THELMA L. STOVALL, SECRETARY

FOREIGN CORPORATION DEPARTMENT

[, THELMA L. STOVALL, Sectetary of State of the Commonwealth
of Kentucky, hereby certify that certified copies of

Certificate of fasolution hmenuliy beselution ureating eriss of

DM 24, Pt O T e

Preferreu Ltosk Jiled Lepbember B, lvev . .

of b o T ERATI U e
a corporation of the State of  rweary ik home
offfce at  1uiiguon, jylesace ; have or has been filed fn

my office.  This corporation has complied with rthe existing laws of
the  Commonwealth of _[‘\’emuc,(y, and 15 now authorized 10 tramsact
business m this State, subjm 10 the restrictions imposed by law,

Grven: under my  hand  as Secretary of State,

this  =sthday of _ Sepremver  19f 6

Secrotary of Stats

By. _

" Asslstant Secretary of State.
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(b) Cusndatioe secins of dividends, Al dividends onthe Series B3 Preferved Stock shadl be cumula-
tive and acerue from the date of issue thereof, and shal be deemed to accumulate and acerue irom day to
day.
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divi 'eds anoatl shares of Series B3 Preferred Stock for all past quarterly dividend periods and f{or the
then curtent quacterly dividend nuxud shall have been paid or declared and a sum sufbcient for the puy-
Bt ereol Lot .x[:.n{ The proviions of the preceding sentence shall not, however, apply to a dividend
j:xj,'.ll'lc i1 Conatiom Steck, and a0 holders of shaves of Series B2 Preferred Steck shall be entitled te share
dierel,
(4) Dividends on Paritv Stock. No payment sinil e made of any part of the dividenls tieretofor:
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sutstanding shares of any Parity Stock dividends representing the same proportion of the rotal Jividends
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may delin o such Aoenn areveesole written instreetlons wnlorisne such Agent, on behalf and at
the e,owett eool thie Convgatin gt L noa el codansaien to e deny raadled as herain provided as

Sl e Plaviicable sler Booei or ie s atevoabie e ot alnd o accordance withy thie abuove
pfOVi.\I.ull‘ .

(d) Hepasit of furds for redvinption. Hosueh Ageat Jal) be woappointed, ol fonds necessary for
e redemption oadl be depogited in trust i New York funds not teas than une business day before
the are fixed for redempdon with the bauk or trust compuny so designated, for the pro rate Lenefiv of
the aollers ai the slarer so cedled tor rademption, 5o oas to be and conunue to be avatable thereler.
H onotee of redention b0 fave been given s bereinbeiore provided, then, from and aiter the dute of
stich deposit, o il nio such depoadt i muade, then upen sueli divte fined Jor rvdt'm::tmn {unless the Cor-
poration sbad! delaviom abongy pavinent of e Redengion Poeed, alt vights of holilers o Series 13
Preforrad Stock vl rospect o thie ahiares s0 catled u,. reduiipiion .~l1'l':. cease amd terminaie, exeept

CH) the ot o b Daldor al snch e s an e ndde o af cerifeates therefor, o receive
the Ko "annphon Pree thieroad, but withiont ilesest, o
(1) the right to exercise, at or before the close of business on the date which is five business

days prior to (2 ¢ date nixed for redemption, all privileges 4 conversion,
and sucl suares shall no longer be deemed to be outstanding. Such deposit in trust shall be irrevocable
except it auy siuiays S0 dcp. wited by the Corporation which shall not te required f{or the rcnempt'o“
Lecatise of the exercise of Luy such rizhit of conversion subnegtient e the date of deposit shall be repaid
w the Corpontion fordwith, .md xeept that any bualwace of moneys so deposited by the Corporatiogn
andd wnelarned by the howdens of Soes 3 Preferred Stack enntded thereto at the expivation of six (6,
years Ten, e dore Sval for podemnten shall be repzid to the Corporation apon it reqnest therefar
expressed inoa ioolution of its Leard of Directors, and ufter any such repayment the holders of the
sharts so called [ redamption shall Toek only o the Corporation for payment of the Redmption Price
thereut,

(¢) Mandatary redeiption, In the event that, while any thares of Series L Preferred Stock shall
Le outstandaing, there shall be a sale by the Corporation of all or substantially all of its property for a
consideration which, apart frem any assumption of H.bilities, consists st "stantiaily enurely of cash, the
Corporivion shall s promgdly as practicable either () rodeeny all of Gie then outstandingeg shares of the
Series 12 Preferrod Swear the Redvasption Urice which would Le ap licable 1o a veluntary redemiption
at aay time after Juae 30, 1971, or (3% fully liquidate.

