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Office of Secretary of State

THELMA L. STOVALL., SECRETARY

FOREIGN CORPORATION DEPARTMENT

I, THELMA L. STOVALL, Secretary of State of the Commonwealth
of Kenucky, hereby cenify that cenified copies of

vertltdcats of Resolution .ruaiing osuries of Prefarred stock filsd
May 12, 1906

of Tt WLATZ COLURAIIGN
a corporation of the State of ~ ‘teliwre - wiy home
office at iiwingior, velowws . haye or has been filed in

my office.  This corporation  has complied with the existing  laws of
the Corimonwealth of Kgnlua{y, and 15 now ruthorzed w0 tramsact
Fusiness 1 this State, subject 10 the restrictions smposed by law.

Givenn under my hand as Secretary of State,
this  =2vh | orkeyper | 1g6. %8

qay of - L

Secretary of State

 Assistant Sa,:,;;afary of Stwte.

SECRETARY OF STATE
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(Pursuant W seciion 1040 (g) of e o, Chapter | of the Delaware Code)

THLE HERTZ CORPORATION, thercinafter called the “Corparation”), a corporation organized
and existing under and by virtue of Title 5, Chapter | of the Delaware Code, does hereby certify as
follows:

That, in accordance with the provisions of Asticle Fourtit of the Certificate of Incorporation of
the Corputanion, sy winendded, the following resolution way duly adopied by the Board of Discciors of
the Corporuticn at a meeting duly convened and held on Muy 12, 1966:

Raocava s b pocaaat to the anthos g v D e dhe Dowsd ol Traeetors of they Cosponation Ly
Attidde T ot of tas Carporation’s Cornlicate of Lootpercton, asamended, a seeies ol prefetsed wlock
of the Corporation be, and it hercby is, created, such series to be designated Cumulative Convertible
Preferred Stoch, Seties A chereinatter for convenwnee called e “Series A Preferred Stock™), to cone
sist of three hundred thoasand (300,000) shares, without par value, aud o more, of which the relative,
patticipauny, optionad or other speciai rights, and the qualifications, limitations or restrictions thereof,

| LI .
Shidde U as Jodhow g

{1) Certain Pehinitions:

Unlewy thie content otherwise requires, the tern defined in this Paragraph (1) shall have, for all
purposes ol this resclution, the meuanings herein specified.
(ap Conmmon Stocl The term "Common Stock” shail mean all shares now or herealter author-
ed o the ciuss of Conenon Stoch of the Carporation prescatly authorized and any other stogk
into which such shares muay herealter have been changed from time to time.

(by Junior Stuck. The term “Junior Stock” shull mean Common Steck and any other stock of
the Corporaton, whether now or hercafter authorized, not catitled to receive any dividends until
all dividends acerued shall have been paid or declared and set apart on the Series A Preferred Stack,
ad also pob enditled pooreceve any asscts upon bguidation, dissolution or wanding, up of the
atfairs ol the Corporation until the Series A Preferrcd Stock shall huave received the entire
amount o which such stock is eatitled upon such liquidation, dissolution or winding up.

(€} Parity Stoca, The term *Parity Stoeh™ shall meun any stock of the Corperation, whether
now or hercaficr authorized, other than Junior Siock, not cntided to reccive payment of any part
of the dividends therctofore accrued but unpaid thercon unless there shull be concurrently paid on
the Series A Prawerred Stock dividends representing the same proportion of the total dividends
theretolfore acerued but unpaid on the Series A Preferred Stock, and also net acitled to receive
any part of the assets to which such Parity Stock is entitled upon liquidation, dissolution or winding
up of the uflairs of the Corporation ualess the Series A Preferred Stock shall coucurreatly receive
the same praportion of the entire amount to which the Scries A Preferred Stock is eatitled. Nothing
hicrein contained shall prechide the Board of Dircctors from fixing dividend vates and Hquidating
preferences which are different in amount for any serics of Parity Stock from the awvidend rate
and lguidating preference applicable 1o the Series A Preferred Stock.

() Senicr Stock. The term “Senior Stock™ shall mean any stock of the Corporation, whether
sow or hereafter authorized, other thun Junior Stogk, Parity Stock and the Series A Preferred Stock.

