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The securities registered herein are offered pursuant to an automatic shelf registration statement.
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Includes a principal amount of convertible senior notes that may be purchased by the underwriters pursuant to their option to purchase
up to an additional $67,500,000 principal amount of convertible senior notes.

3)
An indeterminate number of shares of common stock may be issued from time to time upon conversion of the convertible senior notes,
subject to adjustment in accordance with the terms of the notes and the indenture governing the notes.

“

Pursuant to Rule 457(i) under the Securities Act, there is no additional filing fee with respect to the shares of common stock issuable
upon conversion of the convertible senior notes because no additional consideration will be received in connection with the exercise of
the conversion privilege.
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PROSPECTUS SUPPLEMENT
To Prospectus dated May 19, 2009

Hertz Global Holdings, Inc.

$450,000,000
5.25% Convertible Senior Notes due 2014

This is an offering by Hertz Global Holdings, Inc. of $450,000,000 principal amount of its 5.25% Convertible Senior Notes due 2014.

The notes will be convertible into shares of our common stock, cash or a combination of cash and shares of our common stock, initially at a conversion rate
of 120.6637 shares per $1,000 principal amount of notes (equivalent to an initial conversion price of approximately $8.2875 per share), subject to adjustment as
described in this prospectus supplement, at any time on or prior to 5:00 p.m., New York City time, on the second scheduled trading day immediately preceding the
maturity date, at your option, under the following circumstances:

during any calendar quarter commencing at any time after June 30, 2009 and only during such calendar quarter, if the last reported sale price
of our common stock for at least 20 trading days in the 30 consecutive trading-day period ending on the last trading day of the preceding
calendar quarter is more than 130% of the applicable conversion price per share of common stock on the last day of such preceding calendar

quarter,

during the five business day period after any 10 consecutive trading-day period (the "measurement period") in which the trading price per
$1,000 principal amount of notes for each day in the measurement period was less than 98% of the product of the last reported sale price of

our common stock and the applicable conversion rate;

if specified distributions to holders of our common stock are made or specified corporate transactions occur; or

at any time on or after March 1, 2014.

The conversion rate and thus the conversion price will be subject to adjustment in some events. In addition, following certain corporate transactions, we will
increase the conversion rate by a number of additional shares under certain circumstances for a holder that elects to convert its notes in connection with such
corporate transactions.

Upon conversion, we will have the right to deliver shares of our common stock, cash or a combination of cash and shares of our common stock. The notes
will bear interest at a rate of 5.25% per year. Interest on the notes will be payable on June 1 and December 1 of each year, beginning on December 1, 2009. The
notes will mature on June 1, 2014.

We may not redeem the notes prior to their maturity.

You may require us to repurchase all or a portion of your notes upon a fundamental change at a cash repurchase price equal to 100% of the principal
amount plus accrued and unpaid interest.

The notes will be our unsecured senior obligations that rank equally in right of payment with our existing and future senior unsecured indebtedness, if any,
and senior in right of payment to all of our existing and future subordinated debt, if any. The notes will be effectively junior to our existing and future secured
debt, if any, to the extent of the value of the assets securing such debt. The notes will also be structurally subordinated to all existing and future debt and other
future liabilities (including trade payables) of our subsidiaries.
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The common stock of Hertz Global Holdings, Inc., which we refer to in this prospectus supplement as "Hertz Holdings," is listed on the New York Stock
Exchange under the symbol "HTZ." The last reported sale price of the common stock on May 20, 2009 was $6.76 per share.

Concurrently with this offering, we are offering 46,000,000 shares of our common stock (or a total of 52,900,000 shares if the underwriters in that offering
exercise their option to purchase additional shares in full) in an underwritten offering pursuant to a separate prospectus supplement. This offering is not contingent
upon the common stock offering, and the common stock offering is not contingent upon this offering.

In addition, substantially concurrent with the common stock offering, investment funds associated with Clayton, Dubilier & Rice, Inc. and The Carlyle
Group, existing stockholders of Hertz Holdings, have agreed to purchase an aggregate of 32,101,182 shares of our common stock at a purchase price of $6.2303
per share, which is equal to the price per share paid by the public in the public common stock offering, less the underwriting discounts and commissions payable to
the underwriters in the public common stock offering, in a transaction exempt from registration under the Securities Act of 1933, as amended.

We do not intend to apply for listing of the notes on any securities exchange or for inclusion of the notes on any automated quotation system.

Investing in the notes and the common stock issuable upon conversion of the notes involves risks. See
""Risk Factors'' beginning on page S-7 of this prospectus supplement.

Neither the Securities and Exchange Commission (the "SEC") nor any other regulatory body has approved or disapproved of these securities or passed upon
the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

Per Note Total
Public offering price 100.00% $450,000,000
Underwriting discounts and commissions 3.00% $13,500,000
Proceeds, before expenses, to Hertz Holdings 97.00% $436,500,000

We have granted the underwriters an option to purchase, exercisable within the 30-day period from the date of this prospectus supplement, up to an
additional $67.5 million principal amount of notes. If the underwriters exercise this option in full, the total underwriting discounts and commissions will be
approximately $15.5 million and total proceeds, before expenses, to us, will be approximately $502.0 million.

We expect that delivery of the notes will be made to investors in book-entry form through The Depository Trust Company on or about May 27, 2009.

Joint Book-Running Managers

Barclays
J.P.Morgan Goldman, Sachs & Co. Merrill Lynch & Co. Capital
Lead Manager
Deutsche Bank Securities
Co-Managers
ABN AMRO BNP PARIBAS Calyon Securities (USA)
Incorporated Inc.

Prospectus Supplement dated May 20, 2009
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ABOUT THIS PROSPECTUS SUPPLEMENT
This document is in two parts. The first part is this prospectus supplement, which describes certain matters relating to us and this offering.

The second part, the accompanying prospectus dated May 19, 2009, gives more general information about securities we may offer from
time to time, some of which may not apply to the notes offered by this prospectus supplement and the accompanying prospectus. For
information about the notes, see "Description of the Notes" in this prospectus supplement and "Description of the Convertible Debt Securities"
in the accompanying prospectus. For information about our common stock, see "Description of Common Stock" in this prospectus supplement
and "Description of Capital Stock" in the accompanying prospectus.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement or the
accompanying prospectus and any free writing prospectus we have authorized for use in connection with this offering. We have not, and
the underwriters have not, authorized any other person to provide you with information that is different. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an offer of these notes
in any jurisdiction where the offer or sale is not permitted. You should not assume that the information contained in this prospectus
supplement, the accompanying prospectus, any free writing prospectus, or the documents incorporated by reference in this prospectus
supplement, the accompanying prospectus or any free writing prospectus is accurate as of any date other than their respective dates.
Our business, financial condition, results of operations and prospects may have changed since those dates.

Before you invest in our notes, you should read the registration statement described in the accompanying prospectus (including the
exhibits thereto) of which this prospectus supplement and the accompanying prospectus form a part, as well as this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference into this prospectus supplement and the
accompanying prospectus. The documents incorporated by reference are described in this prospectus supplement under '"'Incorporation
by Reference."

If the information set forth in this prospectus supplement varies in any way from the information set forth in the accompanying
prospectus, you should rely on the information contained in this prospectus supplement. If the information set forth in this prospectus
supplement varies in any way from the information set forth in a document we have incorporated by reference, you should rely on the
information in the more recent document.

Unless the context otherwise requires, in this prospectus supplement, (i) "Hertz Holdings" means Hertz Global Holdings, Inc., our top-level
holding company, (ii) "Hertz" means The Hertz Corporation, our primary operating company and a direct wholly owned subsidiary of Hertz
Investors, Inc., which is wholly owned by Hertz Holdings, (iii) "we," "us" and "our" mean (a) prior to December 21, 2005, Hertz and its
consolidated subsidiaries and (b) on and after December 21, 2005, Hertz Holdings and its consolidated subsidiaries, including Hertz, and
(iv) "HERC" means Hertz Equipment Rental Corporation, Hertz's wholly owned equipment rental subsidiary, together with our various other
wholly owned international subsidiaries that conduct our industrial, construction and material handling equipment rental business.

The "Successor period ended December 31, 2005" refers to the 11-day period from December 21, 2005 (the date of our acquisition from
Ford Holdings LLC by Clayton, Dubilier & Rice, Inc., The Carlyle Group and Merrill Lynch Global Private Equity, or, collectively, the
"Sponsors") to December 31, 2005 and the "Predecessor period ended December 20, 2005" refers to the period from January 1, 2005 to
December 20, 2005. The term "Successor” refers to us following the date of such acquisition and the term "Predecessor" refers to us prior to
such date. Certain financial information in this prospectus supplement and the
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accompanying prospectus for the Predecessor period ended December 20, 2005 and Successor period ended December 31, 2005 has been
presented on a combined basis.

