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(Pursuant to Section 151(g) of Title 8, Chapter 1 of the Delaware Code)

&

THE HERTZ CORPORATION, (hereirafter called the “Corporation™), a corporation organized
and existing under and by virtue of Title 8, Chapter 1 of the Delaware Code, does hercby certify as
follows:

That, in accordance with the provisicns of Article FourtH of the Certificate of Incorporation of
the Corporation, as amended, the following resolution was duly adopted by the Board of Directors of
the Corporation at & meeting duly convened and held on May 12, 1966:

RESOLVED, that pursuant to the authority vested in the Board of Directors of this Cerporation by
Article FourTH of this Corporation’s Certificate of Incorporation, as amended, a series of preferred stock
of the Corporation be, and it hereby is, created, such series to be designated Cumulative Convertible
Preferred Stock, Series A (hereinafter for convenicnce called the “Series A Preferred Stock™), to con-
sist of three hundred thousand (300,000} shares, without par value, and no more, of which the relative,
participating, opticnal or other special rights, and the qualifications, limitations or restrictions thereof,
shall bz as follows:

(1) Certain Definitions:

Unless the context otherwise requires, the terms cefined in this Paragraph (1) shall have, for all
purposes of this resolution, the meanings herein specified.

(@) Common Stock. The term “Common Stock” shall mean all shares now or hereafter author-
ized of the class of Common Stock of the Corporation presently authorized and any other stock
into which such shares may hereafter have been changed from time to time.

(b) Junior Stock. The term “Junior Stock” shall mean Common Stock and any other stock of
the Corporation, whether now or hereafter authorized, not entitled to receive any dividends untii
all dividends accrued shall have been paid or declared and set apart on the Series A Preferred Stock,
and also not eatitied to receive any assets upon liquidation, dissolution or winding up of the
affairs of the Corporation until the Series A Preferred Stock shall have received the entire
amount to which such stock is entitled vpon such liquidation, dissolution or winding up.

(¢) Pariry Stock. The term “Parity Stock™ shall mean any stock of the Corporation, whether
now or hereafter authorized, other than Junior Stock, not entitled to receive payment of any part
of the dividends therctofore accrued but unpaid thercon unless there shall be concurrently paid on
the Series A Preferred Stock dividends representing the same proportion of the total dividends
therctofore accrued but unpaid on the Series A Preferred Stock, and also not entitled to receive
any part of the assets to which such Parity Stock is entitled upon liquidation, dissolution or winding
up of the affairs of the Corporation unless the Series A Preferred Stock shall concurzently receive
the same proportion of the entire amount to which the Series A Preferred Stock is entitled. Nothing
herein contained shall preclude the Board of Directors from fixing dividenrd rates and liquidating
preferences which are different in amount for any series of Parity Stock from the dividend rate
and liguidating preference applicable to the Series A Preferred Stock.

(d) Senior Steck. The term “Senior Stock” shzll mean any stock of the Corporaticn, whether
now or hersafter authorized, other than Junior Stock, Parity Stock and the Series A Preferred Stock.

{(2) Bividends

{a) General. The holders of the Series A Preferred Stock, in preference to the holders of Junior
Stock, shall be entitled in each calendar year to receive, as and when dcclared by the Board of Directors,
out of any funds legally available for the purpose, cash dividends in an amount equal to the Series A
Dividend (as hereinafter defined) for such year, and no more, payable on the dates hereinafter provided.
As used herein, the term “Series A Dividend” shall mean for any given calendar year the totzl of the
Basic Dividend and the Excess Participation, if any, both as hereinafter defined, for such year
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the total amcunt, if any, by which the wzgrezace dividends declared in such year upon any share
of Common Stock of the Corporation outstanding during ail of such year shall cxeeed One Dollar
and Twenty Cents ($1.20), subjeet to adjustment as hercinalter provided. The amount of such
aggregute dividends shall be computed by adding together the agzregate cush dividends so declared
upon such share and the fair market value of all cividends so declared upon such share payable
in property other than cash (but excluding all dividends so declared upen such share payable in
Common Stock}. If declaration of a given dividend upon the Common Stock in any calendar year
shail result in the existence of all cr any part of on Excess Participation for such vear, the Board
of Dirccrors shall, concurrently with the declaration of such dividend upon the Common Stock,
aiso declare a dividend upon cach share of the outstznding Series A Preferred Stock in an amount
equal o the part of such Excess Participation so resuiting. Such declaration shall provide for {and the
Corporation shall take the necessary steps to insuze} payment of such amount payable in respect
of the Excess Participation at or before the time for payment of such dividend upon the Common
Stock. If, at any time or times following the adopticn of this resolution providing for the issue of
the Scrics A Preferred Stock, the Common Stock of the Corporation shall be changed by cne or
more subdivisions of shares, combinations of shares or stock dividends or distributions, the number
of shures of Common Stock used to compute the amount of any Excess Participation shall be
equiiably adjusted so as to reficet wppropriately both the change involved and the time in the
calendar year when such change shall have become efiective.