{2y ivhdends

(8) General, 'The holders of the Series A Proterred Stock, an preference to the haolders of Jugior
Stock, shall be entitled in eech calendar yozr to receive, aw and whea duclared by the Board of Dircciors,
out of any funds lesally available for the purpose, cash dividends in an amount cqual o the Series A
Dividend (as hereinalter defined) for such year, and no more, payable oa the detes hereinailer provided,
As used Lorein, the term “Serivs A Dividend” shadl meen for wny givea calendar yeur the total of the
Biasie Dividend and the Excess Pacticipativg, it any, both as berewatter defined, for such yeur.




G e el YA e st of
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Gy s weed herein, e o dn T seess Pagibapetion” shalt mean for any given coalendar year
the totad cancant o e, By e the g g e dividends dacbied s such venr wpon any shere
of Common Swek ol the Corporation out daiaa ) doenne sl ol such year shali cxeeed One Doilar
and Twenty Cents (31,207, subject w adjustinent as hereiaadter provided, The wmount of such
apregate divadends stiadl be compted by adding torechion the aporegte v dividends so declared
upon such share and the fair market vadue o all dwvidends so declared upon such share payvible
in property other than ish (bet excluding sib dividends o declared upon s share pavable in

Cetnen Mok Bdeclnatan of aoeiven dicedvnd ipot the Comthon Mock o iy cabviddar you
sh.l'x reatft in the enstenee ol ali vroany putr o oncaces Participation oy such vear, dhie Bourd

" Dircctors shall, concurranly winn the deddararon o sach dividend upon the Comuon Stock,
aiso declare @ dividend vpon cach shure of the cuteanding Scoen A Preferred Stock inan amount
cytel to e purt of cuch [ocess Participation so reauiting. Sach declaration shall prowvide for (and tiie
Corporation «hall take oo neee CRHY LI T W L Pl il G sCa el panvastle res et
e the Lacess Participation wt o betoiz the tinse oor peyieent ol such divicend upon the Comuon
Stock. H, at uny time o tmes ollowing the wdoption of this resolution providing for the issue of
the Seres A Prctenied Stoek, the Cosanon Sk ol the Corporation shadl be clunged by vne or
more subdivisions of shures, combmanons of shures or stock dividends or distributions, tic numbe
of shares of Common Stock wsad to compute the wmeunt of wuny Excesy Participaton shall be
cautebly adjusted wooas o reticl U nppropst ol Lol the Chanpge wvolved and the tme in the
caleiadar year when such chiange shall have besuiac cllective,

(in) Arytiing herein o the contrury notwithatanding, appropriate adjustment with respect
to the Binic Dividend and the Excess Participation upen e shares of Serics A Preferred Stock
shali be made for any calendar yeur in which such shares shall be outstanding for less than the
tull yoor,

(L) Crndative status of anvedersds, Al dividends on thie Series A Preterred Stock shall e cumu-
lative and acerue from the date of issuc Lhcrcol, and shall be deemed to accumulare and accrue from
day to ay.

{c) Preferenticl status of dividends on Series A Prejerred Stock, In no cvent, so long us any of the
Sorbes A Pie reed Stock ahad] beooatstanding, shall any divedend whatsoever, whethor in cash, swack or
ofhein e, be deciared o paad, nor shall any distnbeuon be made, anany Tunior Stoch, nor shail any
shires of Junior Stock be purchased or redeemed by the Corporation, nor shall any moneys be paid or
made availiabic for wsinh g fumd for e purehine or redemption ol any Jonior Stock, unless Soll comula-
tive dividends on all shares of Series A Prelerred Stock lor al} past quarterly dividend periuds and for the
then current guarterly dividend period shall have bBoen puid or declared and a sum sufficient for the pay-
ment theicob wet apart, the proviscons ot the precedimy, catenes siiall aot, Bowsver, upply to o dividend
payable w Conunon Stock, and no holders of shares vl deries A Prelerred Stock shall be entitled o share
therein,

