3810663

This merger was missing from our
records and is being added to Image.
The merger was filed on August 23,
1967, merging THE HERTZ
CORPORATION (document number
810663) into RADIO CORPORATION
OF AMERICA, the surviving non
qualified Delaware corporation.

Angel Granger
February 6, 1998
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Principal Placs of Business DELAWARE

Capltal Steck, § PAID ON - $22,000
Permit {ssued

OCTOBER 20, 1955

M BE t Agen
(o} Merger

merging RADIOMARINE CORPORATION OF Auznxggg; a
Delaware corporation into above cor.,filed 9-8-56. '
(e) Merger of RCA SERVICE COMPANY, IKC., a Delaware corpo-
ration, into present corporation filed l1l-6-58.

{g) capital increased to $35,194.97, filed 7-8-58. =
(i) Capital increased to $1,417,084.86 file -2
(i) capital increased to $1,499,166.54 Eileg ;—3263?'
{1) Merger of RCA PURCHASING CORPORA

a Delaware corp.

: TION,
into pregent corp., -filed 1-14-61.
corp-46 . , -
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{m) Amendment to charter” f1led 5-26-61
Ine ine capital to $2.861.077.26 , filed 7=26~61.
Reaident Agent filed 12-29-61l. : -
inc¢ inv cap to $10,166,939.58 filed 6~-29-62.
Tne inv cap to $10,742,297.4D filed 6-28-63 .
(u} Amendment inc cap to $11,179,545.28, £iled 3~-26-64.
{v) Amendment inc cap to $11,990.175, f£iled 6-27-64.
(s} Cap inc to $14,887,594.97, f£filed 3-8-65.
(y) Amendment ing inv cap to $23,567,149.00 filad 6-25-66.
(tb) Merger merging THE HERTZ CORPORATION, & Dalaware corpl
éngg ggove corp. and inc inv cap to $39,261,442, filed B-2'R%
{cc) Amendment to charter filed 5-16-69.~ :
(dd) Amendment to charter f£iled 5-21-69, auth pres namés

(eey Amendment to charter filed 3~3-70.

(££f) Amendment to charter filed 6-24-71.

(ﬁg&lhmendment +o charter filed 2-1-72. - ;
) Cert. copy of Mergermerging ETLECTRONIC INDUSTRIAL

ENGINEERING, INC. a calif. corp. {not qual) into the

above filed January 12, 1973 =
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AGREEMENT OF MERGER dated this Sth day of December,

Radio Corporation of America (“RCA” or “Surviving Corporaticn™) and The Hertz
("Hertz"), and a majority of the directors of each of said corpotations (ths twcO!
yometimes coliectively called the “Constituent Corporatioss™). LG

WITNESSETH

WHEREAS,
of Delaware, having beeat incorpora
with the Secretary ol State
New Castle on that date, sald
time thereafter: al office in the Statc ©
in the City of wilmington, County of New Castle: and the name of its registered
office is The Corporation Trust Company; and

WHEREAS, Hertz {s a corporation duly organized and existing under the laws of the State
of Delaware, having peen incorporated of April 16, 1923 by Certificate of Incorporation filed
with the Secretary of Sut® and recorded In the office of the Regordet of Deeds of the County
of New Castle on 4 Certificate of i been amended from time
1o time therenfters its principal ofiice in the State of Delaware is located at 229 South State Street
in the City of Dover, County of Kent; and the name of itz tegistered agent at such offics is
The Prentice-Hall Corporation Systetn, nc.; and

WHEREAS, talization of 920,300 shares, without par vatue,
of $3.50 Cumulative tock (“RCA First Preferred Stock”)s 16,193
shares, without par value, : and 80,000,000 shares, without pac value,
of Common Stock; and

Hertz has an authorized capitalization of 1,000,000 shares, without par valoe,
of which 300,000 shares have been designated s Cumulative

Seties A Preferred Stock™), and 223,234 shares have been

ries B (“I-IetleﬂiﬂBPtdutodmock”);

Stock Cooxmon Stock”); and

mmBAS.mmpmmnou&o!Dmamdnmmdﬂmmmmdmun
isa,dviubmﬂmtlicrtzbemrg:dinmkmonmemmmdmdiﬂmshueimherletm;