(iii) Anything herein to the contrary notwithstanding, appropriate adjustment with respect
to the Basic Dividend and the Excess Participation upon the shares of Series A Preferred Stock
shall be made for any calendar year in which such shares shall be outstanding for less than the
full year.

(b) Cwmulative status of dividends. All dividends on the Series A Preferred Stock shzll be cumu-
lative and accrue from the date of issue thereof, and shall be deemed to accumulate and acerue from
day to day. :

(c) Preferential status of dividends on Series A Prejerred Stock. Tn no event, so long as any of the
Series A Preferred Stock shall be outstanding, shall any dividend whatsoever, whether in cash, stock or
otherwise, be declared or paid, nor shall any distribution be made, on any Junior Stock, nor shall any
shares of Junior Stock be purchased or redecmed by the Corporation, nor shall any moneys be paid or
made available for a sinking fund for the purchase or redemption of any Junior Stock, unless full cumula-
tive dividends on all shares of Series A Preferred Stock for all past quarterly dividend pericds and for the
then current quarterly dividend period shall have been paid or declared and a sum sufficient for the pay-
ment thereof set apart. The provisions of the preceding sentence shall not, however, apply 10 a dividend

payable in Common Stock, and no holders of shares of Series A Preferred Stock shall be entitled to share
therein,

{8} Disiributions Upon Liquidation, Dissolution or Winding Up

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of
the Corporation, then, before any distribution or payment shall be made 1o the holders of Junior Stock,
the holders of the Series A Preferred Stock shall be entitied to be paid the sum of Sixty Dollars ($60.00)
per share, tozether with a sum, in the case of each share, equal to the aggregate of the Series A Dividends
from the date on which dividends on such share accrued to and including the date fixed for such distribu-
tion or payment, less the aggregate of all dividends theretofore paid thereon, but the helders of the
Series A Preferred Stock shall be entitled 10 no further puriicipution in any distribution or payment in
connection with such liguidation, dissolution or winding up. If such payment shall have bzen made in
full ¢ the holders of the Series A Preferred Stock, and if payment shall have been mads in fuli to the
holders of any Parity Stock of all amouats to which such holders shall be entitled, the remaining assets
and {unds of the Corporation shall be distributed among the holders of Junior Stock, according to their
respective rights and preferences, and according to tieir respective shares. If, upon any such liculdation,
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otherwise be respectively enililed. The conselidstion or merger of the Corporation, or the sale of all or
substaniizhly all of the Corporation’s assets, into, with or 10 any cther corporation or corporations shall
not be deemed a liquidation, dissolution or winding up of the affairs of the Corporation within the meaning
of the foregoing provisions of this Puragrzoh (3).

{4) Redemption

(2) General. The Scries A Preferred Stock may be redeemed, in whole or in part, at the option of
the Corporution, by vote of its Board of Dircctors, at any time, or from time to time, from and after tha
Issusnes * ool at the follewing prices (subject to the provisions of Subparagraph (4) (¢) hereof and
of the proviso in this Subparagraph (4)(a)) for each share so to be redecmed:

Date of Redemption Price

Pricr to Junz 1, 1987 e, 365.00
After May 31, 1967 and prior to June 1, 1968 . . . . . 6400
After May 31, 1968 and prior to June 1, 1969 . . . . . 63.00