In September 2008, Bank of America Corporation, or "Bank of America," announced it was acquiring Merrill Lynch & Co., the parent
company of Merrill Lynch Global Private Equity. This transaction closed on January 1, 2009. Accordingly, Bank of America is now an indirect
beneficial owner of our common stock held by Merrill Lynch Global Private Equity and certain of its affiliates.

Any capitalized terms used and not defined in this prospectus supplement shall have the meaning assigned to them in the accompanying
prospectus or our Annual Report on Form 10-K for the fiscal year ending December 31, 2008, incorporated by reference herein.

S-iii
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CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

Certain statements contained in this prospectus supplement, the accompanying prospectus and the documents incorporated herein and
therein by reference, including, without limitation, those concerning our liquidity and capital resources, include "forward looking statements"
within the meaning of the Section 27A of the Securities Act of 1933, as amended (the "Securities Act"), and Section 21E of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), and as defined in the U.S. Private Securities Litigation Reform Act of 1995. You
should not place undue reliance on these statements. Forward looking statements include information concerning our liquidity and our possible
or assumed future results of operations, including descriptions of our business strategies. These statements often include words such as
"believe," "expect," "anticipate," "intend," "plan," "estimate," "seek," "will," "may" or similar expressions. These statements are based on certain
assumptions that we have made in light of our experience in the industry as well as our perceptions of historical trends, current conditions,
expected future developments and other factors we believe are appropriate in these circumstances. As you read and consider this prospectus
supplement and the accompanying prospectus, you should understand that these statements are not guarantees of performance or results. They
involve risks, uncertainties and assumptions. Many factors, including, without limitation, those risks and uncertainties discussed in
"Item 1A Risk Factors" of our Annual Report on Form 10-K for the year ended December 31, 2008, could affect our actual financial results and
could cause actual results to differ materially from those expressed in the forward looking statements. Some important factors include:

non non non

our operations;

economic performance;

financial condition;

management fOI'CCB.StS;

efficiencies;

cost savings and opportunities to increase productivity and profitability;

income and margins;

liquidity and availability to us of additional or continued sources of financing for our revenue earning equipment;

financial instability of insurance companies providing financial guarantees for our asset backed securities;

financial instability of the manufacturers of our cars;

economies of scale;

anticipated growth;

the economy;
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future economic performance;

our ability to maintain profitability during adverse economic cycles and unfavorable external events;

future acquisitions and dispositions;

litigation;

potential and contingent liabilities;

management's plans;

S-iv




Edgar Filing: HERTZ GLOBAL HOLDINGS INC - Form 424B2

Table of Contents

taxes;

tangible and intangible asset impairment charges; and

refinancing of existing debt.

In light of these risks, uncertainties and assumptions, the forward looking statements contained in this prospectus supplement and the
accompanying prospectus might not prove to be accurate and you should not place undue reliance upon them. All forward looking statements
attributable to us or persons acting on our behalf are expressly qualified in their entirety by the foregoing cautionary statements. All such
statements speak only as of the date made, and we undertake no obligation to update or revise publicly any forward looking statements, whether
as a result of new information, future events or otherwise.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary does not contain all the information that may be important to purchasers of the notes. You should carefully read the
entire prospectus supplement, including the "Risk Factors" section, the accompanying prospectus and other information incorporated by
reference in this prospectus supplement before making any investment decision.

Our Company

We own what we believe is the largest worldwide general use car rental brand and one of the largest equipment rental businesses in the
United States and Canada combined, both based on revenues. Our Hertz brand name is one of the most recognized in the world, signifying
leadership in quality rental services and products. In our car rental business segment, we and our independent licensees and associates accept
reservations for car rentals at approximately 8,100 locations in approximately 145 countries. We are the only car rental company that has an
extensive network of company operated rental locations both in the United States and in all major European markets. We maintain the leading
airport car rental brand market share, by overall reported revenues, in the United States and at the 42 major airports in Europe where we have
company operated locations and data regarding car rental concessionaire activity is available. We believe that we also maintain the second
largest market share, by revenues, in the off-airport car rental market in the United States. In our equipment rental business segment, we rent
equipment through approximately 345 branches in the United States, Canada, France, Spain and China, as well as through our international
licensees. We and our predecessors have been in the car rental business since 1918 and in the equipment rental business since 1965. We have a
diversified revenue base and a highly variable cost structure and are able to dynamically manage fleet capacity, the most significant determinant
of our costs. Our revenues have grown at a compound annual growth rate of 6.8% over the last 20 years, with year-over-year growth in 17 of
those 20 years.

The car and equipment rental industries are significantly influenced by general economic conditions. The car rental industry is also
significantly influenced by developments in the travel industry, and, particularly, in airline passenger traffic. The United States and international
markets are currently experiencing a significant decline in economic activities, including a tightening of credit markets, reduced airline
passenger traffic, reduced consumer spending and volatile fuel prices. During 2008, this resulted in a rapid decline in the volume of car rental
transactions, an increase in depreciation and fleet related costs as a percentage of revenue, lower industry pricing and lower residual values for
the non-program cars that we sold.

We have recently experienced improved market conditions and benefits from our restructuring efforts. In our U.S. car rental business,
revenues have begun to decrease at a lower rate, and we believe that the pricing environment is more attractive as our revenue per day, revenue
per transaction and leisure market car rental pricing has shown recent improvement. In addition, we have experienced increased volume from
our recently added prepaid discount car rental program, which potentially offers an attractive revenue growth curve. Also, advance reservations
in our U.S. car rental business have improved every week for the last four weeks, although this indicator has been less reliable as a predictor of
future results in the current economic environment. In our European car rental business, advance reservations for car rental have improved for
July and August 2009. In response to reduced demand over the past year, we believe that the European car rental industry has reduced the supply
of rental cars available. As a result, we expect to see favorable trends in pricing as we head into the peak summer season, although there can be
no assurance that this will materialize given volatile economic conditions in Europe. In our equipment rental business, we believe that the
negative trends that we have experienced in volume are beginning to level off, however the pricing pressure that we have experienced has not
yet dissipated. In addition, we have experienced smaller losses on our used equipment sales and, therefore, expect our pre-tax results and
margins to improve. We have also won a new industrial account from a competitor and, on the international front, we opened a second location
in China.

S-1
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The Offering

The terms of the notes are summarized below solely for your convenience. This summary is not a complete description of the notes. You
should read the full text and more specific details contained elsewhere in this prospectus supplement and the accompanying prospectus. For a
more detailed description of the notes, see the discussion under the caption "Description of the Notes" beginning on page S-43 of this prospectus
supplement.

Issuer Hertz Global Holdings, Inc.

Securities $450,000,000 principal amount of 5.25% Convertible Senior
Notes due 2014, which we refer to herein as the notes. We have
also granted the underwriters a 30-day option to purchase up to an
additional $67,500,000 principal amount of the notes.

Offering Price Each note will be issued at a price of 100% of its principal
amount.

Maturity June 1, 2014, unless earlier converted or repurchased by us at your
option upon a fundamental change.

Interest Rate 5.25% per year. Interest will be payable in cash on June 1 and

December 1 of each year, beginning on December 1, 2009.

All references to interest in this summary of the offering and the
"Description of the Notes" section of this prospectus supplement
are deemed to include additional interest, if any, that accrues in
connection with our failure to comply with our reporting
obligations under the indenture governing the notes, if applicable
(as described under "Description of the Notes Events of Default;
Notice and Waiver").

Ranking The notes will rank equally in right of payment with our existing
and future senior unsecured debt, if any, and senior in right of
payment to all of our existing and future subordinated debt, if any.
As of March 31, 2009, we would have had, on a pro forma basis to
give effect to this offering, approximately $10,197.2 million of
aggregate principal amount of outstanding indebtedness on a
consolidated basis, of which an aggregate of $9,747.2 million was
indebtedness of our subsidiaries.

The notes will be effectively junior to our existing and future
secured debt, if any, to the extent of the value of the assets
securing such debt, and structurally subordinated in right of
payment to all debt and other liabilities (including trade payables)
of our subsidiaries.

The indenture governing the notes does not limit the amount of
additional debt that we or our subsidiaries may incur in the future.

No Redemption at

Our Option We may not redeem the notes prior to maturity.