NOW, THEREFORE, i considerstion of the mutnal covenants, agretments represcrin.
in contained, Rt is agreed that, in sccordance with the spplicatic
Hcrusha!lbeandhcrebyis.anheedecﬁvodatco!ﬂn
anbethemrvivingeorpomion.mdﬂmttbummd

of carrying it into effect shall be as follows:

ARTICLE I

eﬂcctiwdaicohhcmmge:andunﬁl amended 3= provided
rporation of the Sunviving Corporation shall be as sct forth in
hﬂebymadenpmo(mhammunwhhthnmem

o

e T




and cfect &% ¢ herein sct ;'n.r:.h .In -f-uli.. .nd “xaid hp'pcm_lix A, SCparait and Apurl Lo I
Agreement, shall be, and may be separately certified as, the Certificate of Incorporation of the
Surviving Corporation.

ARTICLE 1l

The ByJaws of RCA in effect on the effective date of the merger shall continue in force and
be the By-laws of the Surviving Corporation until altered, amended or repealed.

csrs of RCA in office on the effective date of the merger shall be

The directors and offi
as provided in the

the directors and officers of the Sukviving Corporation and shall hold office
By-laws of the Surviving Corporation.

ARTICLE HI
Hertz shall, prior to the effective Jate of the merger, cause fo be incorporated under the
1aws of the State of Delaware a new corporation (“New Hertz") with an authorized capitalization
of 1,000 shares of Common Stock, par value $1.00 per share, with such name as Hertz shall
sclect, which corporation shall . gualificd 10 do business i each of the jurisdictions in which
Hertz is now qualified to do business, On or before the effective date of the merger, Hertz shall
transfer all of its asscty to New Hertz, which shall sssume ail of Hertz' liabitities, in exchange for

anoliheluthoﬂmdupiulstockot‘ﬂewﬂcm.

ARTICLE IV

On the effective date of the merger, Hertz shall be merged into RCA, the scparate existence of

- Hertz shall cease and RCA shall continue it existence, and, without other transter, succsed 1o and

posacss all the propériles, rights, privileges, immunities, powers, purposes and franchises, as well

of a public as of 8 private nature, and shall be subject to all of the obligations, restrictions, disabilities

and doties, of each of the Constituent Corporations, all without further act oz deed, as provided in
Section zwdmmhmcmtﬂwmn Law. ‘

1 at any time RCA shall consider or be advised that any farther assignments, conveyances
or aysurances in law aro necessary of desirable to carry cut the provisions hereof, the proper officers
and directors of the Constituent Corporations as of the effective date of the merger shall exceute

,,anddeﬁvetmymdaﬂpmpcrdwds.msignmenhmdmuraminhm and do all things

mousa.ryorpmpettowﬂontlhepmvisiomhemf.

ARTICLE V

Tb;mhnumdbmadmwuﬁn;shmdnmkdeaehofﬂ:eConnlnwntCm-pmtlm

hbmdswcko{thnSquln;Cmponﬁonshmbeuiuncwl:

¢2) Each share of Common Stock of RCA lssued on the effective datc of the merger, jnclud-
shall continuc 1o be jasued and shall

. jng shares held in the treasury of RCA end its subsidiaries,
e one share of Common Stock, without par value, of the Surviving Corporation (“RCA Common
Stock™).
(b) Esch share of RCA First Preferred Stock cutstanding on
merger shall continue to be outstanding and shall be one shere of 53.
ferred Stock, without par value, of the Surviving Cerporation.
{c) Each share of Hertz Common Stock fssued on the effective date of the Imerget, exclod-

hagshneshemnuuummatnmuamwﬂcm,mdnnﬂshhinmspecmmod.:h-nbe
commmsmkand%o!ammofﬁ

mv:rhdhmmdmhnpdlm%o{ashmotkm

the effective date of the
50 Cumulative First Pre-
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Cumulative Convertible First Prefecred Stock of the Surviving Corporation .(“RCA %4 Convertible

Preferred Stock™)-

(d) Each share of Hertz Serles A Preferred Stock and of Hertz Scries B Prefeered Stock

mucdonmeeﬁccﬂvadneo(mamerger, nndallﬂghulnmcpectiheteuhmalllra
into and exchanged for $%icoths of a share of RCA §4 Convertible Preferted Stock.

