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(Pursuant to Section 242 of Title §, Cliapter 1 of the Delaware Code)

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

That, in accordance with the provisions of Section 242 of Title 8, Chapter 1 of the Delaware Code,
the following amendment of the Cu,muca ¢ of Incorporaiion of the Corporation has been duly adopted:

By striking out Article FOURTH thereof in its entircty, and by substituting in lieu thercof a new
article FOURTH to read as follows:

Fourwi The total number of shares of zall classes of stock which the corporation shall have authority
to issue is cight milifon (8,000,000) shares, of which shares one million (1,000,000) shares shall be pre-
ferred stock, without par value, and sever million (7,000,000) shares shall be Common Stock of the par
value of Onz Dollar ($1) per share

A statement of the voting powers and of the designations, preferences and relative, participating,
opticnal or other special rights, and the qualifications, limitations or restrictions thereof, of each class
of siock are as follows:

(1) In General

No holder of stock of the corporation of any class shall have any preemptive or preferential right of
subscription to any shares of any class of stock of the corporation, whether now or hereafter authorized,
or to any obligations convertible into stock of the corporation, issued or sold, nor any right of subscrip-
tion to any thereof other than such, if any, as the Board of Directors in its discretion may, from time to
time, determine, and at such price as the Board of Directors may, irom time to time, fix pursuant to
the authority conferred by this certificate; and any shares of stock or convertible obligations which the
Board of Directors may determine to oifer for subscription to the holders of stock may, as said Board
shall determine, be offered exclusively either to holders of preferred stock or to holders of Common
Stock, or partly to the holders of preferred stock and partly to the kolders of Common Stock, and in
such case in such proportions as between said classes of stock as the Board of Directors in its discretion
may determine.

The stock of the corporation may be issued by the corporation from time to time for such con-
sideration (not less than the par value thereof in the case of stock with par value) as may be fixed from
time to time by the Board of Directors.

{2} Proferred Siock
(a) The preferred stock may be issued from time to time in one or more series, of such rank and
with such cistinctive serial desiganations as may be stated or expressed in the resolution or resolutions
providing for the issue of such stock adopted from time to time by the Board of Directors; and in such
rescludon or resolutions providing for the issue of shares of each particular series, the Board of Directors
is also expraessly vested with authority to fix the number of shares constituting such series and to fix —
(i) ilie rate and times at which, aad the conditiens under which, dividends shall be pavable on
shares of such series, and the siatus of such dividends as cumulative or non-cumulative and as par-
lLgipaling or non-pariicipaiing;
{if) the price or prices, times and terms and conditions, if any, upon which or at which shares
of such series shall be subject o redemption;

(iii) the rights, if any, of the holders of shares of such series to convert such shares into other
classes of stock of the corporation and the terms and conditions of such conversion;
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such zories upon the liquidation, dissolution or wind-
ing up cf the affuirs of, or vpon .any disiridedon of, the assets of e corporation;

(vi) the limitctions, if any, appliceble while “uch series is outsianding, on the payment of
dividends or making of distributions on, or the acquisition of, dr the use of moneys for purchase or
redemption of, the Common Stock or any class of stock ranking junior to the shares of such series;

(viiy the full or limited voting rights, if any, to be provided for shares of such series; and

(viil) any other preferences and relative, participating, optional or other special rights, and
the qualifications, limitations or restrictions thereof, of shares of such series

so far as not inconsistent with the provisions of the Certificate of Incorporation, as amended to the date
of sueh resolution or resolutions, and to the full extent zow or hereafter permitted by the laws of Dela-
ware. All sl res of preferred steck shall te identical and of squal rank except in respect to the particulars
that may be tixed by the Board of Directors as hereinabove in this paragraph provided, provided, however,
that all shares of cach series shall be identical and of equal rank except as to the dates itom which
curnulativ d idends, if any, thercon shall be cumulative. The amount of the authorized preferred stock
may ¢ increased or decreased by the afirmative vote of the holders of a majority of the stock of the
Corperation entitled to vote, without any requirement that such increass or decrease be approved by
a class voie on the part of the preferred stock, or any series thereof, except 5 may be othicrwise provided
1o the above-mentioned resolution or resolutions fixing the voting rights of any series of the preferred stock.

(bj The Board of Dircctors is also expressly vested with authority to amend any of the provisicns
of any resolution or resolutions providing for the Issue of any series of preferred stock, subiect to any
class voting rights of the holders of any series of preferred stock contained in the resolution or resolu-
tions providing for the issue of such series and subject to the requirements of the laws of Delawars.

(3) Commaon Steck

(a) Subject to the preferences and other rights of the preferred stock as fixed in the resolution or
resolutions of the Board of Dirzctors providing for the issue of such preferred stock, such dividands {pay-
able in cash, stock or otherwise) as may be determined by the Board of Directors may be declared and
paid out of funds legally available therefor upon the Common Stock from time to time.

(5) In the event of any liquidation, dissolution or winding up of the affzirs of the corporation, after
payment to the holders of preferred stock of the amouats to which they are entitled pursuent to the
resolution or soovutions of the Board of Directors providing for the issuc of such preferred stock, the
holders of the Common Stock shall be entitled to share ratably in all assets thea remaining subject to
distribution to the stockholders.

(¢) The holders of Common Stock shall be entitied to one vote for each of the shares held by them
of record on the books of the Corporation at the time for determining holders thereof entitled to vote.

IN WITNESS WHEREOF, the sald THE HERTZ CORPORATION has made under its corporate seal and
signed by Zdward ¥, MNe Donnell its Vice President and Z. &, Pooi, IIZ ,
its Assistant Secretary, the foregoing certificate, and the said Edward 7, Me Donne a5 Viee
President and the said Z. A, Pool, IITI,as Assistant Secretary, have hereunto respectively

set their hands and caused the corporate seal of the corporation to be aflixed this 12th day of Ma& 1966,
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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 HERT?Z
CORPORATION, a corporation of the State of Delaware, the corporation described
in the foregoing Certificate, known to me personally to be such and acknowledged
said 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 Assistant Secretary on said
foregoing certificate are in the handwriting of said Vice President and Assistant
Secretary of said corporation, respectively; 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 and stockholders of said corporation,

IN WITNESS WHEREOF, I have hereunio set my hand the day and year
aforesaid, :
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