S-2
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Conversion Rights
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You may convert your notes at any time prior to 5:00 p.m., New
York City time, on the second scheduled trading day immediately
preceding the maturity date, in multiples of at least $2,000
principal amount, or integral multiples of $1,000 in excess thereof,
under the following circumstances:
during any calendar quarter commencing at any time after
June 30, 2009 and only during such calendar quarter, if the
last reported sale price of our common stock for at least 20
trading days during the 30 consecutive trading-day period
ending on the last trading day of the preceding calendar
quarter is more than 130% of the applicable conversion
price per share of our common stock on the last trading day
of such preceding calendar quarter;
during the five business day period after any 10
consecutive trading-day period (the "measurement period")
in which the trading price per $1,000 principal amount of
notes for each day in the measurement period was less than
98% of the product of the last reported sale price of our
common stock and the applicable conversion rate;
if specified distributions to holders of our common stock
are made or specified corporate transactions occur; or
at any time on or after March 1, 2014.
The notes will be convertible based on an initial conversion rate of
120.6637 shares of our common stock per $1,000 principal
amount of notes (equivalent to an initial conversion price of
approximately $8.2875 per share of our common stock). The
conversion rate, and thus the conversion price, may be adjusted
under certain circumstances, as described under "Description of
the Notes Conversion rate adjustments."
We will have the right to deliver shares of our common stock, cash
or a combination of cash and shares of our common stock in
satisfaction of our obligations upon conversion of the Notes, in
each case calculated as described under "Description of the
Notes Conversion Procedures Settlement upon Conversion." We
will from time to time make an election with respect to the method
we choose to satisfy our obligation upon conversion, which
election shall be effective until we provide notice of an election of
a different method of settlement. We may not elect a different
method of settlement after April 10, 2014. We have a policy of
settling conversions of the notes using combination settlement
with a fixed dollar amount equal to $1,000 per $1,000 in principal
amount on the notes (assuming the conversion value is at least
equal to the issue price of the notes and subject to the settlement
policies described below under "Description of the
Notes Conversion Procedures Settlement upon Conversion").
S-3
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Upon conversion, subject to certain exceptions, you will not
receive any separate payment representing accrued and unpaid
interest, if any, on the notes. Our settlement of conversions, as
described under "Description of the Notes Conversion
Procedures Settlement upon Conversion" will be deemed to be
payment in full of the principal amount of the notes so converted
and accrued and unpaid interest on those notes to, but not
including, the conversion date.

Adjustment to Conversion Rate

Upon Certain Corporate

Transactions or Events If and only to the extent you elect to convert your notes in
connection with a transaction or event that constitutes a
"make-whole fundamental change" as defined in "Description of
the Notes Conversion Rate Adjustments Adjustment to Conversion
Rate upon Conversion upon Make-Whole Fundamental Changes,"
we will increase the conversion rate by a number of additional
shares. The number of additional shares will be determined by
reference to the table in "Description of the Notes Conversion Rate
Adjustments Adjustment to Conversion Rate upon Conversion
upon Make-Whole Fundamental Changes," based on the effective
date (or date of occurrence) and the price paid per share of our
common stock in such make-whole fundamental change.
If holders of our common stock receive only cash upon a
make-whole fundamental change, the price paid per share will be
the cash amount paid per share of our common stock. Otherwise,
the price paid per share will be the average of the last reported sale
prices of our common stock over the five consecutive trading-day
period ending on the trading day preceding the effective date (or
date of occurrence) of such make-whole fundamental change.

Repurchase upon Fundamental

Change If we undergo a fundamental change (as defined under
"Description of the Notes Repurchase at the Option of the Holder
upon a Fundamental Change"), you will have the option to require
us to repurchase all or any portion of your notes. The fundamental
change repurchase price will be 100% of the principal amount of
the notes to be repurchased plus any accrued and unpaid interest
to, but not including, the fundamental change repurchase date. We
will pay cash for all notes so repurchased.

Events of Default Except with respect to a failure to comply with our reporting
obligations as described under "Description of the Notes Events of
Default; Notice and Waiver," if an event of default with respect to
the notes occurs, the principal amount of the notes, plus accrued
and unpaid interest (including additional interest, if any), may be
declared immediately due and payable, subject to certain
conditions set forth in the indenture governing the notes. These
amounts automatically become due and payable in the case of
certain types of bankruptcy or insolvency events of default
involving us.

S-4
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Absence of a Public Market for

the Notes

Trading

New York Stock Exchange
Symbol for Our Common
Stock

Use of Proceeds

Book-Entry Form

U.S. Federal Income Tax
Consequences

Trustee, Paying Agent and
Conversion Agent

The notes will be a new issue of securities. We cannot assure you
that any active or liquid market will develop for the notes. Certain
of the underwriters have advised us that they currently intend to
make a market in the notes. However, they are not obligated to do
so, and they may discontinue any market-making with respect to
the notes without notice. See "Underwriting" in this prospectus
supplement.

We do not intend to apply for listing of the notes on any securities
exchange or for inclusion of the notes in any automated quotation
system.

Our common stock is listed on the New York Stock Exchange
under the symbol "HTZ."

The net proceeds from this offering will be approximately

$436.5 million (or a total of approximately $502.0 million if the
underwriters' option is exercised in full), after deducting the
underwriting discounts and commissions and before estimated
offering expenses. The net proceeds to us from this offering, as
well as the proceeds to us of the common stock offering and the
Private Offering (as such term is defined below under " Concurrent
Common Stock Offering and Private Offering"), are expected to
be used to increase our liquidity and for general corporate
purposes, including repayment of debt, for general corporate
purposes, including repayment of principal of amounts with
respect to maturing debt under the fleet financing facilities of
certain of our consolidated subsidiaries.

The notes will be issued in book-entry form and will be
represented by permanent global certificates deposited with, or on
behalf of, DTC and registered in the name of a nominee of DTC.
Beneficial interests in any of the notes will be shown on, and
transfers will be effected only through, records maintained by
DTC or its nominee, and any such interests may not be exchanged
for certificated securities, except in limited circumstances.

For U.S. federal income tax consequences of the holding,
disposition and conversion of the notes, and the holding and
disposition of shares of our common stock received on conversion
of notes, see "Certain United States Federal Income Tax
Consequences."

Wells Fargo Bank, National Association

Concurrent Common Stock Offering and Private Offering

Concurrently with this offering, we are offering 46,000,000 shares of our common stock (or a total 52,900,000 shares of our common stock
if the underwriters exercise their option to purchase additional shares with respect to that offering in full) in an underwritten public offering

pursuant to a separate

S-5
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prospectus supplement. This offering is not contingent upon the concurrent common stock offering, and the concurrent common stock offering is
not contingent upon this offering.

In addition, substantially concurrent with this offering, one or more of the investment funds associated with Clayton, Dubilier & Rice, Inc.
and The Carlyle Group, which together with investment funds associated with Merrill Lynch Global Private Equity currently own approximately
55% of our outstanding common stock, have agreed to purchase from us an aggregate of 32,101,182 shares of our common stock at a purchase
price of $6.2303 per share, which is equal to the price per share paid by the public in the public common stock offering, less the underwriting
discounts and commissions payable to the underwriters in the public common stock offering. The private offering is being made pursuant to a
transaction exempt from registration under the Securities Act of 1933, as amended (such transaction, the "Private Offering") and is contingent
upon the completion of the public common stock offering, but not this offering. After completion of the Private Offering, the Sponsors will
collectively hold approximately 52% of our outstanding common stock (without giving effect to the issuance of any shares of common stock
upon conversion of the notes or the exercise by the underwriters of their option to purchase additional shares in the common stock offering). The
Private Offering is expected to close in the second quarter of 2009, after we have complied with legal obligation to deliver certain information
related to the approval of the concurrent Private Offering by holders of a majority of our outstanding common stock by written consent.

S-6
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RISK FACTORS

Our business is subject to a number of important risks and uncertainties, some of which are described below. The risks described below,
however, are not the only risks that we face. Additional risks and uncertainties not currently known to us or that we currently deem to be
immaterial may also impair our business operations. Any of these risks may have a material adverse effect on our business, financial condition,
results of operations and cash flows. In such a case, you may lose all or part of your investment in the notes or, upon conversion, our common
stock. You should carefully consider the risks below, together with the other information in or incorporated by reference in this prospectus
supplement and any accompanying prospectus prior to investing in the notes.

Risks Relating to the Notes and Our Substantial Indebtedness

Hertz Holdings is a holding company with no operations of its own that depends on its subsidiaries for cash and restrictive covenants in
certain agreements governing such indebtedness may severely restrict or prohibit the making of distributions, the payment of dividends or
the making of loans by such subsidiaries to Hertz Holdings.