(c) As soon ns practicable after the effective date of the merger, cach holder of any out-
standing certificate of certificates theretofore representing & share of sharcs of Hettz Commeon
Preferred Stock shall, upon presenta-
ton of such cenificate of certificates for surrender to the Surviving Corporation or its agents,
be entitled to eccive in cxchange therefor & certificate or certificates representing the whole
shares of fully paid and nonassessable RCA Corunon Stock and RCA $4 Convertible Preferred
Stock to which such holdet shall be entitled npon the aforessid basis of eangunge. Until 0

Stock, Hertz Series A Preferred Stock or Hertz Series B

gurrendered, each oulstanding certificate which prior to the merger

represety

Stock, Hertz Serles A Preferred Stock or Hertz Serles B Preferred Stock shall be deemed, for
all putpores, to evidence ownership of the number of whole shares of RCA Common and RCA
$4 Convertible Preferred Stock into which the same shail have beent converted and exchanged,
provided. however, that no dividends declared with respect 1o RCA Common Sock or RCA $4

Canvertible Preferred Stock shall be prid to the holder of any unsurrendered certifh

Hertz Common Stock, Hertz Scries A Preferred Stock or Herlz Series B Preferred Stock until

such holder shail surrcnder auch certificats, at which time the folder shall be paid the

of dividends, without interzst, which theretofore became payable with respect to the whole

shares of RCA Common stock or RCA §4 Convertible Preferred Stock evidenced
certificate.

() No ciip of fractional share certificates of RCA Common Stock of RCA 34 Convertible
Preferred Stock will be issucd and an outstanding fractional share interest will not entifle the
awnet thereof to vote, 10 receive dividends or 10 any tights of 8 sharsholder with respect to such
fractional interest. Instead, the Surviving Corporation will provide an Pxchange Agent 8%
. _agent for the sharchalders of Hertz so that for 90 days after the effective date of the merger any
shareholder of Hertz entitled to @ fractional share integest, upon the surrender of H
certificates, may purchase or el the appropriate fractional interest in & share of RCA Common
Stock or RCA $4 Convertible Preferred Stock in order to sound out his holdings to whole shares. -
Thereafter, the Exchange Agent wilt sefl, for the sccount of afl owners of the then remaining
tractionial share interests, shares of RCA Common Stock and RCA §4 Convertible Preferred
Stock equivalent to the nggregate fractional intercsts then outstanding. The Exchange Agent

wilt, until six years after the effective date of the merger, psy 1o such owners upon

their Hertz stock certificates their pro rats share of the net proceeds of such zale. Upon the
expiration of this six-year period, any remaining proceeds of sele shall become the property of

the Surviving Corporation.

ARTICLE VI

On the effective date of the merger, the Hertz 1964 Stock Option Plan for Key Employees
ghall terminate, but such termination shall not alter or impair the rights and obligations onder -
any option granted under ench Plan prior to the termination of the Plan. On the cfiective date

of the merger, RCA shall assume Hertz’ rights and obligations onder each then existing

" ) restricted
or qualified stock option (whether or not granted under gald Plan) to purchase from Hertz

snares of Hertz Common Stock (each such option existing immediatel or to
date of the meErseT being called an wExisting Option™, and each y P s

being called an “acsumed Option™), in and by which ausumption the optionee shall be i
entitled
per ?Iiare of Hertz Commeon Stock specified in his Existing Option and undc:- th;
terms of seid Existing Option, to purchase, as & aoit and not separately, ¥ share of RCA