After May 31, 1969 and prior to June 1, 1970 . . . . . 62.00
After May 31, 1970 and prior to June 1, 1971 . . . . . 61.00
After May 31, 1971 . . . . . . . . . . . . . 60.00

together with a sum, in the case of each share, equal to the aggregate of the Series A Dividends from the
date on which dividends on such share accrued to and including the date fixed for such redemption, less
the aggregate of 2ll dividends theretofore paid thereon (the total sum so payable on any such redemption
being hereinafter calied the “Redemption Price”), provided, however, that (subject to ths provisions of
Subparagraph (4)(e) hereof) the Corporation may not, at any time prior to June 1, 1971, redeem any
share of Series A Preferred Stock which at such time is owned beneficially and of record by the original
holder of such share or by any Affiliate (as hereinafter defined), except that notwithstanding the fore-
going proviso, in the eveni that prior to June 1, 1971, the Corporation shall request of the holders of
Series A Preferred Stock the requisite consent or approval with respect to any merger or consolidation
referred to in Subparagraph (5)(b) (1) (D), and such requisite consent or approval shzll not be
received because of the faillure of any original holder or Affiliate to give its consent or approval, the
Corporation shall have the right to redeem all, but not less than zll, of the outstanding sharzs of Series A
Preferred Stock held by such original holder or Affiliate 2t the Redemption Price which would be
applicable 10 a voluntary redemption at any time after May 31, 1971, The term “Affiliate” shall mean
(i) any corporation which is directly or indirectly wholly owned by-the original holder in question, or
(ii) any corporation which directly or indirectly is the sole owner of such orizinal holder. If less than all
of the outstanding shares of Series A Preferred Stock are to be redesmed, the number of shares 1o be
redeemed and the methed of effecting such redemption, whether by lot or pro rata or other equitable
method, shall be determined by the Board of Directors. Nothing herein contained shall be deemed to limit
or impair the right of the Corporation, subject to any applicable provisions of the laws of the State of
Delaware, to buy any shares of Series A Preferred Stock at public or private sale.

{b) Notice of redemption. Notice of every redemption of Series A Preferred Stock shall be mailed
by or on behalf of the Corporation, by first class registered or certified mail, postage prepaid, addressed
to the hollers of record of the shares to be redecmed at their respective addresses as they shall appear
on the books of the Corporation, at Jeast forty (40) days prior to the date fixed for redemption, such
notice 10 contzin a statement of or reference to the conversion right st forth in Parazrasin (6) below
and to state the name and address of any Agemt for redemption selected by the Corporation ia accord-
ance with Subpuragraph (4){c) below.

N

) Agent jor redemption. The Corporation may appoint as its Agent to redzem the Series A
red Stock 30 to be called for redemption a bank or trust company in good standing, organized under
¢ laws of the United States of America or of the State of New Yori, doing business in the Borough of
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Corporation, 1o cause notics o) 0 .. Do W 2o duly mal s herein previded as soon es practicable
after receipt ol such frrevocabiv insiraciivas, and In accordance with the above provisions.

(&) Deposit of funds jor redemption. If such Agent shall be so appointed, all funds necessary for

the redemption shall be depesited in trust-in New York funds not less than one business day before the
date fixed for redemption with the bank or trust company so designated, for the pro rata benzfit of the
kolders of the shares so culled for redemption, so as to be und continue to be availsble therefor. If notice
of redempiion shall have beon given as hereinbefore provided, then, from and afier the date of such
deposit, or if no such depusit 1 made, then upon such daie fixed for redemption (unless the Corporation
shall deiaclt in making payment of the Redemption Price), all rights of holders of Serics A Preferrcd
Stock with respect 1o the shares so called for redemption saall cease and terminate, except —

(i) the rigat of the holders of such shares, upon surrender of certificates therefor, to receive

the Redemption Price thercof, but without interest, or

(11} the right to exercise, at or before the close of business on the date which is five business
days prior to the date fixed for redemption, cll privileses of conversion
290t Il 1 = ?

and such shares shall no longer be deemed to be outstanding. Such deposit In trust shall be irrevocable
except that any moneys so deposited by the Corporation which shall not be required for the redemption
because of the exercise of any such right of conversion stbseguent to the date of deposit shall be repaid
to the Corporaton forthwith, and except that any balance of moneys so deposited by the Corporation
and uncizimed by the holders of Series A Preferred Stock entitled thereto at the expiration of six (6)
years ifrom the date fixed lfor redempiion shall be repaid to the Corporation upon its request therefor
expressed in a resolution of its Board of Directors, and after any such repayment the hoiders of the
shares s0 ¢ailed for redemption shall look only to the Corporation for payment of the Redemption Price
thereof,

{¢) Mandatory redemption. In the event that, while any shares of Series A Preferred Stock shall be
outstanding, there shall be a sale by the Corporation of all or substantially all of its property for a con-
sideration which, apart from any assumption of liabilities, consists substantially entirely of cash, the
Corporation shall as promptly as practcable either (i) redeem all of the then outstanding shares of the
Series A Preferred Stock at the Redemption Price which would be applicable to a voluntary redemption
at any time after May 31, 1971, or (ii) fully liguidate,

{I) Retirement of redeemed or purchased Series A Preferred Stock. Shares of Series A Preferred
Stock redeeried or purchased by the Corporation shall not be reissued and shzll be cancelled and retired
in the manner provided by the laws of the State of Delaware.