(3) Distrinctions Upoa lLiguidation, Dissolutian or Viading Up

In the cveot of any voluntury or imvolantary Dageibinn, decolution or windiee up of e aTair of
the Cuprnation, tho, betore any ditibatos ar peseaent Ghadl be nade to the Beldors ! Justion Stolk,
the holders of the Serivs A Preterred Stock shall be eatiticd 1o be paid the sum of Sixty Doliars ($60.00)
per share, tosetber with wsum, in the cre of cach shure, equal to e apgregats of the Sciies A Dividends
from the Jate on awhweh dividends on such share aecrned to andbinciuding the date tixed tor such distriby-
tion or payinent, Jess the eggregate of ol dividens . Uieretelone nad thereon, but the holders of the
Corteo A vroicmed S shndi beoentitled to o furne o Coeoanoan i ansy JdiBi e or g Cotdeat in

‘
[

conseciion Wk it beadasion, dsolution v wanen ) G Hoswi poe neat sl ease Loen o misde an
Taan to the huidens of the Series A Preferred Stock, and uopoyaent shad fiave been mace in full 0 the
Bvilders of auy Party Stock of all amoont, o which such hotders shali Beentithed, Uie temaiinnng ety
and funds of the Cerporation shail be dutributed among the holders of Junior Stock, secording w0 thei

respective rights and preferences, and according to their respective shurds. If, upon any such iigullation,

¥
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f G, . Cone iemats of e Corporation distributable

Anels b S o ed sleek wnd o any Parity Slock

R EHICIAS K Caten dentees ot the preterential amounts to which

e oo caain e ahe dinihations o helders

j Vo b e e holdenn ol U Series A

coptiio o L all amionats oo waich they would

A e e ob b oo egont, o the sale of wlb or
oo o uny other corporition ur corporations shall

s upob e sinars o the Curporaiian within the meaning

docko ey bercdcoand, e whole orimy part, acthe oplig of
dvclor. ai de Ui, o fron thoe to tine, from and after the
cutbgeet to e provieon, of Saboaruseraph (4) (e} hereol and
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‘ together with a sum, in the case of each share, equal o the site of the Series A Dividends from the
date on which dividends soseely share accrued 1o andincludime the dite fixed for such redemption, less
the agieprate of ol dividends therctofore paid thereen (the total suet 50 puyeble onany such redemyption
heaer hereinafter eolled the “Redemption Price™ ), provided, however, that (subject to the provisions of
Subparaviapht (Oee) hereol) the Carporation way wol atamy tine prioe 0 June 1, 1971, edees any
shuive ol Series A eterved Stock which atsuch tiae o owned benetioally and of record by the orizinal
holier of such shite or by any Alltate (s herelandior delined ), creept that notwithstanding the fore-

et previnog s e event that peeor fo fuoe 197 e Corporaiion shall request ot the Lobden, of

Serwe A Pretenied stecn the roagumate coseatt o approsad it sespect Lo any mecger or consolidatios
referred to in Subparugraph (3)(b) (1) (D), and such requizite congent or approval shall not be

receivid Lecause of the Naifure ob any originad holder or Adlidiate o give s consent or approval, the
J o i

Corsocation shail hanve Ui 1t to redeem all, but not less thun wll, of the outstin. g shares of Serics A
Postorred Siock s b sueic oronaad holder or Adbinoae at e Redemption Price which would be

dopeadde G g velunt g sedeiapinn alane tene adioe Moy 3 19700 Phie teens YAt shall giean
(1) wny curporation winch s dircctly or indirectly whedly owned by«the origina Eolder in questien, or
oy ety wonperagton whach disectly or indivectly i the - ole owner of such original helder, 41 ess than all
ob the ondstamdiay stares of Serfes A Preferved Stack are to be redeemad, the number of shares o be
redecmad wnd the nethod of eliceting such redemption, whether by ot or pro rata or other equitable
et shadE D deter weed by the Hoand of Dhrecto rss Nothine horesn contained shall be Jearied to limit
o tepany the bt ol e Caapoiabion, subject to any applicaoie provisians of the laws of the State of

Lrclavoare, to buy wiy snares of Seres A Preferred Stock at public or private sale,