The operations of Hertz Holdings are conducted almost entirely through its subsidiaries and its ability to generate cash to meet its debt
service obligations, including any debt service obligations in connection with the notes, or to pay dividends on its common stock, is highly
dependent on the earnings and the receipt of funds from its subsidiaries via dividends or intercompany loans. However, none of the subsidiaries
of Hertz Holdings are obligated to make funds available to Hertz Holdings to meet its debt service obligations or for the payment of dividends.
In addition, payments of dividends and interest among the companies in our group may be subject to withholding taxes. Further, the terms of the
indentures governing Hertz's Senior Notes and Senior Subordinated Notes (in each case, as such term is defined in "Business Corporate
History The Acquisition” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, incorporated by reference herein)
and the agreements governing Hertz's senior credit facilities and Hertz's fleet debt facilities significantly restrict the ability of the subsidiaries of
Hertz to pay dividends or otherwise transfer assets to Hertz Holdings. Furthermore, the subsidiaries of Hertz are permitted under the terms of our
Senior Credit Facilities (as such term is defined in "Business Corporate History The Acquisition" in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2008, incorporated by reference herein) and other indebtedness to incur additional indebtedness that may
severely restrict or prohibit the making of distributions, the payment of dividends or the making of loans by such subsidiaries to Hertz Holdings,
and these facilities do not restrict the ability of Hertz Holdings to incur additional debt. See " Restrictive covenants in certain of the agreements
governing our indebtedness may adversely affect our financial flexibility." In addition, Delaware law may impose requirements that may restrict
our ability to pay dividends to holders of our common stock.

We have substantial debt and may incur substantial additional debt, which could adversely affect our financial condition and our ability to
obtain financing in the future and our ability to react to changes in our business and make payments on the notes.

As of March 31, 2009, we had an aggregate principal amount of debt outstanding of $9,747.2 million and a debt to equity ratio, calculated
using the total amount of our outstanding debt net of unamortized discounts of 7.4 to 1. After giving effect to this offering, Hertz Holdings will
have $10,197.2 million aggregate principal amount of debt outstanding and its subsidiaries will have $9,747.2 million aggregate principal
amount of debt outstanding.

Our substantial debt could have important consequences to us. For example, it could:

make it more difficult for us to satisfy our obligations to the holders of our outstanding debt securities, including the notes,
and to the lenders under our Senior Credit Facilities, U.S. Fleet
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Debt (as such term is defined in "Business Corporate History The Acquisition" in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2008, incorporated by reference herein), International Fleet Debt (as such term is defined in
"Business Corporate History The Acquisition" in our Annual Report on Form 10-K for the fiscal year ended December 31,
2008, incorporated by reference herein) and International ABS Fleet Financing Facility (as such term is defined in
"Management's Discussion and Analysis of Financial Condition and Results of Operations Liquidity and Capital

Resources Financing" in our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, incorporated by
reference herein), resulting in possible defaults on and acceleration of such indebtedness;

require us to dedicate a substantial portion of our cash flows from operations to make payments on our debt, which would
reduce the availability of our cash flows from operations to fund working capital, capital expenditures or other general

corporate purposes;

increase our vulnerability to general adverse economic and industry conditions, including interest rate fluctuations, because a
portion of our borrowings, including under the agreements governing our U.S. Fleet Debt, International Fleet Debt,

International ABS Fleet Financing Facility and our Senior Credit Facilities, are at variable rates of interest;

place us at a competitive disadvantage to our competitors with proportionately less debt or comparable debt at more
favorable interest rates;

limit our ability to refinance our existing indebtedness or borrow additional funds in the future;

limit our flexibility in planning for, or reacting to, changing conditions in our business and industry; and

limit our ability to react to competitive pressures, or make it difficult for us to carry out capital spending that is necessary or
important to our growth strategy and our efforts to improve operating margins.

Any of the foregoing impacts of our substantial indebtedness could have a material adverse effect on our business, financial condition and
results of operations.

Despite our current indebtedness levels, we and our subsidiaries may be able to incur substantially more debt and take other actions that
could diminish our ability to make payments on the notes when due. This could further exacerbate the risks associated with our substantial
indebtedness.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future. We will not be restricted under the terms of
the indenture governing the notes from incurring additional debt, securing existing or future debt, recapitalizing our debt or taking a number of
other actions that are not limited by the terms of the indenture governing the notes, any of which could have the effect of diminishing our ability
to make payments on the notes when due. Furthermore, the terms of the instruments governing our subsidiaries' indebtedness do not prohibit us
or fully prohibit our subsidiaries from taking such actions.

As of March 31, 2009, our Senior Credit Facilities provided us commitments for additional aggregate borrowings (subject to borrowing
base limitations) of approximately $1,703.7 million, and permitted additional borrowings beyond those commitments under certain
circumstances, and all of those borrowings and any other secured indebtedness permitted under the agreements governing such credit facilities
and indentures would be effectively senior to the notes. For a detailed description of the amounts Hertz has available under its debt facilities, see
"Management's Discussion and Analysis of Financial Condition and Results of Operations Liquidity and Capital Resources Credit Facilities" in
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, incorporated by reference herein. As of March 31, 2009, our U.S.
Fleet Debt Facilities, our Fleet Financing Facility, our International Fleet Debt facilities, our International ABS Fleet Financing Facility and our
other fleet
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debt facilities (related to Brazil, Canada, Belgium and the United Kingdom) provided us commitments for additional aggregate borrowings of
approximately $1,792.2 million, $115.6 million, the foreign currency equivalent of $866.6 million, $438.1 million and $370.1 million,
respectively, subject to borrowing base limitations. If new debt is added to our current debt levels, the related risks that we now face would
increase. In addition, the instruments governing our indebtedness do not prevent us or our subsidiaries from incurring obligations that do not
constitute indebtedness. On June 30, 2006, Hertz Holdings entered into a $1.0 billion loan facility in order to finance the payment of a special
cash dividend of $4.32 per share to its stockholders on June 30, 2006. Although this facility was repaid in full with the proceeds from our initial
public offering, we cannot assure you that Hertz Holdings will not enter into similar transactions in the future.

The notes are effectively subordinated to the existing and future liabilities of our subsidiaries.

The notes are unsecured senior obligations of Hertz Holdings exclusively and will rank equal in right of payment to Hertz Holdings' other
existing and future unsecured senior debt. The notes are not secured by any of our assets. Any future claims of secured lenders with respect to
assets securing their loans will be prior to any claim of the holders of the notes with respect to those assets.

Since virtually all of our operations are conducted through subsidiaries, a significant portion of our cash flow and, consequently, our ability
to service debt, including the notes, is dependent upon the earnings of our subsidiaries and the transfer of funds by those subsidiaries to us in the
form of dividends, payments of interest on intercompany indebtedness, or other transfers.

Creditors of our subsidiaries would be entitled to a claim on the assets of our subsidiaries prior to any claims by us. Consequently, in the
event of a liquidation or reorganization of any subsidiary, creditors of the subsidiary are likely to be paid in full before any distribution is made
to us, except to the extent that we ourselves are recognized as a creditor of such subsidiary. Any of our claims as the creditor of our subsidiary
would be subordinate to any security interest in the assets of such subsidiary and any indebtedness of our subsidiary senior to that held by us.

As of March 31, 2009, after giving pro forma effect to the issuance of the notes in this offering, we would have had approximately
$10,197.2 million of aggregate outstanding indebtedness on a consolidated basis, of which an aggregate of $9,747.2 million represents
indebtedness of our subsidiaries.

The third-party insurance companies that provide credit enhancements in the form of financial guarantees of our U.S. Fleet Debt could face
financial instability due to factors beyond our control.

MBIA Insurance Corporation, or "MBIA," and Ambac Assurance Corporation, or "Ambac," provide credit enhancements in the form of
financial guaranties for our U.S. Fleet Debt, with each providing guaranties for approximately half of the $3.7 billion in principal amount of the
notes that was outstanding as of March 31, 2009 under our ABS Program (as such term is defined in "Business Corporate History The
Acquisition" in our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, incorporated by reference herein). The
Series 2008-1 Notes included in our U.S. Fleet Debt are not subject to any financial guarantee. Each of MBIA and Ambac has been downgraded
and is on review for further credit downgrade or under developing outlook by one or more credit ratings agencies. We may be required to utilize
alternate sources of funding as our outstanding ABS notes mature, which may not be available on terms as favorable or in amounts comparable
to those available to us under our existing ABS Program, if at all.