(5) Vcting Rights

(a) General. The holders of Series A Preferred Stock shall be entitled to one vote for each of the
shares held by them of record on the books of the Cerporation at the time for determining holders
thereof entitled to vote.

(b) Certain Authorizations. So long es any shares of Series A Preferred Stock shall be outstanding
and uniess the consent or approval of a greater number of shares shall then be required by law, without
first obtaining the consent or approval of the heolders of at lzast two-thirds (34) of the number of such
shares at the time cuistanding, given in persen or by proxy cither in writing or at a meeting at which the
hoiders of such shares shall be entitled to vote separately as a class, the Corporation shall not

(i} (A) issue any shares of Senior Stock, or (B) reclassify any shares of stock of the Corpo-
ration irto shares of Senior Stock, or (C) issue any security exchangeable for, convertible into,
or evidencing the right to purchase any shares of Serior Stock, or (D) be a party to any merger or
corsolidution unless the surviving or resulling corporation will have after such merger or censclida-
tion no stock either authorized or outstanding (except such stock of the Corporation as may have
been authorized or cutstanding immediately preceding such merger or consolidation or such stock
of the surviving or resulling corporation as may be issued in exchange therefor) ranking prior, as to
dividends or in liquidation, to the Scries A Preferred Stock or to the stock of the surviviag or resuli-
ing corporation issued in exchange therefor, or

4



(6) Coanversion

Any holder of Series A Preferred Stock shall have the right, at his option, at any time and from time
to time, to cenvert 2ll or any of the shares of Series A Proferred Stock held by such holder inio shares of
Commen Stock of the Corporation on wnd subject to ihe foilowing ierms and conditions:

{(a) General. The shares of Serics A Preferred Siock shall be convertible at the office of the
transfer agent for the Common Stock in the City of New York into Common Stock of the Corpora-
tion on the basis (subject to adiustment as hereinalter providad) of ene fully paid and non-assessable
share of such Common Stwock for cuch shure of Serics A Preferred Stock so converted, which basis,
subject to adjusiment as hereinefler provided, 1s hercinaficr sometimes culled the “Conversion
Rute™, The Corporation shull muke no pavment or adiustment on account of any dividends acerued
on ¢ shares of Series A Proeferied Stock surrendered for conversion. In case of the call for redemp-
tion of any shares of Series A Preferred Siock. such right of conversion shall cease and terminate,
as to the shares designated for redemption, at the close of business on the date which is five business
lays prior to the duie fixed for redemption unless default shall be made in the payment of the
redemption price. If the last duy for the excreise of the conversion right shall be a Saturday or
Sunday or shall be, in the City of Now York, a legal holiday, or shall be any other day on which the
trapsier agent for the Common Stock shall not be open for business, then such conversion righ
may be exercised on the next succeeding day which is not u Saturday or Sunday aad which is not
in the City of New York a icgal holiday and on which said transfer agent is open for business.

(b) Effecting of conversion. Before any holder of shares of Series A Preferred Stock shall be
entitled to comvert the same into Common Stock, such holder shall surrender the ceriificate or
cortificates therefor, duly endorsed, at the office of the transfer agent hercinabove mentioned, shall
give written notice to the Corporation at said office and at the Corporation’s principal office in the
City of New York, attention of its Secretary, that such holder elects to convert the same and shell
state in writing therein the name or names and the denominations in which such holder wishes the
certificate or certificates for Common Stock to be issued. The Corporation will, as soon as practi-
cable thereafter, cause to be issued and delvered to such holder, or such holder's nominee or
nominaes, certificates for the numbar of full shares of Common Stock 10 which he shall be entitled
as aforesaid, together with a certificate or certificates representing any shares of Series A Preferred
Stock which are not to be converted but which shall have constituted part of the shares of Series A
Preferred Stock represented by the certificate or certificates so surrendered. No fractional shares of
Common Stock shall be issued on conversion; a hoider of Series A Preferred Stock whe would
otherwiss be entitled to receive such a fractional share shall, in lieu thereof, receive cash equal to the
same Iraction of the mean between the highest and lowest quoted prices of the Common Stock on
the New York Stock Exchange on the Conversion Date (as hercinafter defined), or, in the absence
of any sale of such stock on said Exchange on the Conversion Date, the mean between such prices
quoted on said Exchange on the naxi preceding day on which there shall have been such a sale.
Sueh conversion shall be deemed to have been madz as of the close of business on the date of such
surrender of the shares of Series A Preferred Stock to be converted {the close of business cn such
date being herein sometimes called the “Conversion Date™), so that the rights of the holder of such
Series A Preferred Stock shall, to the extent of such conversion, cease at such time, and the person
or persons entitled to receive the shares of Common Stock upon conversion of such Series A Pre-
ferred Stock shall be treated for all purposes as having become the record holder or holders of such
shares of Common Stock at such time, and such conversion shall be at the Conversion Raie in effect
at such time,