() Nagiee op redeupion, Notice of pvery redemntion of Series A Preferred Stock shail be migiled
by or on behall of the Corporation, by first chss registered or certified madl, postage prepaid, addressed
Cotec b o et eend ol e ke o he redveniod ot theis respective addresses as they shadl appear
anc s e ol e Elosposation, at Beast deaty (ol s peat to sl date fived o radeapen, waeh
AOLoe 0 el bostaleaedl ol o referenes to the conversion nght set forth in Paraiiach (o) below
Wi tostate the e andddress of any Arent for redempuon selected by the Corporation in seeard-
anoe with Suil ancuaph o) (o) below,

o et dor redeprion, The Corporation msy appoint as it Agent 10 redeem the Serics A
il . LN 1 I

Coaeadnded s he cade et ptiona bants o St campn e e erood ctanding, oreariood under

tic wons 0 Loe Lmded States Wb Avicia or o] the Steie of New Yoo, Collly, busiiess ity wie Borough ol

-
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Manhattan, S €0 0 & Vool Do st s and unanadad ;n"!'l:. aperegating wt Jeust
Toventy=boa Moo o P oo e ap it thie Corporation may deliver to
T S T FE I : o .- Sl Nt o p bl ard et e expenne G vhe

.
Uligmmictoet, Fe o 0 e c e Boct pranedbo b o o s e ticable
AUIEE FCCCIDE v AUCTL 1T i o0 et ey alnd o oo daiioe widh Uie gbove proviniofns,

(d) Deposit o ids fos gescisptaes Bostch ot shall e o cppointed, it Tuods neceary for

the redamption shadi be deposited in trnst ta New ori cinds not less than one business day betore the
date tnwd fon sedesiinon sl e sl et ceranaey o dasinated, o the pre reta ool of the
Bolders o Ve 8heiv s e a0 i, 0w e oot fo beasal e there o T notiee
of redemipion shadl Loae Foon piven s Gerombetore piovaded, tien, from and after the dute of such
deposat, o 1l e sui HUTERI I IE wley thon upon sl aaic ’.n.\ml oy pedempiton (edeas the Carnotation
Jhatt default momene payment of the Redemption: Prcey, ali rights of holdurs o Series A Preferred
Stock wil respect b e saares so endied Tor redempion aul cease and werininale, except —

iy othe o sses abe Babaors o sach share oo surcendar of certificates thereior, to receive

the Redenpton Price thereo?, but without intere 4, ur

fuy the roeht o evereise, at or befoge the Sl of budness on the date which s five business

Jays prior to tie date baed for redamiption, sl fovaepes of donversion,
an U shooes O no Jonoer Be deeme b e be candondis n Soch deposit inotrust shall be irrevecabkle
oo P ety e, aod st b e Connees s wieh bl o be tequned oy the nodengdaon
Pocaane o Lo Sanerdat of afty st oot O cativeinon aebseguoint o the date ot deposit shall be repasd
o B Corpogation borthyoth, sund ov oot ot any oalinee ol moaeys so depo ated by the Corporation
and Liclanned by thie holders of Senes A Preforred stodk enttled thereto at the expiration of six (6)
years frowr the date fhed fur redesapuon shall be repavd to the Cerporation upon ils request thereior
expressad aa w Losoittion of i Board of D ectors, wad alior aay such repayment the holders of the
shhires aw called for redamnption shall look only (o e Corpurauon for payment of the Redemption Price
thercof.

(¢) Mandatory redemption. In the event that, while any shares of Series A Preferred Stock shall be
autstanding, there shall be o osale by the Corporation ol all or substantially all of its property for o con-
sideration which, apart from any assumption of lichilities, consists subistandally entirely of cash, the
Corporation shall w. prompdy as pracacable cibes (o redeon all of the thea vutstanding shores of the
Series A Preferred Stuck at the Redan ption Price which would be applicable to a voluntary redemption
at any time after May 31, 1971, or (i) fully Liquidate.

(43 Reurcment of redeemed or purchased Seriey A Prefereed Stock. Shares of Series A Preferred
Stoek redevised ur purchased by the Corporation shull not be reissued and shall be cancelied and retired
s the manes proseded hyothe Lo of e State of Delawage,

(b) Vearing Righls

() Generad, The holders of Scres A Preferred Stock shall be entitled o one vote for cach of th
shares held by them of record on the bopks of the Corporation at the thne for determining holdess
thereot entitled to vote.

