 
Maturity, as the case may be; (iii) the Company has paid or caused to be paid all other sums payable under the 
applicable Indenture by the Company; and (iv) the Company has delivered to the applicable Trustee an Officer's 
Certificate and an Opinion of Counsel each to the effect that all conditions precedent under the "Satisfaction and 
Discharge" section of the applicable Indenture relating to the satisfaction and discharge of such Indenture have 
been complied with, provided that any such counsel may rely on any Officer's Certificate as to matters of fact 
(including as to compliance with the foregoing clauses (i), (ii) and (iii)).  

No Personal Liability of Directors, Officers, Employees, Incorporators and Stockholders  

        No director, officer, employee, incorporator or stockholder of the Company, any Subsidiary Guarantor or any 
Subsidiary of any thereof shall have any liability for any obligation of the Company  
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or any Subsidiary Guarantor under the Indentures, the Notes or any Subsidiary Guarantee, or for any claim based 
on, in respect of, or by reason of, any such obligation or its creation. Each Noteholder, by accepting the Notes, 
waives and releases all such liability. The waiver and release are part of the consideration for issuance of the 
Notes.  

Concerning the Trustee  

        Wells Fargo Bank, National Association is the Trustee under the Senior Indenture and is appointed by the 
Company as Registrar and Dollar Paying Agent with regard to the Senior Notes. Wells Fargo Bank, National 
Association is the Trustee under the Senior Subordinated Indenture and is appointed by the Company as 
Registrar and Paying Agent with regard to the Senior Subordinated Notes. Deutsche Bank AG, London Branch, is 
appointed as Euro Paying Agent with regard to the Senior Euro Notes pursuant to an agency agreement entered 
into as of the Issue Date.  

        The applicable Indenture provides that, except during the continuance of an Event of Default, the applicable 
Trustee will perform only such duties as are set forth specifically in such Indenture. During the existence of an 
Event of Default, the applicable Trustee will exercise such of the rights and powers vested in it under the 
applicable Indenture and use the same degree of care and skill in its exercise as a prudent person would exercise 
under the circumstances in the conduct of such person's own affairs.  

        The applicable Indenture and the TIA impose certain limitations on the rights of the applicable Trustee, 
should it become a creditor of the Company, to obtain payment of claims in certain cases or to realize on certain 
property received by it in respect of any such claims, as security or otherwise. The applicable Trustee is permitted 
to engage in other transactions; provided, that if it acquires any conflicting interest as described in the TIA, it must 
eliminate such conflict, apply to the SEC for permission to continue as Trustee with such conflict, or resign.  

Acts by Holders (Senior Indenture Only)  

        The Senior Indenture provides that, for purposes of determining whether Holders of the requisite principal 
amount of outstanding Senior Notes have voted in favor of or consented to a particular matter, or undertaken any 
other act related to an Indenture, the principal amount of Senior Euro Notes shall be deemed to be the Dollar 
Equivalent of such principal amount of Senior Euro Notes as of (i) if a record date has been set in accordance 
with the Senior Indenture, such date or (ii) if no such record date has been set, the date the taking of such action 
by the Holders of such requisite principal amount is certified to the Senior Notes Trustee by the Company as 
provided in such Indenture.  

Transfer and Exchange  

        A Noteholder may transfer or exchange Notes in accordance with the applicable Indenture. Upon any 
transfer or exchange, the registrar and the applicable Trustee may require such Noteholder, among other things, 
to furnish appropriate endorsements and transfer documents and the Company may require such Noteholder to 
pay any taxes or other governmental charges required by law or permitted by the applicable Indenture. The 
Company is not required to transfer or exchange any Note selected for redemption or purchase or to transfer or 
exchange any Note for a period of 15 Business Days prior to the day of the mailing of the notice of redemption or 
purchase. No service charge will be made for any registration of transfer or exchange of the Notes, but the 
Company may require payment of a sum sufficient to cover any transfer tax or other governmental charge 
payable in connection with the transfer or exchange. The Notes will be issued in registered form and the 
registered holder of a Note will be treated as the owner of such Note for all purposes.  
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THE HERTZ CORPORATION AND SUBSIDIARIES  