An "event of bankruptcy" (as defined in the indentures governing our U.S. Fleet Debt) with respect to MBIA or Ambac would result in an
amortization event under the portion of our U.S. Fleet Debt facilities guaranteed by the affected insurer. In that event, we would also be required
to apply a proportional amount, or substantially all in the case of insolvency of both insurers, of all rental
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payments by Hertz to its special purpose leasing subsidiary and all car disposal proceeds under the applicable facility or series, or under
substantially all our U.S. Fleet Debt facilities in the case of insolvency of both insurers, to pay down the amounts owed under the affected
facility or series instead of applying those proceeds to purchase additional cars and/or for working capital purposes. An insurer "event of
bankruptcy" could lead to consequences that have a material adverse effect on our liquidity if we were unable to negotiate mutually acceptable
new terms with our U.S. Fleet Debt lenders or if alternate funding were not available to us.

After 30 days, an insurer event of bankruptcy would constitute a limited liquidation event of default under the applicable indenture
supplement governing our U.S. Fleet Debt insured by the bankrupt insurer. At that point, noteholders for the affected series of notes would have
the right to instruct the trustee to exercise all remedies available to secured creditors, including the termination of the master lease under which
Hertz leases its U.S. vehicle fleet and foreclosure of the vehicle fleet, provided that the exercise of any such right is supported by a majority of
the affected noteholders. If the master lease were terminated due to the insolvency of either MBIA or Ambac, the termination would trigger an
amortization event with respect to the notes insured by the other insurer. Foreclosure of the vehicle fleet would have a material adverse effect on
our business, financial condition and results of operations. If such an event were to occur, we would not be able to effect short-term borrowings
under the variable funding notes issued at the closing of the Acquisition, although we would under certain circumstances be able to borrow on a
short-term basis under the Series 2008-1 Notes, subject to the borrowing base requirements of that facility. In addition, if our available cash and
other funding sources are not sufficient to satisfy the consequences as described above, we would be required to renegotiate with our lenders or
raise additional funds and there is no assurance that we would be successful in such renegotiation or the raising of such funds.

The occurrence of an amortization event as a result of insurer insolvency would also result in our inability to make use of our like-kind
exchange program, which is described under "Management's Discussion and Analysis of Financial Condition and Results of Operations Taxes"
in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, incorporated by reference herein, with respect to future
dispositions and acquisitions of fleet vehicles subject to the ABS Program. This could expose us to increased income tax liability in the future as
a result of recognition of gains upon sales from our then-existing ABS Program, although we would expect to be able to utilize our like-kind
exchange program for certain cars within our then-existing fleet as well as future cars purchased outside of the ABS Program.

A limited liquidation event of default under the applicable indenture supplement governing our U.S. Fleet Debt and any related foreclosure
of the vehicle fleet could result in our inability to have access to other facilities or could accelerate outstanding indebtedness under those
facilities or other financing arrangements.

Our reliance on asset-backed financing to purchase cars subjects us to a number of risks, many of which are beyond our control.

We rely significantly on asset-backed financing to purchase cars for our domestic and international car rental fleets. In connection with the
Acquisition, a bankruptcy-remote special purpose entity wholly-owned by us issued approximately $4,300.0 million of new debt (plus an
additional $1,500.0 million in the form of variable funding notes issued but not funded at the closing of the Acquisition) backed by our U.S. car
rental fleet under the ABS Program. In addition, we issued $600.0 million of medium term notes backed by our U.S. car rental fleet prior to the
Acquisition, or the "Pre-Acquisition ABS Notes," which remained outstanding following the Acquisition. As part of the Acquisition, various of
our non-U.S. subsidiaries and certain special purpose entities issued approximately $1,781.0 million of debt under the International Fleet Debt,
which are secured by rental vehicles and related assets of certain of our subsidiaries (all of which are organized outside the United States) or by
rental equipment and
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related assets of certain of our subsidiaries organized outside North America, as well as (subject to certain limited exceptions) substantially all
our other assets outside North America. The asset-backed debt issued in connection with the Transactions has expected final payment dates
ranging through 2010 and the Pre-Acquisition ABS Notes have expected final payment dates ranging through 2009. Based upon these repayment
dates, this debt will need to be refinanced within the next two years. Recent turmoil in the credit markets has reduced the availability of debt
financing and asset-backed securities have become the focus of increased investor and regulatory scrutiny. Approximately half of our
outstanding U.S. Fleet Debt issued in connection with the Transactions is subject to the benefit of a financial guarantee from MBIA, while the
remainder is subject to the benefit of a financial guarantee from Ambac. On July 24, 2008, we entered into the International ABS Fleet
Financing Facility, which has an expected maturity date of December 2010 and allows for maximum commitments under (i) the
Euro-denominated portion of €562.0 million (the equivalent of $747.3 million as of March 31, 2009) and (ii) the Australian dollar-denominated
portion of A$269.0 million (the equivalent of $186.5 million as of March 31, 2009).

Additionally, in September 2008, we issued but did not fund $825.0 million in the form of variable funding notes, or the "Series 2008-1
Notes." The Series 2008-1 Notes are not subject to any financial guarantee. Consequently, if our access to asset-backed financing were reduced
or were to become significantly more expensive for any reason, including as a result of the deterioration in the markets for asset-backed
securities or as a result of deterioration in the credit ratings or the insolvency of the financial guarantors, we cannot assure you that we would be
able to refinance or replace our existing asset-backed financing or continue to finance new car acquisitions through asset-backed financing on
favorable terms, or at all.

Our asset-backed financing capacity could be decreased, our financing costs and interest rates could be increased, or our future access to the
financial markets could be limited, as a result of risks and contingencies, many of which are beyond our control, including, without limitation:

the acceptance by credit markets of the structures and structural risks associated with our asset-backed financing programs,
particularly in light of recent developments in the markets for mortgage-backed securities;

rating agencies that provide credit ratings for our asset-backed indebtedness, MBIA and Ambac, or other third parties
requiring changes in the terms and structure of our asset-backed financing, including increased credit enhancement (i) in
connection with the incurrence of additional or refinancing of existing asset-backed debt, (ii) upon the occurrence of external
events, such as changes in general economic and market conditions or further deterioration in the credit ratings of our

principal car manufacturers, or (iii) or otherwise;

the terms, availability and credit market acceptance of third party credit enhancement at the time of the incurrence of
additional or refinancing of existing asset-backed debt or the amount of cash collateral required in addition to or instead of

such guaranties;

the insolvency of one or more of the third-party credit enhancers that insure our asset-backed debt, or downgrading of their
credit ratings;

the insolvency or deterioration of the financial condition of one or more of our principal car manufacturers; or

changes in law that negatively impact our asset-backed financing structure.

The occurrence of certain of the events listed above could result, among other things, in the occurrence of an amortization event pursuant to
which the proceeds of sales of cars that collateralize the affected facility or series of asset-backed notes would be required to be applied to the
payment of principal and interest on the affected facility or series, rather than being reinvested in our car rental fleet. The continuation of an
amortization event for 30 days, as well as, certain other events, including
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defaults by Hertz and its affiliates in the performance of covenants set forth in the agreements governing our U.S. Fleet Debt, could result in the
occurrence of a liquidation event pursuant to which the trustee or holders of asset-backed notes of the affected series would be permitted to
require the sale of the assets collateralizing that series. If such an event were to occur, we would not be able to effect short-term borrowings
under the variable funding notes issued at the closing of the Acquisition, although we might, depending on the circumstances be able to borrow
on a short-term basis under the Series 2008-1 Notes, subject to borrowing base availability. Any of these consequences could affect our liquidity
and our ability to maintain sufficient fleet levels to meet customer demands and could trigger cross defaults under certain of our other debt
nstruments.

In addition to the consequences described above, a bankruptcy event with respect to a car manufacturer that supplies cars for our fleet could
have other consequences under our asset-backed financing program. The program cars manufactured by any such company would need to be
removed from our fleet or re-designated as non-program vehicles, which would require us to furnish additional collateral enhancement
associated with these program vehicles. In the event of a manufacturer event of default or bankruptcy of Ford or General Motors, under the
current terms of our asset-backed financing facilities, in order for us to access the $825 million of availability under our Series 2008-1 variable
funding notes (1) we would need to amend the Series 2008-1 variable funding notes which may require the consent of the holders of notes of
other series, (2) we would need to renegotiate certain agreements with MBIA and Ambac, (3) the manufacturer event of default would need to
be cured or the bankrupt manufacturer would need to emerge from bankruptcy (as applicable), or (4) certain other conditions of our agreements
with Ambac and MBIA would need to be satisfied. There can be no assurance that any such amendments will be agreed to or that any of the
other conditions will be satisfied. See " Risks Related to Our Business We could be harmed by a further decline in the results of operations or
financial condition of the manufacturers of our cars."