Civ) Cordam Audhorizatione. So loay as any shanes of Series A Preferrad Stock shall be outstunding
W Ll s Whe consent or approval of a preater natebion of shares shall then be required by Law, withouat
Lol obtaininy the consent or approval of the holders of at least two-thirds (%) of the number of such
shares af dhe tme owstanding, given in person or Ly proxy cither in writing or at o weeting at which the

folders ol stel: shares shall be entitled 1o vote separately as o class, the Corporation shall not

(i (A e any shares of Serer Stocl, or (B veclassify ony shares of stock of the Carpo-

S b chearen 0 Semio Mok, o (80 reae Ly coariy wachaneenble fon, conve it le into,

L cvado g Uie il to purchase Ly shiros ol Seraor Stock, or (1) bewonaety to any Lot or
conachidation unless the surviving or resultnge coiporation will have after suci merger or consulida-
t fo stock eattwer authorizcd or outstanding (cveepi et stock of the Corporstion us may have
Leen authorized or outstanding inmicdiately :\rc;cdm'- ach awerzer or consoiidation or such otock
Gl the areiven on b cornotation s e Pooued B exainane therefor) ranhimg prier, as o
doviie il 8 R bnguidation, o the Soriea AP cleniad Btoch ot thie stoch oL LR sudviviny of Testli-
15, vorporation lssued in cichange therefor, or

. “*
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R . ce s b s o amend, Witer or repeal any of the
el T S Ul a0 g 10 BT ;uivcrsc‘y any of the
ST TN EO e T O S ST cece O N o prad Stoek o the bolders thereo!,

{6) Convorsion

Any hclder of Serres A Prcdeired Stock sivald hava the rishi, at s option, at any time and {rem time
10 tie, 1o cenvest G e oy of e slres o Sove s Preferre ! Staek held by swel holder into shares af
Comios Stoch o the Conp wation ua g s adeee b b oo congs and condiion..

() General., Phe shaes of Sares A Eretesnnd Stoes Shadl be ceaveriibie at the oitice ol the
tanstor agent Tor the Cammon Stocs in the Coy ol New Yorn into Cozamai biagk ul the Corpari-
tian on the Disrs (uubreet to nd ust went as horeeadter provideds of one fully ald and nen-assessabiz

. i Y
siare of sueds Comamon S1oc’ Tor oo waare o 5 Series A Protecred Siock so converted, which basis,

ET AT BT v|5‘l‘-l [ IL "‘l-lfl it '.'Zv-\..:‘; e b ot ometites cabiod they “Conversien

T T Catpanslionr Danineb e Fo i 1 Do cdieancnd oo aveonns of sy dividend aeevued
on the shres of s A Zicienigd Srocs saniemlono ! o covversion, Incine of Gie cadl Jor redemp-
o 08 iy bt 0F Series A Prelciial Siech el nelit oF coavec-ion skl cease and terminate,
as o the shures destnoied 100 redemionton, ot she dose of business on the datz which is live business
donn prior to the dede tied o todontton salens delaadnl shadl be made in the paynent of the
FCdanplion pree I U Laat aey tos e cantine of the voaversion right shall be o Salw c...)' or
suaday or shall be, inthe Ciy of New York, o feve! holiday, or shall b2 any other day on which the
trateaer agent for the Comanon Siodd shall ot b open or hasaness, then such convernian right
iy 00 eacroiad on the st suceeading, day whicn Loaci o Saturday or Sunday and which 1\; not
i tne Gy of Now Vors o egad holiday aud on winedl sadd transler ayent I open for busines
Iy e e o) corscrvon, Botoie i Lobion of Lheres of Seres A Proeferred Stock ahiad be
cntided 1o convert dhe same o Common Stoch, such bolder stadl surrender the ceniiicute or
coilieate s therddon, dnly endozsed, 3t the oliee oF the ransfer apent lercinghove mentioned, ahall
LIve writien notice to the Corparation ot saad ottiee and gl die Coaporation’s prinapal vitice in the
Chty of New York, attension of i Sceretary, tha et holder elects to convert the same wod shall
Aate i Wit o e mane of e, aied o W neaniszions mowhich such holder wishes the
certihicale or corlitcales o Cotnuon Stoeh wo be esucd, The Corporation will, . noon an practis
cible thereatler, Cause (o be ssaed and delivered o such holder, or such holder’s aominge or
nonnnees, certticates for the number of full shares of Common Steek o which he shall be entitled
as foresuid, uetier with a certiticale or certiffentes representing any shares of Series A Preferred
Stonvt whivi e ot To be converted bt which Shail have constitited part of the shares of Series A
Prenined Sroch poprescatcd By the conifrcale co cocbiticate s o sinpendaored INo hachionan sBates ol
ol Seres A Prorerred Stock who would
Gliwrwise be enntied to reecive such a tructionad share siiadl, w lieu thereol, receive cash equal 10 the
surne trachion of he mean h:t wen tie Dighcst and lowest quoted prices of the Common Stock on
the New Vork Stoeh Lxchungse on the Conversion Duate G hereinafter delined), or, in the absence