 
CONDENSED CONSOLIDATED BALANCE SHEETS  

 
(In Thousands of Dollars)  

 
Unaudited  

ASSETS  

     

June 30,  
2006 

  

December 31,  
2005 

  

Cash and equivalents   $ 498,549   $ 843,908   
Restricted cash     220,604     289,201   
Receivables, less allowance for doubtful accounts of $1,258 and $460     1,321,637     1,823,188   
Inventories, at lower of cost or market     126,924     105,532   
Prepaid expenses and other assets     483,106     396,415   
Revenue earning equipment, at cost:               
  Cars     9,576,610     7,439,579   
    Less accumulated depreciation     (613,586 )   (40,114 ) 
  Other equipment     2,614,677     2,083,299   
    Less accumulated depreciation     (147,871 )   (7,799 ) 
        

      Total revenue earning equipment     11,429,830     9,474,965   
        
Property and equipment, at cost:               
  Land, buildings and leasehold improvements     958,718     921,421   
  Service equipment     548,224     474,110   
        
      1,506,942     1,395,531   
    Less accumulated depreciation     (105,078 )   (5,507 ) 
        

      Total property and equipment     1,401,864     1,390,024   
        
Other intangible assets, net     3,204,424     3,235,265   
Goodwill     1,052,603     1,022,381   
        

      Total assets   $ 19,739,541   $ 18,580,879   
        

 
LIABILITIES AND STOCKHOLDER'S EQUITY 

 
  

Accounts payable   $ 1,130,997   $ 621,876   
Accrued liabilities     951,062     879,928   
Accrued taxes     113,979     115,462   
Debt     12,945,235     12,515,005   
Public liability and property damage     345,027     320,955   
Deferred taxes on income     1,890,916     1,852,542   
        

      Total liabilities     17,377,216     16,305,768   
        
Minority interest     13,776     8,929   
 
Stockholder's equity: 

 
  

 
  

 
  

 
  

 
  

 
  

 
  

  

Common Stock, $0.01 par value, 3,000 shares authorized, 100 shares 
issued     —    —  

  Additional capital paid-in     2,297,009     2,295,000   
  Accumulated deficit     (52,601 )   (21,346 ) 
  Accumulated other comprehensive income (loss)     104,141     (7,472 ) 
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The accompanying notes are an integral part of these financial statements.  

F-3  

        

      Total stockholder's equity     2,348,549     2,266,182   
        

      Total liabilities and stockholder's equity   $ 19,739,541   $ 18,580,879   
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THE HERTZ CORPORATION AND SUBSIDIARIES  

 
CONSOLIDATED STATEMENTS OF OPERATIONS  

(In Thousands of Dollars)  
Unaudited  

The accompanying notes are an integral part of these financial statements.  

F-4  

     

Successor 

  

Predecessor 

  

     

Six Months Ended June 30, 

  

     

2006 

  

2005 

  

Revenues:               
  Car rental   $ 2,992,312   $ 2,824,539   
  Equipment rental     783,342     630,094   
  Other     51,573     48,269   
        
    Total revenues     3,827,227     3,502,902   
        
Expenses:               
  Direct operating     2,207,370     2,025,483   
  Depreciation of revenue earning equipment     843,474     756,437   
  Selling, general and administrative     359,438     318,905   
  Interest, net of interest income of $16,440 and $16,863     422,696     212,044   
        
    Total expenses     3,832,978     3,312,869   
        
Income (loss) before income taxes and minority interest     (5,751 )   190,033   
Provision for taxes on income     (18,207 )   (64,937 ) 
Minority interest     (7,297 )   (5,021 ) 
        
Net income (loss)   $ (31,255 ) $ 120,075   
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Note 7—Debt  

        Our debt consists of the following (in thousands of dollars):  

        The aggregate amounts of payments to be made upon the maturity of debt for each of the twelve-month 
periods ending June 30, (in millions of dollars), are as follows: 2007, $3,286.8 (including $2,932.5 of other short-
term borrowings); 2008, $339.5; 2009, $1,171.4; 2010, $1,240.7; 2011, $2,308.4; after 2011, $4,695.8.  