for the price

ertz stock

eate for
amount

by such

of
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Common Stock and ¥ shere of RCA $4 Convertible Preferred Stock for each share of Hertz
Common Stock with respect to which such Existing Option remains unexercised immediately
prior to the merger, provided that the number of shares of RCA Common Stock and RCA $4
Converﬁble?refemd&tocttha:mnybepumhmdupmumiuofanysnchAssumedOpﬁon
mewmmmmmmmmmmdedoﬁwmmmmusm.
Ench such Assumed Option shall constitute a continuation of the Existing Option, substituting
RCA for Hertz, and employment by RCA or any of its subsidiaries for employment by Hertz
or any of its subsidiaries, effective as of the effective date of the merger, Otherwise, all of the
terms and provisions of esch Assumed Option shall be the same &3 and shall continue all of the
terms and provisions of the Existing Option, including, but not lmited to, the times when
tho Assumed Option may be exercised in relation to the date of the granting of the Existing
Option, it being the intent of this Article that each Assumed Option shalt continue to qualify as
a restricted or qualified stock option, as the case may be, under the provislons of the Internal
Revenue Coda of 1954, as amended. On the cffective date of the merger, RCA will issue to
esch holdet of an Existing Option » written instrument evidencing RCA’s assumption of such
Existing Option, -

e

- ARTICLE YT

‘Ihis Agreement shall be submitted to the sharcholders of RCA und the sharcholders of
Hertx, st mestings which shall be held for RCA on May 2, 1967 and for Hertz on May 8, 1967, or
such other dates as may be agreed on by the parties, as provided by the applicable laws of the
State of Delaware. If this Agreement is duly authorized and adopted by the requisite votes of the
shareholders and Is not terminated pursuant to the provistons of Article VIEL, Section 8 hereof, it
|hallbeﬁledmdncordodinacoordnncewhhthelmo{d\esutcotbelum as provided in
Article VIII, Section 7 hersof, The merger shall bocome effective as of the close of business on
the Gay on which this Agrecment ls filed and tecorded, herein sometimes called the “effective date
of the merger.” ‘The Constituent Corporations shall do all such acts and things as shall be necessary
or desirable in order to effectuate the merger.

ARTICLE VIII

SECTION 1. Representations and Warranties of Heriz. Hertz represents and warrants s

follows:

(2) Heruis:wtponﬁmdulyorgmmd.nﬁdlyeﬁs&ngmdhgmdmdlngmderme
lmofﬂneStawolDe!awm:hasfunpowerandauﬂroritylncarryonitsbnsinessuitlsnow
. being conducied and to own or hold nnder lease or similar agreement the properties and assets it
now owns or holds under lease or such agrecment; is duly qualified to do business and is in good
standing in afl of the states of the Unitsd Stater (except Alasks and Fawall, in which, In the
opinion of Hertz, it is not required to qualify) and in the District of Columbia; and, subject to the
requisite approval by holders of its capital stock, has full corporate power and suthority to enter
inte this Agreement and to carry out the transactions contemplated hereby. The exccution and
delivery of this Agreement do not and, subject to the requisite spproval by the holders of the
capital stock of Hertz, the apptoval of the transfer of control of Pennoyer Merchants Transfer
Compeny by the linois Commerce Commission, and the reccipt of consents to assignments of
Jeases and other contracts where required and any spprovals required under ngrecments pursuant
%o which Hertz has borrowed maoney or cbiained credit or extensions thereof, the consummation of
the transactions contemplated hereby will not, violate any provision of Hertz' Certificate of Tncor-
poration or By-laws, or any provision of, or result in the accelerstion of any cbligation under, any
morigags, Nen, lease, agreement, instrument, order, arbitmation award, judgment or decree to
which Hertz or any of its subsidiarics is & party or by which it or any of them is bound, and will
mmwwmmumammdmmmmwhhhitmmam:gmbm

T
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ot i —
1 cases referrod to in this sentence, oy viotation ov accrle fon which would not
pon the financial condition oF business of Hertz and its subsidiarics

- excluding, in
— - Tave a matetinl adverse effect U
- uken as a whole.

hubeenddmredwnc!kueomplm

(b) The authorized capitsel stock of Hertz consists of:

i) 1.000,000 shares of Prel
designated 28 Curmulative Convertible Preferred S
ed s Cumulative Convertdb
Hertz Series A Preferre
ued fulty

ares of Common Stoc
ber 1, 1966, 4,829,378 sh

upon exercise of employes stock optl
H s:ﬂeuAPtefemdswekdeertz
t, call of commitme

or anle by Hertz
to sbove, No Hertz capital gtock I8 ownl n
fs owned or controlled directty of indirectly by

voting sock of which
held in the tressury of Hertz which may be tran erred to New Hertz.