Any disruption in our ability to refinance or replace our existing asset-backed financing or to continue to finance new car acquisitions
through asset-backed financing, or any negative development in the terms of the asset-backed financing available to us, could cause our cost of
financing to increase significantly and have a material adverse effect on our liquidity, financial condition and results of operations. The assets
that collateralize our asset-backed financing will not be available to satisfy the claims of our general creditors including holders of the notes.

The terms of our Senior Credit Facilities permit us to finance or refinance new car acquisitions through other means, including secured
financing that is not limited to the assets of special purpose entity subsidiaries. We may seek in the future to finance or refinance new car
acquisitions, including cars excluded from the ABS Program, through such other means. No assurances can be given, however, as to whether
such financing will be available, or as to whether the terms of such financing will be comparable to the debt issued under the ABS Program. In
addition, the borrowing capacity under our Senior ABL Facility is based upon the value of the assets securing such facility; therefore in periods
where the value of the assets securing this facility decline or we sell such assets without replacing them, the availability of funds under the
Senior ABL Facility will be reduced and we will have fewer funds available to purchase new cars or equipment.

We may not be able to generate sufficient cash to service all of our debt or refinance our obligations and may be forced to take other actions
to satisfy our obligations under such indebtedness, which may not be successful.

Our ability to make scheduled payments on our indebtedness, or to refinance our obligations under our debt agreements, will depend on our
financial and operating performance, which, in turn, will be subject to prevailing economic and competitive conditions and to the financial and
business risk factors, many of which may be beyond our control, as described under " Risks Related to Our
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Business" below. We cannot assure you that we will maintain a level of cash flows from operating activities sufficient to permit us to pay the
principal, premium, if any, and interest on our indebtedness.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay capital
expenditures, sell assets, seek to obtain additional equity capital or restructure our indebtedness. In the future, our cash flows and capital
resources may not be sufficient for payments of interest on and principal of our debt, and such alternative measures may not be successful and
may not permit us to meet scheduled debt service obligations. In addition, the recent worldwide credit crisis will likely make it more difficult for
us to refinance our indebtedness on favorable terms, or at all, and we cannot assure you that we will be able to refinance our indebtedness or
obtain additional financing, particularly because of our high levels of debt and the debt incurrence restrictions imposed by the agreements
governing our debt, as well as prevailing market conditions. In the absence of such operating results and resources, we could face substantial
liquidity problems and might be required to dispose of material assets or operations to meet our debt service and other obligations. The
instruments governing our indebtedness restrict our ability to dispose of assets and restrict the use of proceeds from any such dispositions. We
cannot assure you that we will be able to consummate those sales, or, if we do, what the timing of the sales will be or whether the proceeds that
we realize will be adequate to meet debt service obligations when due.

A significant portion of the outstanding indebtedness of our subsidiaries is secured by substantially all of our consolidated assets. As a result
of these security interests, such assets would be available to satisfy claims of our creditors, including holders of the notes, if we were to
become insolvent only to the extent the value of such assets exceeded the amount of our subsidiaries' indebtedness and other obligations. In
addition, the existence of these security interests may adversely affect our financial flexibility.

Indebtedness under Hertz's Senior Credit Facilities is secured by a lien on substantially all of our subsidiaries' assets (other than assets of
international subsidiaries and fleet), including pledges of all or a portion of the capital stock of certain of our subsidiaries. The notes are
unsecured and therefore do not have the benefit of such collateral. Accordingly, if an event of default were to occur under Hertz's Senior Credit
Facilities, the senior secured lenders under such facilities would have a prior right to our subsidiaries' assets, to the exclusion of our creditors,
including the holders of the notes. In that event, our subsidiaries' assets would first be used to repay in full all indebtedness and other obligations
secured by them (including all amounts outstanding under Hertz's Senior Credit Facilities), resulting in all or a portion of our subsidiaries' assets
being unavailable to satisfy the claims of our indebtedness. Furthermore, many of the subsidiaries that hold our U.S. and international car rental
fleets in connection with our asset-backed financing programs are intended to be bankruptcy remote and the assets held by them may not be
available to our creditors in a bankruptcy unless and until they are transferred to a non-bankruptcy remote entity. As of March 31, 2009,
substantially all of our consolidated assets, including our car and equipment rental fleets, have been pledged for the benefit of the lenders under
Hertz's Senior Credit Facilities or are subject to securitization facilities in connection with our U.S. Fleet Debt, International Fleet Debt facilities,
International ABS Fleet Financing Facility and our other fleet debt facilities. As a result, the lenders under these facilities would have a prior
claim on such assets in the event of our bankruptcy, insolvency, liquidation or reorganization, and we might not have sufficient funds to pay all
of our creditors and holders of our indebtedness might receive less, ratably, than the holders of our subsidiaries' senior debt, and might not be
fully paid, or might not be paid at all, even when other creditors receive full payment for their claims. In that event, holders of our equity
securities would not be entitled to receive any of our assets or the proceeds therefrom. See "Management's Discussion and Analysis of Financial
Condition and Results of Operations Liquidity and Capital Resources Financing" in our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2009, incorporated by reference herein. As discussed below, the pledge of these assets and other restrictions may limit our flexibility
in raising capital for other purposes. Because substantially all of our assets are pledged under these financing arrangements, our ability to incur
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additional secured indebtedness or to sell or dispose of assets to raise capital may be impaired, which could have an adverse effect on our
financial flexibility.

Restrictive covenants in certain of the agreements and instruments governing our indebtedness may adversely affect our financial flexibility.

Our Senior Credit Facilities and the indentures governing our Senior Notes and Senior Subordinated Notes contain covenants that, among
other things, restrict our ability to:

dispose of assets;

incur additional indebtedness;

incur guarantee obligations;

prepay other indebtedness or amend other debt instruments;

pay dividends;

create liens on assets;

enter into sale and leaseback transactions;

make investments, loans or advances;

make acquisitions;

engage in mergers or consolidations;

change the business conducted by us; and

engage in certain transactions with affiliates.

In addition, under our Senior Credit Facilities, we are required to comply with financial covenants. If we fail to maintain a specified
minimum level of borrowing capacity under our Senior ABL Facility, we will then be subject to financial covenants under that facility, including
covenants that will obligate us to maintain a specified debt to Corporate EBITDA leverage ratio and a specified Corporate EBITDA to fixed
charges coverage ratio. The financial covenants in our Senior Term Facility (as such term is defined in "Business Corporate History The
Acquisition" in our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, incorporated by reference herein) include
obligations to maintain a specified debt to Corporate EBITDA leverage ratio and a specified Corporate EBITDA to interest expense coverage
ratio for specified periods. Both our Senior ABL Facility and our Senior Term Facility also impose limitations on the amount of our capital
expenditures. Our ability to comply with these covenants in future periods will depend on our ongoing financial and operating performance,
which in turn will be subject to economic conditions and to financial, market and competitive factors, many of which are beyond our control.
Our ability to comply with these covenants in future periods will also depend substantially on the pricing of our products and services, our

23



Edgar Filing: HERTZ GLOBAL HOLDINGS INC - Form 424B2

success at implementing cost reduction initiatives and our ability to successfully implement our overall business strategy. Our ability to comply
with the covenants and restrictions contained in our Senior Credit Facilities and the indentures for our Senior Notes and Senior Subordinated
Notes may be affected by economic, financial and industry conditions beyond our control. The breach of any of these covenants or restrictions
could result in a default under either our Senior Credit Facilities or the indentures that would permit the applicable lenders or holders of the
Senior Notes and Senior Subordinated Notes, as the case may be, to declare all amounts outstanding thereunder to be due and payable, together
with accrued and unpaid interest. In any such case, we may be unable to make borrowings under the Senior Credit Facilities and may not be able
to repay the amounts due under the Senior Credit Facilities and the Senior Notes, Senior Subordinated Notes and the notes. This could have
serious consequences to our financial condition and results of operations and could cause us to become bankrupt or insolvent.
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We are also subject to operational limitations under the terms of our ABS Program. For example, there are contractual limitations with
respect to the cars that secure our ABS Program. These limitations are based on the identity or credit ratings of the cars' manufacturers, the
existence of satisfactory repurchase or guaranteed depreciation arrangements for the cars or the physical characteristics of the cars. As a result,
we may be required to limit the percentage of cars from any one manufacturer or increase the credit enhancement related to the program and
may not be able to take advantage of certain cost savings that might otherwise be available through manufacturers. If these limitations prevented
us from purchasing, or retaining in our fleet, cars on terms that we would otherwise find advantageous, our results of operations could be
adversely affected.