(£) Retireinent of redeemed ar purchased Series I Pru,f-sm‘«l Stock. Shares of Series B Preferred
Stock redeemed or purchased by the Corporation shall not be reissued and shall be cancelled and
vetired in the manner provided by the faws of the Stawe of Delaware.

5. VoriNc Riuirss.

(a) General, The bolders of Serics B Preferred Stock shall Le entitled to one vote for cach of tha
shares held Ly thems ol record on the books of the Corporation at the time for determining holders
thereof entitled to vote.

(W Cernein chtlnoaeloons, e long an any sluaen of Seevies 1 Peferred Sock shadl be oigatined
ing and ualess the conscnt or apnroval of G greater nunber of sliwees shall then be required by law
without first obtaining the consen. or appi Aval of the bolders of at least two-thirds (237 of the number
of stch shares ot the tims outstanding, given 1 oerson or by prory either in writing or at 2 meeting
ar which Jhe holders of such shares shall be eatitled to vote separately as a class, the Corporation shall

not
(i) (A iswue any shares of Senior Stock, or {B) reclassily any shares of stock of the Corpo-
ratioh into shares of Senier Steck, or (C) issuc any svcurity excnangosble for, convertible inte,
ar Cdcacing e pipht to purchase any shares of Senior Staclor (D) be a party w any mevges

or conolidation nuless the surviving o resnliing covporation will bave sfter such Hetger oF
cunsoliatidl By atock either ausioriaml o camanding (exvept auch woek of the &,orpcm ion as
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srock @b ol serivs, via TRICIY L Caas, CHCL so et reletrad dork hnving one vote in oaddition
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citionls al Uie fead Labttal ey of Mochowdaers ol i ea annnal ecdny therealter autil ol
dividends m dofundt an the preferred staek of all series shadl hove been paid ue declared and asum sufficien,

for thie P el she tal 00t b clec v (2 Dhrectar ol vie Conpaoration, gad e u'm;nu'n;; Diree-
tors b the Lu.p«.z o shall be elected by the hohders of stock of the Corperation ntitied to vote at
Cleetion s of Throetos o the aieaoee of such adefanly i the ,m\‘.uzt of dividends, including the helders

T TS T EC A .vn.‘l Aecbo ol win o wien o whoowondg be oot e vone b elechionn o Dlaedtors g

ch o delenit s tie payiens of dendends. When all divideads i defastit un tiie preferred
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stock of ail series shall therenfier be pan! or declarad end o oswn sufiictent for the paymens thereof set
apart, the holders of the uitatntling [nunm stocke shalb then be divested of such right to clect two (2)
Divectors of the Corporadon, sid at the next annual ioeing of stockholders end ac encis aunual meeting
faeteafter each liolder of proterred ok :.-.;;1 aain have the satse vating rights, if any, at the clection
o e Clota s st b bsbde s woahd e Bed Boe tar Caels detande sn e payiiem of divedends, but always
subject to the aimt proviaions o the vesting of stich right 1o et two (2 Divectors in case of any similar
{ature desanlt in the peaient of dividends an Wy neiies ol 1!“'{\'1‘!‘(*\1 st s

CoxvirstoN. Any holder of Series B Preferred Stoek shall have the right, at his option, at any
G ond framm time to time, 1o convert all o any of e shares of Series B Preferred Stock held by
ek holhor anto shares of Conneon Hteck ol the Carpocatien oo and subject to the ollowiiy terns
and conditions:

() General. The shares of Series 1 Preferred Stock siall be canvertible at the oftice of the transler
agent for the Common Stock in the City of New York into Comumon Stock af the Corporation on the

o) to :nl;n‘.lmrm as bereinnftor providedy of one fnlly paid and non-assessalde shiare of such

oo e B vach e of seeties B P boored Stk wocispeecied) wineh bone, sibect g s
et L poreimalter ]n'u\".m:d, is horeinafier somctumites cadled the U"Conversion Rate™. The Corporation
sl i flo pevinent of adjustment on accownt of any dividends necrued on the shares of Series B3

s foered Sroch surrendvrad for conversion, 1o case of the call for redemptivn of auy shares of Series I