=
do busincss, the pc
Hertz subsidiary, and the

uhhntlo!mh class of gtock owned

applicsble statutes prov
duc and owing to employecs, laborers, ot
nd in s::?l standing

erred Stock, without pac value, of 000 sh
A, snd 223,234

close of busl! N
nonassessable consisting of 3,791,128 shares outstanding and 38,
treasury.  On the same date {13,688 shares Common Stock were reserved for jssuance
and 523,234 shares were {or issuance upon
Series B Preferred Stock.

nt of any character for the lssuance
than as referred

no existing option, wntTan
od capitat stock of treasury shares othet

cd by any corporation ® majority of the outstandiog
:m (“Hertz subsidiary™)s

except for shares
Hertz has Jelivered 1o RCA » complete and corroct list (Schedule A) 8
awnership of Herl2 capital siock a8 of November 1, 1966 by ench officet and director
as those tcrms are bythcmlumdresummdma
gs shown date

smdmammmaqmmmymmp&mdm—
ing for lisbility of sharcholders for debts,




“ . 3 RV PRSI == s e
lica of cach such corporation; and the classcs

ot outstanding shares of enpital stock ar other seouts
and number of shares of capital stock or other gecutitics of cach such corporation owned by Hertz
or any Heriz subsidisry. No thares of capital stock or other securitics owned by Hertz or aay

Hertz subsidiary and no suthotized but unissucd or treasury ghares of capital stock of any Hertz
subsidiary are subject to any existing option, warrant, call or commmitment of any character, execpt

a1 st fosth in said Schedule B.

{d) Hertz hns defivered to RCA capies of the following fnanclal statements:

(1) consolidated balance sheels of Hertz nnd its subsidiaries as at Pecember 31, 1962,
1963, 1964 and 1965, together with consolidated statements of income and retsined camnings

for each of the four fiscal years then ended, together with integral explanatory footdates,

certified by, Arthar Andersen X Co.; and

Herte and its subsidiaries as at September
income and retained earnings for tha
tepresentation to RCA from Hertz In
this Agreement, the consolidated
«Hertz Balance Sheet” and the

(i) unandited consolidated balance sheet of
10, 1966, together with consolidated statements of
nine-month period then ended, accompanied by a letter of
form and substance satistactory to RCA. (For purpascs of
balance sheet x3 at September 40, 1966 is referred to a8 the
date thereot is referred 1o 38 the “Balance Sheet Date.”)

Such financisl statements present faitly the consolidated gnanclal position of Hertz and a
the consolidated results of operations for the periods covered,
generally sceepted accounting peinciples applied on a
consistent basis, subject, however, in the case of the financial statements referred o in Subparagraph
(d) (ii) above, 10 year-cnd audit adjustments.
The receivables shown ont the Hertz Balsnce Shect have besn collected or are collectible at
the full recorded amounts Tess applicsble reserves. The inventories shown on the Hertz Balance
Sheet were based on quantities determined from physical inventorics taken within the preceding
twetve months and valued st the lower of cost, determined o1 2 first-in first-out basis, or market
value and on & basis consiatent with that &t Decsmbet 31, 1965. In tho aggregate there was 1o -
material difference as of the Balance SheetDntebetwnenthebookvﬂncohbcmenmuming
equipment shown o the Hertz Balance Sheet and the mrket value thereof; and there has been
no material change in that eelationship to the date'hereo!. Neither Hertz nor any Hertz subsidiacy,
a8 of the Balance Sheet Date, had any materisl Tiability, whether acerued, absolute, contingent o
otherwineandwhctherdmorwt,ecomadue.emeptm!hccxtentpnovlded!orlntthertz
oty notes thereto or In the letter referred to in Subparapraph

- -__ Dalance Sheet or set forth in explanat

" (d) (i) above.
rave good and marketable tide to all their prorerties and )
and perronst Cincluding those reficcted on the Hertz Balance Sheet, exce st a5 since

d of in the ordinary course of business), free and clear of all liems,

e

(4] Nd&erﬂer&mrmyﬂeﬂmbsidim, s, to the knowledge of Hertz, any other party
mueddpkaionof.orhhddmltinmymlmrhlmpectunderﬂ:e
license, u breach of which, or a default under

! terms of, ANy agreement, plan, lease of
: wmch,mldmnmuhlndvﬂueﬂmuponmebmlmmﬂmdﬂwndiﬁmdﬂmmd -

mmmﬁum-um.
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(g) Neither Hertz nor any Herntz subsidiary owns or i3 licensed under any United States er
forelgn patent or patent application. Hentz and cach Hertz subsidiary awn of &re ficensed under
guch trademacks and trade names as are used in the conduct of the business as now operated by
each of them, ali of which are i good standing and uncontested.