Further, our International Fleet Debt facilities contain a number of covenants, including a covenant that restricts the ability of Hertz
International, Ltd., a subsidiary of ours that is the direct or indirect holding company of substantially all of our non-U.S. operating subsidiaries,
to make 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 such time as 50% of the commitments under the International Fleet Debt facilities on the Closing Date have been replaced by
permanent take-out international asset based facilities (which has not yet occurred), the specified excess cash flow amount will be zero.
Thereafter, this specified excess cash flow amount will be between 50% and 100% of excess cash flow based on the percentage of facilities
relating to the International Fleet Debt facilities at the closing of the Acquisition that have been replaced by permanent take-out international
asset based facilities. These restrictions will limit the availability of funds from Hertz International, Ltd. and its subsidiaries to help us make
payments on our indebtedness. Certain of these permanent take-out international asset based facilities are expected to be novel and complicated
structures. We cannot assure you that we will be able to complete such permanent take-out financings on terms acceptable to us or on a timely
basis, if at all; if we are unable to do so, our liquidity and interest costs may be adversely affected. See " Our reliance on asset backed financing
to purchase cars subjects us to a number of risks, many of which are beyond our control."

Certain of our Canadian subsidiaries are parties to our Senior ABL Facility and are not subject to these International Fleet Debt restrictions.
Our non-U.S. subsidiaries, including the operations of these Canadian subsidiaries, accounted for approximately 35% of our total revenues and
33% of our Corporate EBITDA for the year ended December 31, 2008. See Note 9 to the notes to our audited annual consolidated financial
statements included in the Annual Report on Form 10-K for the fiscal year ending December 31, 2008, incorporated by reference herein.

The instruments governing our debt contain cross default or cross acceleration provisions that may cause all of the debt issued under such
instruments to become immediately due and payable as a result of a default under an unrelated debt instrument.

The indentures governing our Senior Notes and Senior Subordinated Notes and the agreements governing our Senior Credit Facilities and
U.S. Fleet Debt facilities contain numerous covenants and require us to meet certain financial ratios and tests which utilize Corporate EBITDA.
In addition, under the agreements governing certain of our U.S. Fleet Debt we are required to have a financial guarantee from a third-party
insurance company. Our failure to comply with the obligations contained in one of these agreements or other instruments governing our
indebtedness could result in an event of default under the applicable instrument, which could result in the related debt becoming immediately
due and payable and could further result in a cross default or cross acceleration of our debt issued under other instruments, including the
indenture governing the notes. In such event, we would need to raise funds from alternative sources, which funds may not be available to us on
favorable terms, on a timely basis or at all. Alternatively, such a default could require us to sell our assets and otherwise curtail our operations in
order to pay our creditors. Such alternative measures could have a material adverse effect on our business, financial condition and results of
operations.
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An increase in interest rates or in our borrowing spread would increase the cost of servicing our debt and could reduce our profitability.

A significant portion of our outstanding debt, including borrowings under the Senior Credit Facilities, the International Fleet Debt facilities,
the International ABS Fleet Financing Facility and certain of our other outstanding debt securities, bear interest at variable rates. As a result, an
increase in interest rates, whether because of an increase in market interest rates or an increase in our own cost of borrowing, would increase the
cost of servicing our debt and could materially reduce our profitability, including, in the case of the U.S. Fleet Debt and the International Fleet
Debt facilities and International ABS Fleet Financing Facility, our Corporate EBITDA. We have recently seen an increase in our borrowing
spread. In addition, recent turmoil in the credit markets has reduced the availability of debt financing, which may result in increases in the
interest rates at which lenders are willing to make debt financing available to us. The impact of such increases would be more significant than it
would be for some other companies because of our substantial debt. For a discussion of how we manage our exposure to changes in interest rates
through the use of interest rate swap agreements on certain portions of our outstanding debt, see "Management's Discussion and Analysis of
Financial Condition and Results of Operations Market Risks Interest Rate Risk" in Quarterly Report on Form 10-Q for the quarter ended
March 31, 2009, incorporated by reference herein.

Recent developments in the convertible debt markets may adversely affect the market value of the notes.

The convertible debt markets have experienced unprecedented disruptions resulting from, among other things, the recent instability in the
credit and capital markets and the emergency orders issued by the SEC on September 17 and 18, 2008 (and extended on October 1, 2008). These
orders were issued as a stop-gap measure while the U.S. Congress worked to provide a comprehensive legislative plan to stabilize the credit and
capital markets. Among other things, these orders temporarily imposed a prohibition on effecting short sales of the common stock of certain
financial companies. As a result, the SEC orders made the convertible arbitrage strategy that many convertible notes investors employ difficult
to execute for outstanding convertible notes of those companies whose common stock was subject to the short sale prohibition. The SEC orders
expired on October 8, 2008. However, the SEC recently published proposed amendments to Regulation SHO, including consideration by the
SEC to reinstate the "up-tick rule," that would impose new restrictions on short sales. If certain of these proposed short sale restrictions are
adopted in a way that would impose limitations on short sales of common stock of issuers such as Hertz Holdings (or if any other future
governmental action occurs that has the same effect), the market value of the notes could be significantly affected.

We may not have the ability to raise the funds necessary to settle conversions of the notes or to purchase the notes upon a fundamental
change, and our future debt may contain limitations on our ability to pay cash upon conversion or repurchase of the notes.

Holders of the notes will have the right to require us to repurchase the notes upon the occurrence of a fundamental change at 100% of their
principal amount plus accrued and unpaid interest, including additional interest, if any as described under "Description of the Notes Repurchase
at the Option of the Holder upon a Fundamental Change" in this prospectus supplement. In addition, upon conversion of any notes, unless we
elect to satisfy our conversion obligation solely by delivering shares of our common stock, we will be required to make cash payments to satisfy
all or a portion of our conversion obligation based on the applicable conversion rate, as described under "Description of the Notes Conversion
Procedures Settlement upon Conversion" in this prospectus supplement.

However, we may not have enough available cash or be able to obtain financing at the time we are required to make repurchases of
tendered notes or effect settlement of converted notes. In addition, our ability to repurchase the notes or to pay cash upon conversions of the

notes may be limited by law or by agreements governing our future indebtedness. Our failure to repurchase tendered notes at a
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time when the repurchase is required by the indenture or to pay any cash payable upon future conversions of the notes as required by the
indenture would constitute an event of default under the indenture. An event of default under the indenture or the fundamental change itself
could also lead to a default under agreements governing our future indebtedness. If the repayment of the related indebtedness were to be
accelerated after any applicable notice or grace periods, we may not have sufficient funds to repay the indebtedness and repurchase the notes or
make cash payments upon conversions thereof.

The conditional conversion features of the notes, if triggered, may adversely affect our financial condition and operating results.

In the event the conditional conversion features of the notes are triggered, holders of notes will be entitled to convert the notes at any time
during specified periods at their option. See "Description of the Notes Conversion rights" in this prospectus supplement. If one or more holders
elect to convert their notes, unless we elect to satisfy our conversion obligation solely by delivering shares of our common stock, we would be
required to make cash payments to satisfy all or a portion of our conversion obligation based on the applicable conversion rate, which could
adversely affect our liquidity. In addition, even if holders do not elect to convert their notes, we could be required under applicable accounting
rules to reclassify all or a portion of the outstanding principal of the notes as a current rather than long-term liability, which would result in a
material reduction of our net working capital.

Future sales of our common stock in the public market could lower the market price of our common stock and adversely impact the trading
price of the notes.