T
Prelerse !t Stk such richr of conversioa sl ceuse ternnitate, as o the shares d

r‘.‘ oo e ot o e e the aate vl D B Dnane e day s oo the winte Sl for
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Cot o ob UL weiverss nsight shadl be oo Saturday or sunany or shall Loy fnothe waty of New York, a
G ety or et be ary ather day ou which the tranader apent {oe e Contmon Stack shall not
L e 2oF bitsiieas, thon stuch converste right nasy be eaeraisal on the next succeeding day which
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is nOL o Sabday o0 Snaday wo wlah n et e the ity ot New York o legal holiday ana on wiuen

said trateler LBl ds anen for L dics,

(MY Efvctny of conversion. Uelore any holder of shates ol Serieg B Preferred Stocke shall be
entiiled to convert tie sime into Connion Stock, sucl, hoider shall surrender the certiticate or certificates
thererar, duly eadorsed, at the ofiwe of tue tansfer agent Lereinndbove mentionsd, shall give written
notwe o the Corprosation wt sand offwe and at the Corpraation phnapal oiive a the Gty ol Mew York,
attention of its Seevetary, that such hobder elocts to convert the sanie and shall stute i writing thevein
the name or names and the denominations in which such holder wishes the certilicate or cestificates for
Contmon Stock to be iaved, The Corporation will, s shon s practicable thevealter, vane to be isied
and delivered to such holder or such holder's nominee or nominees, cortificates for the number of {full
shares of Common Stock to which he shall be entitled as aforesaid, together with a cerulicate or cer-
tificates representing any shares of Series 13 Vreferred Siock which are not to be couverted bit which
shall have constituted part of the Shares of Sevwes B Preferved Biock representad by the certitieate or
certifivates a0 surrendered. No fractional slueres of Common Stock shall be dssued on converaion ) a
holder of Serics B Treferred Stock who wounld othorwine be entitled to receive sineh a fractivnal share
shall, in licu thereof, receive cash equal ta the same fraction of the mean between the highest and Iowest
aoted prowes of the Connnon Stock on the New Yok Stoch schongze oo the Coivesson Date (as
Leremgiter ddetned ), or, e the abmeiee ob any side of sudi stodh oo sand eachange vntie Convetaon
Date, the mean b riween such prices quoted on said iZxclinnge on the acxt preceding day on which there
shall have been such a gale, Such conversion shall be deemed o have heea made as of the close of
Lusiness on the date of such swrrende- of the shares of Series B Prederred Stock to be converted (the
close of bisdiess on such date betny herein sometimes calied the “Conversion Date™), so that the rights
ol e hobder of sud Senes 1V Pretennod Stock shadl, o the eatont o) sucle converzion, cease at wih
time, and the person or persons entitied to receive the shares of Conmmon Stock upon conversion of such
Series 1V Preferred Stock ahiall be teeated for all purposes as bavigg become the record holder ar holders
of sucl shares of Commion Siock at such time, and such conversion shall be at the Conversion Rate in
effect at such time,

(¢) Retirement of cowverted Serics B Preferred Stock, Shares of Series I Preferred Stock con-
verted pursuant to this Faragraph (0) shall not be vassued and shall Le cancelled and retired in the
manner provided by the v s of the State of Delaware.

(d) LEffect on Convorsion Rute of subdivisions and combinalions of shares, and stock diviaends and
distributions. In the event that, while any shares of Series |2 Preferred Stock shall remain outstanding.
the Corposation <hall st iy e soabdivade o comboe the ontabantings e, ol Comnnon Stocle, or
fssue additional shatea of Connuon Htock ws a dividend or other disttibution on the Commaon Stuck ol
the Corporatiun, the Conversion Rate in ¢ffect immediately prior to such subdivision or combization of
shares or stock dividerd o distribution shall e proportionately adjusted so that, with respect 10 each
such subdivision of shares or stock dividend or distribution, the munber of shires of Cominon Stock
deliverahle upon conversion of eachi share of Series B Preferred Stack shall be increased in propertion to
the mcreane i the nuber o the thea outdandug shiaven of Comnton Stoch vesulting from wueh oah-
division ol shiares or stock dividesd or distribution, and, with respect o cach such combmiution of shares,
the number of shares of Common Stock deliverable upon conversion of each share of Series B Pre-
ferred Stoch <hall be devreased i propottion 1o the decrease i the nnmber ol the then ontsusnding
shares of Common Stock resulting from such combination of shares. Any such adjusunent in the Con-
wrpion Koo ~Lall hecome effective, in vhe ease of any such subdivision or combination of shares, at the
e ot by e s the eficonve date Geoveal, and, o the cane ol any sl atack dividend o disihation,
at the elose of Dusitess on the record date fixed {ur the determination of stockholders cutitled thercta or
o the firat business day during which the stock transfer books of the Corporation shall be closed for
the purane of such determination, as the case may Lie, Whenever thie Conversion Rate shall be adjusted
purabant to this Subparagraph (6) (d), the Corporation shall, within thirty days after such adjust-
et v effective, nile a notice of the Conversinn Rate, s adjusted, with the transfer agenr jor the
oo ok the E sty of New York
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(rp Subseripion O soto Helders of Comuon Stock. o the event that, while any shares of
seriec B Prefericd Stoce badl beoaabaineang, tive Coipoiabioa shall tssbe vighits o watiants to the
holdors of @s Conanoa Stock as @ ¢l aniitiing then to subseribe for or purchase shares of Common
Stocho o et . sopeernbie o Uontinnm Siock, o o wabeeritne for o fasn hase sy ater secnrities
ol the Corjaration, tae Corpotatiog shadl, concuacnsiy therewith, esue G the thea hobdeis of the e )
Preferved Stuck dhe full amount of such rights or warrants to which such holders would have bren
entitledg i, on the date of detetination of atockholders catitled to the vights or warranty being isoed by
the Corporation, such holders had been the holders of recosd ot the maximum number of shares of
Common Stock into which the Series B Preferred Stock could then bave been converted.