- (h) Hertz and cach Herz subsidiary have fled 2!l such Federal and statc tax retorns snd
be fled, Adequate provizion has been made, in

1e a3, In the opizion ol Hertz, are required to
i the Hertz Balance Sheet 23 of the date thereol for the payment of ail then

the opinion of Hertz,

accrucd and unpaid Federal, state, county, 1ocal and forcign taxes, whether or not yet dus and pay-

able and whether or not disputed, except as may b set forih in sxplanatory notes thereto or in the ~
red to RCA. » Hst (Schedule C),

fetter referred to In Subparagraph (d)(il) xbove. Hertr has delive
{ the date hereof, which sets forth the Jast year as of which Federal income

complete and correct a3 O

- X tax returns of Hertz and the subsidiarics set forth therein were examined by the Internal Revenue
= Service and, except as sct forth therein, all deficiencies proposed ot indicated as & result of the

) ’ : examination of such tax retucns fave been paid and setfed.

has not been any materiaily sdverse change in the
18 subsidiatics taken as & whole.

(i) Since the Balance Shect Date there
business or Snanclal condition of Hertz and i

= () Except fot transactions of events which do not materially affect the tusiness or financial
condition of Hertz and its subsidiaties taken ns a whole, since the Balsnce Sheet Date nelther
Herte nor any Hertz gubsidiary has:

(i) incutred any fiabllity or obligation, under agrecments of otherwiss, except in the
ordinary course of business or In connection with the execution and performa e of thls
Agreement of transactions contemplated by this Agresment; of issued or agreed to fssue
any notes ot other te debt securitics except under loan agreements of August 1, 1966
with Metropotitan Life Insutance Company and The Equitable Life Assurance Society of the

United States or under & toan agreement of August 1, 1966 with The First National Bank of
Chiagomdmmherbanks,ormchas mpnyableondunmdo:mnureomyuxcthu
atfier the date of issve (andmnm:enewablc ntuleopﬁono{mebcrwmwsdnemm

oneywu!mnhedmothm):

()

1o any Tlen, charge or other encumbrance any such asset; entered jato any lease of
propetty, machinery, equipment of bulldings; or cancelled any debt or claim; all except in the
ordingcy course of busincss, of in connection with the exccution andperfommo(thh
Agrecment of transactions contempiated by this Apgresment; ;

(i) mﬁcmdanyextnordimryhu(whethetutnmwmedbymm) or ‘walved
lnyrishto!:ubsunﬂnl valee; of
mmmmmmmmawm

(iv)mheredintoanyml
whmnnwﬁmwuhmemﬁoqmdpedqmmu;unhhwemocmcﬂomm

eemphtedbythhAgmemeﬁ-

)) mwalmmwmmmnmmmmﬂuummm
ndwmdudmednmmhunummmﬁmmaqunutumﬂn!ouowml:

(1) real property owned by Hmmmﬂmmbsidim.mdthopﬂndpdhﬂcﬁngz

bumdmmw:-ndlamdmﬂpmpmymﬁhkhm«mmmb-

and which mdmmﬁﬂmmmmmmuwwnﬁm

sidiary 15 8 party
ofl-letlzandlumbsidiuiuukmuawhnle;
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.mwmmﬂvrwpmwmwmu T
o he e amite s apy Beeese suUDHIATY OF

L. . i remmiern =Y wan g a4 s 4
thelr asscts mod propertics which see of mterial importance to the business or financial con-

dition of Hertz and its subsidiarics taken as & wholc;

(ili) Tosn and credit agreements; and other agrecments and commitments involving

L payment by ot to Hertz or any Hertz subsidiary of more than $100,000, ot extending beyond
- September 30, 1967, or materially affecting the business or financial condition of Hettz and
- jts subsidiarics taken as a whole, or {nvolving peyments based on the profits of Hertz or any