conndid vl ca b Coneraon BPates sy miean betwaeen cuch prices
.6

Commen Stoch shatl be seted on conversaon, o hoddey

[ Y S L S PP E TP IV 1}
qrotcd vioand Bactange oo e et prevedas sy o whneh shere shiall iave boen cadh aosale
Suel conversion siall bo deeried 1o have hoeeit made as e the close of business un the date of such
aapreader of the ahares of Series A Proferred Yoo do !-.- cotvirted (The elome of busines on such
dute being herom sometimes called the “Couersion Date”), wo thar the rights of the holder of such
Sesne . A Protesred Stock shindh, to the eatent of such conwersion, cease at such time, s d e person
v g e aies enbitied o pecesve e shates of Cominon S Lo epon conversion 68 sach serles A Pree
terred Stock sitall be treated tor ali purpases as tlaviiiy Lecome the record holder or hotdery of such
shares of Comon Stock it auch tne, and such conversion shall be at the Conversion Rute in efiug
al suwh tin.

(¢) Retovment of converred Serics s Preferred Stock. Shares of Series A Preferred Swck
oo nverted parsnat o this Paragoaph (o shodl nor be soreared and shadl be cancelled and retired in
the sianner provided by tie laws of the State ol Delaw e

8y Eyect on Conversion Rare of Subdivisions and combmations of shares, and stock dividends
wit! ..’.».\:rﬁum’ons In the eveni that, while any abares of Seres A Preferred Stock shall remain out-
st.nding, the Corporation shall ut cay time subdivide or combine the outstanding shares of Comimon

*




S C e e distributios on the Come
T o Leolecsanncdiatedy prioe 10 such subdivision
R TR P S Y T P SO TR A B 1Y proportionalely adjused oo thit,
Wil et b b o o0 sl e o todl deidend or Jisiibution, the nuimnber of
S G e i s o v om0 cnoh sire ol Setic. A Preferred Stock

Wb be o cd i oo el o U anetes e the sioaber of the e outstanding <hates of
Common Stock iesuitngy (rom such subidivision ol wneres or stoek dividend or distri )"v'io-n, and,
with tespect ta cach such combingtion of shures, the sumber of shaves of Common Stock deliverable
upon conversion of cach shaie of Seriey A Preforied Swoek shail be decrensed in ;>ropnrtmn o thie
dectoase mothe nomber of the then outstandine -haves of Convmon Sodk restlting fron such come
bin on of sires i el sdiasinent i e Couvieraion Juile shall become cffeciive, In the case
oF any sach sebhdivivon or combination of shores, o the clmc ol business on the cflcaive datg
thereod, and, i the case of an vosuch svock divedead or distribution, st the ¢lose of Dusiness on the
record dots ted dor the deterndnation of dochokders cniaded thereto or on Gie st business day
dunng which the siock trunsfor books of the C urporation shall be closed for the purpose of such
determinution, w the oo ay be, Wheaever the Conversion Rute shall be adjusted pursuaant 1o
thin Subparacranh (0)(dj, the Corporation shail, within thirty days after such adjustment Lecomes
fieetive, niab a notice of the Conversiun Rute, 55 adjsted, to cach holder of Serics A Preferre
Stuch at the addiess of cacht swsh Bolder shown in the stock records of the Corporation and shall
fle a similar potice with the transder agent for the Cominon Stock in the City of New York,