After giving effect to the concurrent stock offering and the Private Offering (but without giving effect to the underwriters' option to
purchase additional shares in the concurrent common stock offering), there will be 401,947,517 shares of our common stock outstanding (based
on the number of shares outstanding as of May 18, 2009). Of these shares, the 88,235,000 shares of common stock sold in our initial public
offering and the 51,750,000 shares of common stock sold in a registered secondary offering in June 2007 are, and the 46,000,000 shares of
common stock to be sold in the concurrent common stock offering (or 52,900,000 shares if the underwriters exercise their option to purchase
additional shares with respect to that offering in full) concurrently with this offering, pursuant to a separate prospectus supplement, will be,
freely transferable without restriction or further registration under the Securities Act, unless purchased by our "affiliates" as that term is defined
in Rule 144 under the Securities Act. A substantial majority of the remaining shares of common stock outstanding, including the 32,101,182
shares that will be sold to investment funds associated with Clayton, Dubilier & Rice, Inc. and The Carlyle Group in the Private Offering, will be
restricted securities within the meaning of Rule 144 under the Securities Act, but will be eligible for resale subject to applicable volume, manner
of sale, holding period and other limitations of Rule 144 or pursuant to an exemption from registration under Rule 701 under the Securities Act.
We have also filed a registration statement under the Securities Act to register the shares of common stock to be issued under the Hertz Global
Holdings, Inc. Stock Incentive Plan and the Hertz Global Holdings, Inc. Director Stock Incentive Plan (together the "Prior Plan"). In addition, in
May 2008, we filed a registration statement under the Securities Act to register the shares of common stock to be issued under the Hertz Global
Holdings, Inc. 2008 Omnibus Incentive Plan (the "2008 Omnibus Plan") and the Hertz Global Holdings, Inc. Employee Stock Purchase Plan (the
"ESPP"). As a result of having these effective registration statements, all shares of common stock acquired upon exercise of stock options and
other equity based awards granted under the Prior Plans, the 2008 Omnibus Plan and the ESPP (collectively the "Stock Plans") will also be
freely tradable under the Securities Act unless purchased by our affiliates. A total of 34.6 million shares of common stock could be issued under
the Stock Plans and be freely tradeable pursuant to the registration statements.
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Sales of a substantial number of shares of our common stock or other equity-related securities in the public market pursuant to new
issuances of common stock, by significant selling stockholders or pursuant to the concurrent common stock offering, as well as issuances of
shares of common stock upon conversion of the notes, could depress the market price of our common stock and impair our ability to raise capital
through the sale of additional equity securities. Any such future sales or issuances will dilute the ownership interests of stockholders, and we
cannot predict the effect that future sales or issuances of our common stock or other equity-related securities would have on the market price of
our common stock or the value of the notes, nor can we predict our future needs to fund our operations or balance sheet with future equity
issuances. The price of our common stock could be affected by possible sales of our common stock by investors who view the notes as a more
attractive means of equity participation in our company and by hedging or arbitrage trading activity that we expect to develop involving our
common stock as a result of this offering. In addition, the existence of the notes may encourage short selling by market participants because the
conversion of the notes could depress the price of our common stock.

We, each of the funds associated with or designated by the Sponsors that currently own shares of our common stock, our directors and
certain of our executive officers have agreed to a "lock-up," meaning that, subject to certain exceptions, neither we nor they will sell any shares
without the prior consent of the representatives of the underwriters before 90 days after the date of this prospectus supplement. Following the
expiration of this 90-day lock-up period, approximately 183 million of these shares of our common stock will be eligible for future sale, subject
to the applicable volume, manner of sale, holding period and other limitations of Rule 144. In addition, certain of our existing stockholders have
the right under certain circumstances to require that we register their shares for resale. These registration rights apply to the approximately
178 million shares of our outstanding common stock owned by the investment funds affiliated with or designated by the Sponsors as of May 18,
2009, and will apply to the shares purchased in the Private Offering by the investment funds associated with Clayton, Dubilier & Rice, Inc. and
The Carlyle Group.

Volatility in the market price and trading volume of our common stock could adversely impact the trading price of the notes.

The stock market in recent years has experienced extreme price and volume fluctuations that may be unrelated or disproportionate to the
operating performance of companies like us. These broad market factors may materially reduce the market price of our common stock,
regardless of our operating performance. The market price of our common stock may be influenced by many factors, some of which are beyond
our control, including:

the failure of securities analysts to cover our common stock changes in financial estimates by analysts or a downgrade of our
stock or our sector by analysts;

announcements by us or our competitors of significant contracts, acquisitions, strategic partnerships, joint ventures or capital
commitments;

variations in quarterly operating results;

loss of a large customer or supplier, or the addition and departure of key personnel;

general economic conditions;

war, terrorist acts and epidemic disease;

future sales of our common stock or securities linked to our common stock; and

investor perceptions of us and the car and equipment rental industries.

A decrease in the market price of our common stock would likely adversely impact the trading price of the notes. The price of our common
stock could also be affected by possible sales of our
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common stock by investors who view the notes as a more attractive means of equity participation in us and by hedging or arbitrage trading
activity that we expect to develop involving our common stock. This trading activity could, in turn, affect the trading prices of the notes.

Holders of notes will not be entitled to any rights with respect to our common stock, but will be subject to all changes made with respect to
them to the extent our conversion obligation includes shares of our common stock.

To the extent our conversion obligation includes shares of our common stock, holders of notes will not be entitled to any rights with respect
to our common stock (including, without limitation, voting rights and rights to receive any dividends or other distributions on our common
stock), but holders of notes will be subject to all changes affecting our common stock. Holders of notes will have rights with respect to our
common stock only if they convert their notes which they are permitted to do so only in the limited circumstances described in this prospectus
supplement. For example, if an amendment is proposed to our certificate of incorporation or bylaws requiring shareholder approval and the
record date for determining the shareholders of record entitled to vote on the amendment occurs prior to a holder's conversion of its notes, such
holder will not be entitled to vote on the amendment, although such holder will nevertheless be subject to any changes affecting our common
stock.

The conditional conversion feature of the notes could result in your receiving less than the value of our common stock underlying into which
the notes would otherwise be convertible.

Prior to March 1, 2014, you may convert your notes only if specified conditions are met. If the specific conditions for conversion are not
met, you will not be able to convert your notes, and you may not be able to receive the value of our common stock into which the notes would
otherwise be convertible.

Upon conversion of the notes, you may receive less valuable consideration than expected because the value of our common stock may decline
(or not appreciate as much as you expect) after you exercise your conversion right.

Under the notes, a converting holder will be exposed to fluctuations in the value of our common stock during the period from the date such
holder surrenders notes for conversion until the date we settle our conversion obligation.

Upon conversion of the notes, we have the option to deliver shares of our common stock, cash or a combination of cash and shares of our
common stock. If we elect to satisfy our conversion obligation in cash or a combination of cash and shares of our common stock, the amount of
consideration that you will receive upon conversion of your notes is in part determined by reference to the volume weighted average prices of
our common stock for each trading day in a 30 trading-day settlement period. Accordingly, if the price of our common stock decreases during
this period (or does not appreciate as much as expected), the amount and/or value of consideration you receive will be adversely affected. In
addition, if the market price of our common stock at the end of such period is below the average of the volume weighted average price of our
common stock during such periods, the value of any shares of our common stock that you receive in satisfaction of our conversion obligation
will be less than the value used to determine the number of shares that you will receive.

If we elect to satisfy our conversion obligation solely in shares of our common stock upon conversion of the notes, we will be required to
deliver the shares of our common stock on the third trading day following the relevant conversion date, notwithstanding the fact that we have
chosen to satisfy our conversion obligation in shares of our common stock. Accordingly, if the price of our common stock decreases during this
period, the value of the shares you receive will be adversely affected and would be less than the conversion value of the notes on the conversion
date.
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The notes are not protected by restrictive covenants.

The indenture governing the notes does not contain any financial or operating covenants or restrictions on the payments of dividends, the
incurrence of indebtedness or the issuance or repurchase of securities by us or any of our subsidiaries. The indenture contains no covenants or
other provisions to afford protection to holders of the notes in the event of a fundamental change involving us except to the extent described
under "Description of the Notes Repurchase at the option of the holder upon a fundamental change," "Description of the Notes Conversion Rate
Adjustments Adjustment to conversion rate upon conversion upon make-whole fundamental changes" and "Description of the
notes Consolidation, Merger and Sale of Assets" in this prospectus supplement.

The adjustment to the conversion rate for notes converted in connection with a make-whole fundamental change may not adequately
compensate you for any lost value of your notes as a result of such transaction.

If a make-whole fundamental change occurs prior to maturity, under certain circumstances, we will increase the conversion rate by a
number of additional shares of our common stock for notes converted in connection with such make-whole fundamental change. The increase in
the conversion rate will be determined based on the date on which the specified corporate transaction occurs or becomes effective and the price
paid per share of our common stock in such transaction, as described below under "Description of the Notes Conversion Rate
Adjustments Adjustment to Conversion Rate upon Conversion upon Make-Whole Fundamental Changes" in this prospectus supplement. The
adjustment to the conversion rate for notes converted in connection with a make-whole fundamental change may not adequately compensate you
for any lost value of your notes as a result of such transaction. In addition, if the price of our common stock in the transaction is greater than
$32.50 per share or less than $6.50 (in each case, subject to adjustment), no adjustment will be made to the conversion rate. Moreover, in no
event will the total number of shares of common stock issuable upon conversion as a result of this adjustment exceed 153.8462 per $1,000 in
principal amount of notes, subject to adjustments in the same manner as the conversion rate as set forth under "Description of the
Notes Conversion Rate Adjustments” in this prospectus supplement. Our obligation to increase the conversion rate upon the occurrence of a
make-whole fundamental change could be considered a penalty, in which case the enforceability thereof would be subject to general principles
of reasonableness of economic remedies.

The conversion rate of the notes may not be adjusted for all dilutive events.

The con