        As of June 30, 2006, we had issued standby letters of credit totaling $458.7 million. Of this amount, 
$230.0 million has been issued for the benefit of the ABS Program and the remainder is primarily to support self-
insurance programs (including insurance policies with respect to which we have indemnified the issuers for any 
losses) in the United States, Canada and Europe and to support airport concession obligations in the United 
States and Canada. As of June 30, 2006, the full amount of these letters of credit was undrawn.  
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June 30,  
2006 

  

December 31,  
2005 

Senior Term Facility, average interest rate: 2006, 7.4%; 2005, 8.5% 
(effective average interest rate: 2006, 7.5%; 2005, 8.7%); net of 
unamortized discount: 2006, $41,592; 2005, $44,806   $ 1,741,816   $ 1,662,194 
Senior ABL, average interest rate: 2006, 7.0%; 2005, 6.5% (effective 
average interest rate: 2006, 7.2%; 2005, 6.9%); net of unamortized 
discount: 2006, $25,495; 2005, $27,832     628,566     471,202 
Senior Notes, average interest rate: 2006, 8.7%; 2005, 8.7% (effective 
average interest rate: 2006, 8.7%; 2005, 8.7%);     2,087,613     2,066,083 
Senior Subordinated Notes, average interest rate: 2006, 10.5%; 2005, 
10.5% (effective average interest rate: 2006, 10.5%; 2005, 10.5%);     600,000     600,000 
U.S. Fleet Debt and Pre-Acquisition ABS Notes, average interest rate: 
2006, 4.5%; 2005, 4.4% (effective average interest rate: 2006, 4.5%; 
2005, 4.4%); net of unamortized discount: 2006, $15,227; 2005, $19,822     5,081,773     4,920,178 
International Fleet Debt in foreign currencies, average interest rate: 2006, 
4.5%; 2005, 4.4% (effective average interest rate: 2006, 4.5%; 2005, 
4.5%); net of unamortized discount: 2006, $9,673; 2005, $16,063     1,987,446     1,831,722 
Promissory notes, average interest rate: 2006, 6.9%; 2005, 6.9% 
(effective average interest rate: 2006, 7.0%; 2005, 7.0%); net of 
unamortized discount: 2006, $5,363; 2005, $4,875; due 2006 to 2028     713,002     798,422 
Notes payable, including commercial paper, average interest rate: 2006, 
4.0%; 2005, 4.3%     6,659     100,362 
Foreign subsidiaries' debt in foreign currencies:             
  Short-term borrowings:             
    Banks, average interest rate: 2006, 4.2%; 2005, 3.6%     84,331     3,139 
    Commercial paper, average interest rate: 2005, 2.8%     —    47,284 
  Other borrowings, average interest rate: 2006, 6.5%; 2005, 4.4%     14,029     14,419 
      

      Total   $ 12,945,235   $ 12,515,005 
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THE HERTZ CORPORATION  

  

Offers to Exchange  

$1,800,000,000 Outstanding 8.875% Senior Notes due 2014  
for $1,800,000,000 Registered 8.875% Senior Notes due 2014,  

$600,000,000 Outstanding 10.5% Senior Subordinated Notes due 2016  
for $600,000,000 Registered 10.5% Senior Subordinated Notes due 2016  

and  

€225,000,000 Outstanding 7.875% Senior Notes due 2014  
for €225,000,000 Registered 7.875% Senior Notes due 2014  

 
PROSPECTUS  

                      , 2006  

 

DEALER PROSPECTUS DELIVERY OBLIGATION  

Until the date that is 90 days after the date of this prospectus, all dealers that effect transactions in these 
securities, whether or not participating in this offering, may be required to deliver a prospectus. This is in addition 
to the dealers' obligation to deliver a prospectus when acting as underwriters and with respect to their unsold 
allotments or subscriptions.  
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