oy

(e} Sulocaivnon Oddcrings v diolders of Conmon Stocl. In the event that, while any shares of
Setios A Proferrad Stoeh aoan be outatunding, tae Corporation shall isue rights or warrant, o the
howders of it Conunon Stock as a clussy entithng them <o subscribe for or purchase shares of Com-
mon Steci of aecuriues converitble into Common Stack, or 10 subseribe for or purchase any other
sceuritics of the Corporation, the Corporation shall, concurrently therewith, issue 1o the then

hotders of the Seren A Prefenred Stock the [ull amount of such rights or warrunts to which such
Lolders wo bl ove Doon entitied i, on the Jdate ol deternanation of stockbolders entitled to the
rights o warrants being issucd by the Corporstion, such Lolders had been the holders of record of
the maximum number of shares of Common Stock into which the Series A Preferred Stock could

then have boen vanverted.

(£) Procelure in conncction with certuin transections. In the event that, while any shares of
Sciios A Preferred Stock shall remiin outstanding, there shall be any consolidation with or merger
of the Corpuration into unother corporation, or a sule to another corporation of all or substan ntiaily
all Db property of the Corporation (otherwine than for o consideration which, apart from the
assumpion of Labilittes, consizt substanticlly eniiely of cash), or u reclassitication of the Common
S0k of the Corporation mn, securities meluding other than Common Sioek, the holder of each
shere of aatstunding Saros A Preferrad Stech Gorod e stoch or other sceuriiios received in beu of
stad Rhare) sinal thereader l..n.x the rignt to convert sueh share (or sueh other stock or securitics )
im0 the Lind und amount of siares of stock and otiier securities and properiy receivable upon such
conseiadation, merger, sale or reclassification by o holder of the number of shares of Common Stock
or the Corporatien into which such share of Series A Preferred Stock could have been converted
wamadiclely prior o such conselidation, risiper, sale or reclassification, The instruments effecting
sueh consolidaton, merger, sale or reclassitication wid, where appropriste, the certificate of incor-
poration of the svrviving, resulting or purchasing corportion shall provide for such conversion rights
ana tor adjntaents which shall be as nearly as cquavalent as practicabls 1o the adjustments pro-
vided for in Subparagraph (o)) hereof, and the provisions o iy Subpuragraph (6)(1) sbiall simil arly
40PV Lo succesive consolidations, "'rn\,r:., sales or reclussifications. In case sccurities or propesty
winer Ban Coramon Swack shall be isvable or diliverable upen conversion as aforesaid, thea oil
resreness 10 Common Sloek In this Pazagrash 16) ol be deemed 10 apply, 30 2ur s wppropriate
and as nearly as may Ye, 10 stod vbier seouilas OF property.

() eservation of Common Stock, The (‘orpm_m shall at all times reserve and keep svaiiable
out of its nuthorized Coramen Stock, for the purpose of issue upon conversion of Serics A Preferied
ciock iy heran provided, such maber of shares of Common Stock as shall then De fsavable upon

Wi convetaion ol all ovttanding Seiies A Protorred Stock. All shares of Comuiou Stack which shall
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be so issuable chall, when s0 issucd upon any stch conversion, be duly and validly issued and fully
paid aud non-ussessabic. ’

(h) Payment of aves, The issuance of ceniificates for shares of Comimon Stock ixp01 conversion
of Se.is A Preterred Stock shail be made without charge 1o a coaverting stockholder for any tax in
respect of the issuance of such certificates, and such certiticaies shali be issued in the nawe of, or in
such name or numes as may be dirceted by, such holder, provided however, that the Corporation
sh.zll not be required to pay any transfer tax which may be payable in respect of any transfer involved

ir the issuance and delivery of any such certificate in a name or namcs otner than thal of the holder
ot the Scries A Preferred Stock converted, and the Corporation shall not be required to issus or
dehiver, such certificates unless and until the person requesting the issuance thercof shall have paid
1o the Corporation the amourt of such tax or shall have established to the satisfaction of the Cor-
poration that suck tax has been paid.