) Procedure s rennection sesh cestaor Hansacfons. b the event hat, while any shares ol
Senes 13 Prederred Stock shall remam outstanding, there shall be any consolidation with or merger of
tue Corparation o another corporation, or a sale to another corporation of all or sabstantially sl
of the propety of the Corporation {otherwise than for i connideration which, apart from the wssraption
of dlialihiies, consists substantially entirely of cash). or a reclassification of the Commmon Stock of the
Uopporation mite securities inclodigy other than Coniinen Stack, e bolder of eich share of outstanding
Beries B Podetied Hrodk (or of the stock oF other securities seceived in Len of stieh share) shall
theicafter huve the right to conv-rt such share (or such other stock or securities) into the kind and
amount of shates of stock and other securities and property receivable upon such consolidation, merser,
saje or reclassiication by a holder of the number of shares of Common $tock of the Corporation into
which such share of Series B DPreferred Stock could have beenn converied inunediately prior o such
comncdilation, mevger, sale or reelassification. The instroments effecting such consalidution, merrer,
saie o sechasstheation atkd, where approptiate, the certificate of ncorporation uf the surviviug, resulting
or purchawny corporation shall provide for such conversion rights and for adjustments which shall be
as nearly as equivalent as practicable to the adjustments provided for in Subparagraph (6) (d) hereof,
amd the provisions of this Subgaragraph (6) () shall sinuinddy apply 1o successive conselidations,
niergers, sales or reclassifications. In case securnities or property other than Common Stock shall be
wattabie o delverable upon conversion as aforesaid, then all references to Common Stock in this
Paragraph (6} shall be devined tu apply, so far as appropriate and as nearly as way be, to such other
securitics or property.

() Reservation of Commeon Steck. The Corporation shall at all times reserve and keep available
out of its avthorized Common Stack, for the purpuse of issue upon conversion of Series B Preferred
Stoclc as hietein provided, cuch number of slares of Congson Stock as Jdall then be poaualie upon tue
vonveiaoi of alf crtstanding Cwnies Bobhedonred Dok, AL shares of Coniton Stock sl s ahball e
s0 issuable shall, when so issued upon any such conversion, be duly and validiy issued and fully paid
and non-nssessable,

(h) Payment of laxes. The issuance of certificates for shares of Conunon Stock upen conversion
of Series B Prelerred Stock shall be made without charge to a converting stockholder for any tax
i oreapest of the peaumce o such certineates, and such certificatos shall e saed in tie mame ('Jf, or
in such name or names as may be directed by, such holder, provided, howover, that the Corporation
shall not be required to pay any transier tax which may be payable in respect of any transfer involved
w the desuanre and delivery of any such certificale in a nmne or nnies other than that of the hoider
of the Series B Preferred Stock converted, and the Corporation shall not be required to issue or
dediver such certificates unless and unt’l the peraon requesting the issuance thereof shall have paid to
the Corporation the ainoant of such tas ot ahall have eatablished 1o the satislaction ul the Curparation
that such tax has been pard.