{¢) Retirement of converted Series A Preferred Stock. Shares of Series A Preferred Stock
converted pursuent to this Paragraph (6) shzll not be reissued and shall be cancelled and retired in
the manner provided by the laws of the State of Delaware,

{(d) Effect on Conversion Rate of Subdivisions and combinations of shares, and stock dividends
and distributions. In the event that, while any shares of Series A Preferred Stock shall remuain out-
standing, the Corporation shall at any time subdivide or combine the outstanding shares of Common
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shull De inereased in proportion to the increase in the number of the then outstanding shares of
Common Stock resuiting from such subdivision of shares or stock dividend or'distribmion, and,
With respect to cach such combination of shares, the number of shares of Common Stock deliverable
upon conversion of each share of Series A Preferred Stock shall be decreased in proportion to the
decrease in the number of the then outstanding shares of Common Stock resulting from such com-
binzation of shares. Any such adjustment in the Conversion Rate shall become effective, in the case
of any such subdivision or combination of shares, at the close of business on the effective date
thereof, and, in the case of any such stock dividend or distribution, at the close of business on the
record dute fixed for the determination of stocknelders entitled thereto or on the first business day
curing which the stock transfer books of the Corporztion shall be closed for the purpose of such
determination, as the case may be. Whenever the Conversion Rate shall be adjusted pursuant w0
this Subparagraph (6)(d}, the Corporation shall, within thirty days after such adjustment Secomes
effcctive, mail a notice of the Conversion Rate, as zdjusted, to each helder of Series A Preferred
Stock at the address of cach such holder shown in the stock records of the Corporation and shall
file a similar notice with the transfer agent for the Common Stock in the City of New York.

(2) Subscriprion Offerings to Holders of Common Stock-. In the event that, while any shares of
Series A Preferred Stock shall be cutstanding, the Corporation shall issue rights or warrants to the
kolders of its Common Stock 25 a class entitling them to subscribe for or purchase shares of Com-
mon Stock or securities convertible into Common Stock, or to subscribe for or purchase any othar
securities of the Corporation, the Corporatiorn shall, concurrently therewith, issue to the then
holders of the Series A Preferred Stock the full amount of such rights or warrants to which such
holders would have been entitled if, on the date of determination of stockhelders entitled to the
rights or warrants being issued by the Corporation, such holders 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 been converied.

(£) Procedure in connection with certqin transactions. In the event that, while any shares of
Scries A Preferred Stock shall remain outstanding, there shall be any consolidation with or merger
ot the Corporation into ancther corporation, or a sale to another corporation of all or substantially
ali of the property of the Corporation (otherwise than for a consideration which, apart from the
assumption of Habilities, consists substantially entirely of cash), or a reclassification of the Commoen
Stozk of the Corporation into securities including other than Common Stock, the holder of each
siare of outstanding Series A Preferred Stock (or of the stock or other seeurities received in lieu of
such sharz) shall thereafter have the right to convert such share (or such other stock or securities)
into the kind and amount of shares of stock and otier securities and property receivable upon such
consolidation, merger, sale or reclassification by a holder of the number of shares of Common Stock
of the Corporation into which such share of Series A Preferred Siock could have been converted
immediately prior to such consolidation, merger, sale or reclassification. The instruments effecting
such consolidation, merger, sale or reclassification and, where appropriate, the certificate of incor-
poration of the surviving, resulting or purchasing corporation shall provide for such conversion rights
and for adjustments which shall be as nearly as equivalent as practicable to the adjustments pro-
vided for in Subparagraph (6)(d) hereof, and the provisions of this Subparagraph (6)(£) shall similarly
apply 1o successive consolidations, mergers, sales or reclassifications. In case securities or property
other than Common Siock shall be issuable or deliverable upon conversion as aforesaid, then ail
references to Common Stock in this Paragraph (6) shull be deemed to 2pply, so fur as appropriate
and as nearly as may be, to such oiher securiiies or property.