(i) Notices io holders of Series A Preferred Stock. In the eveat that, while any shares of Series A
Preferred Stock shall remain outstanding:

(i) the Corporation shall declare uny dividend (or any other distripution) on the Common

Stock payaole otherwise than in cash ou ol its retained carnings; or

{ii) the Corporation shall offer for subscription pro rata 1o the holdess of Common Stock
any ad'ditional shares of stock of any class or uny other securitics; or

(ii1) there shall occur any consoldation with or merger of the Corporation into another
corporation or a sale to another corporation of all or substantially all of the property of the

Corporation, or a reclassificat.on of the Common Stock of the Corporation into securities in-

cluding other than Common Stock; or

(iv) there shall oecur the voluatary or involuniary liuidation, dissolution or winding up of

the alfairs of the Corporation;

ther, and in uny one or more of such cases, the Corporation shall mail to each holder of Scries A
Preferred Stock at the arldress of each such holder shown in the stock records of the Corporation, a
notice stating (A) the day on which the books ol the Corporation shall close, or a record shall be
wken, for such dividend, distribution or subscripiion rights and the amount and characier of such
dividend, distribution or subscription rights or (B) the day or which such consolidztion, merger,
sale, seclassification, liquidation, dissolution or winding up shali take plece and the terms of such
transaction. Such notice shali be mailed at lzast ten days in advance of the day therein specifed.

{7) Exclusion of Other Rights

Unless otherwise required by law, the shares of Series A Preferred Stock shall not have aay prefer-
eaces or relative, participating, optional or other special rights other than those specifically set forth in
these resolutions and in the Certificate of Incorporation of the Corporation, as amended.

(8) HMHeadings of Subdivisions
The headings of the various subdivisions hereof are for convenience of reference only and snaH not
affect the interpretation of any of the provisions hercof.

IN WiTNEss WHEREOF, the said Tue HErRTZ CORPORATION has made under lis corporate seal and
signed by Edward *, Me Donnell , its Vice President and Z. A, Pool, IIXI:
its Assistant Secretary, the foregoing ccmucat‘,, and the saidEdward F. Mc Do“neN as Vice

President and the said Z. A, Pool, IIT, as Assistant Secretary, have hereunio respectively
set their hands and caused the corporate seal of the corporation tp-beaffixed this 12th day ef M aylﬁoé.
{o 7
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STATE OF DELAWARE )

)
COUNTY OF KBNT )

| BE IT REMEMBERED, that cn this 12th day of May, 1966, sersonally
L came before me Nancy S, Truax , a Notary Public in and for the County

| and State aforcsaid, duly commissioned and sworn to take acknowledgment or

proof of deeds, Edward F., Mc Donnell, a Vice President of THE HERT?Z
CORPORATICN, a corporation of the State of Delawara, the corporation described

in the foregoing Certlficate, known to me personally to e such and acknowledged

sald certificare to be his own act and deed, and the act and deed of sald corporation;
that tha elgnatures of said Vice President and of tiic Agslatant Secretary onsald » ...
foregoing certificate are {n the handwriting of sald Vice President and Asslatant :
Secretary' of sald corporation, respectively; that the geal affixed to sald ,
certificate i the common or corporate seal of said corporation; and that his act

of sealing, exccuting, acknowledging end delivering said certificats was duly

authorized by the Board of Directnrs of gald corporation.

IN WITNESS WHERECQCF, [ have hereunto set my hand tiie day aad year
aforesaid,

. /‘ ) 7 X
27 et '/ (/ L .
Notary Pubuy -/ e
,/ .
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Certificate of Resolution Creating Series of Preferred Stock
of "THE HERTY CORPORATION", as received and filed in this office

the twelfth day of May, A.D. 1966, at 2:15 o'clock P.M.

u @rntimumj ﬁlm eof, Shaneherowrlo sof Mz}zﬁ@na’
aned rj///(w// soard al Doveos this twenty-third f,t:m’%
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