(i} Noiicas to aolders of Serivs B Preferred Stock. In the event that, while any shatea of
Suries U Preforred Stock shali remisin outstnnding :

(0 the Corporation shadl declare any dividend (or any ather dietribution) on the Common
Stack payable othetwiae thai i cash vt ol sta retamed earings, or
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{ (it) the Carporation shall offer for subscription pro rata to the holders of Common Stock any

addivional shures ol stock of any class or any other sccuriiies; or

(i) there shall occur any consolidation with or merger of the Corporation into anothier cor-
praation ot g aade o anotlaer corporabion of all o aoleaantally afl of the propeity of tie o prori-
tien, o u reclassibication b the Conraon Stock ot e o ulpulition into secunties ihchding other
than Comnion Stock ; or

(iv) there shall ocenr the voluptary or mvoluntary Giguidation, digsolation or wisling ap
of the affaits of the Corporation;

then, wud in any one or move of such canes, the Corpoiation shall mail 10 each holder of Series B
Proforvad Biovic st the addrass of oneh sueh holder ahown (1 the staek secopds of the ¢ orporston,
notice stating (A) the day on which the bunks of the Corporation shall close, or a recerd shall be
taken, for such dividend, distribution or subseription rights and the amount and character of such
dividend, distribation or subscription sights or (13) the day on which such consol-ation, me rjer, sale,
reclassificntion, liquidation, dissoluiion or winding up shall take place and the terms of such transaction.
Stsch notice shall be mailed at least ten days in advanes of the day therein specified,

7. Excrusion or Oruer RicnTs.

Usless otherwise required by taw, the shaves of Series B Peelerved Stock sball uot have any prefer-
ences or relative, p.truupahng optional or other special rights other than those spucifically set forth
i these rosolutions and in the Certificate of Incorporation of the Corporation. as amended.

8. IIrapiNGs oF SUBDIVISIONS.

The lieadings of the virious suldivisions heveof are for convenience of reference only and shadl
not affect the interpretation of any of the provisivns hereod.

I Waaneo Warruror, the wund Fa Plewrs Coxronagion b saade onder is corposale seal ail
signed by - R. M, TICKTIN L its Vice President and - B8, D. EATON ,
its Assistant Secretary, 1+ foregoing certificate, and the said R. M. TICKTIN as Vice
President and the said - B, D, EATON as Assistant Secretary, have herento respeetively
set their hands and ¢ Cayise d thg mrem.nc seal of the mrpm.ltmu;}) be .ltIt\c'rl lhm 20th day of August, 1966,

/A / -, . ” [
............... LS RO S U /‘ i g,..’.\..({.s’/."............
{lssistunt \‘, ecretury) (Fice President)
(SeAl)
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STATE OF NEW YORK )

)
COUNTY OF NEW YORK)

BE IT REMEMBERED, that on this 29th day of August, 1966, personally
came before me Alice E. Howcrd, a Natary Public in and for the County and Stata

aforesaid, duly commissioned and sworn to take acknowledgment or prouf of deads,
R.M. Ticktin, a Vico Presidont of THE HERTZ CORPORATION, o corporation of
the state of Delowar., the corporation duscribed in the foregoing Certificate, known

~ to me personally to be such and acknowledsad said certificate to be his own act and

deed, and the act ond deed of said corporation; that the signatures of sald Vica

President ond of the Assistant Sacretary on said foregoing certificate are in the
handwriting of said Vice President and Assistant Secretary of said corporation, res-
poctively; that the seal affixed to said certificare is the commen or corporate seal

of said corporation; and that his act of sealing, exvcuting, acknowledging and delivering
said certificate wos duly authorized by the Board of Directors of said corparation.

IN WITNESS WHEREOF, | havo horounto set my hand the day and yaar
aforesaid.

[

. Lo . . [
}-\ [ e ?’s-. SN t.\m.._
v
Notary Public w
ALICE £, HOWARD .
Natary Puthi, St o0 Naw York
No o 3G uh
Cushlied 0 00 10k County

Cormsamnt L yoy Maich JU, IQ&?



u{ Eﬁﬂl}ﬁ Ul- Euk Py, | %;"'W(f(((/)é/y.. (1}/ )l.(;/ !‘4(}9 L’/ t’/&(’ L,(//’:/ {e ()/ g%/a(mfm,
Qo hereby cortifyadthe aboveand, /(/), e aciges a Coeee and coraeot cofty @f

Cevtificate of Kepolution Amending Rasolution Creating Serics
of Preferred Stock of "THE HERTZ CORPORATION", as received and
filed in this office the eighth day of September, A.D, 1966,

at 9 o'clock A.M.

Fu Cestimony Wherenf, . P hrcvrve hexerente sl ey hand
croad r;#(f'c’tf((f/ sealad ‘_(:Z}ov@')f s twenty-third dfwal&

Septembher , . 77
¢ / , C — cre lbre LYK "y/ (édx ...e‘f'awd’
¥4

e thcoccsand wene handved asd. SiXty-5ix,

Scrnr;:y of Stuta
/ ~
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17t Secrataey ef Stals
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