g3 Reservation of Common Stock. The Corporation shall at all times reserve and keep available
out of its authorized Common Stock, for the purpose of issue upon conversion of Series A Preferred
Stock as herein providad, such number of shares of Common Stock as shall then be issuable upon
the conversion of all outstanding Series A Preferred Stock. All shares of Comzon Stock which shall

o

—



(7

N -
be 5o issuable shall, when so issued upon any such conversion, be duly and validly issued and fully
paid and non-asscssabic, '

(k) Payment of taxes. The issuance of certificates for shares of Common Stock ﬁpon conversion
of Sevies A Preferred Stock shall be made without ¢harge to a converiing stockholder for any tax in
respect of the issuance of such certificates, and such certificates shall be jssued in the name of, orin
such name or names as may be directed by, such holder, provided however, that the Corporation
shall not be required to pay any transfer tax which may be payable in respect of any transfer involved
in the issuance and delivery of any such certificate in a name or names other than that of the holder
of the Serics A Preferred Stock converted, and the Corporation shall not be required to issue or
deliver such certificates unless and until the person requesting the issuance thereof shail have paid
to the Corporation the amount of such tax or shall have established to the satisfaction of the Cor-
poration that such tax has been paid. '

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

(i) the Corporation shall declare any dividernd (or any other distribution) on the Common

Stock payable otherwise than in cash out of its retained earnings; or

(ii) the Corporation shall offer for subscription pro rata to the holders of Common Stock
any additional shares of stock of any class or any other sccurities; or

(iii) there shall occur any consolidation 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 reclassification of the Common Stock of the Corporation into securities in-

cluding other than Common Stock; or

(iv) there shall occur the voluntary or involuntary liquidation, dissolution or winding up of
the affairs of the Corporation;

then, and in any one or more of such cases, the Corporation shall mail to each holder of Serics A
Preferred Stock at the address of each such holder shown in the stock records of the Corporation, a
notice stating (A) the day on which the books of the Corporation shall close, or a record shall be
taken, for such dividend, distribution or subscription rights and the amount and character of such
dividend, distribution or subscription rights or (B) the day on which such consolidation, merger,
sale, reclassification, liquidation, dissolution or winding up shall take place and the terms of such
transaction, Such notice shall be mailed at least ten days in advance of the day therein specified.

Exclusion of Other Rights
Unless otherwise required by law, the shares of Series A Preferred Stock shall not have any prefer-

ences 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)

Headings of Subdivisions
The headings of the various subdivisions hereof are for convenience of reference only and shall not

affect the interpretation of any of the provisions hereof.

In WiTnESs WHEREQF, the said THE HErTZ CoRPORATION has made under its corporate seal and

siged by Edward F. Me Donnell , it Vice President and 2. A, PoOl, III . %
its Assistant Secretary, the foregoing certificate, and the saidEdward F, Mc Donnell g vie
President and the said 2. A, Pool, III, as Assistant Secretary, have hereunto respectively

set their hands and caused the corporate seal of the corporation to-beaffixed this 12th




STATE OF DELAWARE )

)
COUNTY OF KENT )

BE IT REMEMBERED, that on this 12th day of May, 1966, personally
came before me Nancy S. Truax , a Notary Public in and for the County
and State aforesaid, duly commissioned and sworn to take acknowledgment or
proof of deeds, Edward F. Mc Donnell, a Vice President of THE HERTZ
CORPORATION, a corporation of the State of Delaware, the corporation described
in the foregoing Certificate, known to me personally to be such and acknowledged
sald certificate to be his own act and deed, and the act and deed of said corporation;
that the signatures of said Vice President and of the Asgistant Secretary on said ’
foregoing certificate are in the handwriting of said Vice President and Assistant

| . Secretary of said corporation, respectlively; that the seal affixed to said

certificate is the common or corporate seal of said corporation; and that his act
of sealing, executing, acknowledging and delivering said certificate was duly
.authorized by the Board of Directors of said corporation.

~ IN WITNBSS WHEREOF, I have hereunto set my- hand the day and year
aforesaid, _— :

S
Nomy(mbu% '

A