-~z Hettz subsidiary;
.~ (iv} employee profit sharing, stock option, pension, setirement, bonus and other welfare
or benefit plans, arrangements and practices of Hertz snd each Hertz subsidiaty, including
each trust or other agreement with any custodian or any trustee of funds held under any such
t, plan or arrangement, and, in respect of any of them, reports filed with the Depart-
meat of Labor under the Federal Welfare and Pension Plans Disclosure Act, current finsncinl
or actuarial reports, and curreatly effective United States Internal Revenue Service rulings

ot determination letters;
{v) name and cuerent annual saiary of each officer and employee of Hertz and each Hertz
substdisry whose current annual salary is i excess of $20,000, and the profit sharing, borus

ot other form of compensation (other than salary) paid or payable by Hertz ot any Hertz
subsidiary to or for the benefit of each such person for the jmmediatcly preccding fiscal yeat,

» and sty employinent agreement with respect to each such person;
{vi) = copy of each Hertz stock option, the number ol shares currently subject thereto,
and the number of shares cusrently purchasable thereunder; and

(vil) collective bargxining agreements of Hertz and its subsidiaries,

- "1""""‘;&

w
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m Emeptulet!onhinscmduhndeliv:mdbyﬂemtoRCA.whhhhmplefnmd
muammmﬂmammﬂugmmwmy governmental agency, or action, suit,
-ot clalm, pending agaioet o, to the knowledge of Hertz, threatetied sgainst or adversely
affecting Hertz or any Heriz subsidiary, or the assets, business or good will of Hertz or any Hertz sub-
ddim.whlwm!ghthavelmmﬂll adverss eﬁectonmebusinmorﬁmncialmdmonoﬂ{em
and its subsidiarics taken as 3 whole, or witich Involves more than $100,000 not adequately covered
by iosurance; andHeﬂztnmo(nobuhorgmundstotmymhinmﬁglﬁnn.m:uh,
claim. There is no outstanding order, writ, injunction or decrec of any court,
m!agmyagdnstotaﬁuﬁngﬂmormﬂerumbsidiammthu
um.bu:{namorgoodwmofﬂemmo!myﬁerusubddlary,whlehm!gmhavelmwﬁﬂ
eﬂoctcnthcbux!neuorﬂnmdalcondiﬂonotﬂmmdiumbﬁdhﬂuuhnu s whole,

meptnm!onhinﬂehodulet).

{(m) mnmddnmmdﬂmmadylppmwdmlsAgrmntmdlbeum
eontempiawdinﬂﬂlwent.mbjoctmthomquhiu appravalbytbcholdmutﬂertzapinl
mhmdhuluthmlwdmemﬁmmddelm:ybyﬂemdthh

SECTION 2. Representations and Warrantles o} RCA. RCA represents god warrants ss

(a) Rﬂhlmmnddyommmlmyahﬁngmdkgwdmdm;mm
hmotthosmeolbcmm:mmnpowumdamhoﬂtywuﬁymiubminmuiﬂtm
be!ngumducmdmdmmmhddmdﬂlmmnmnnammmmdnmduuuhm
mmhﬁmﬁuluxwth:Mmanﬁemnmwwbotaﬂd
mmmmmwmummdqwmmﬁAgmmdwm
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out the transaclions contemnpiated hereby. the execution and delivery of this Agreement do not

and, subject to the approval of the holders of the capital stock of RCA and any approvals required

under agreements pursuant to which RCA. has bortowed money oc obtained credit or extensions
thereol, the consummation of the transactions contemplated hereby will not, viclate zny provision
of RCA's Certificate of Incorporation of By-laws, or any provision of, or regult in the seccleraion
of any cbligation under, any MOLGALT, lien, leasc, agrecment, instrument, ordet, arbitration award,
judgmett or decree to which RCA or any of its subsidiarics i 2 party or by which it or any of
them is bound and will not violate any other restriction of any kind or chatactet to which it or

_anyofthemis subject, excluding, in 2il cases referred to in (his sentence, any violation ot acceleration
which would not have a material adverse cffect upon the financiat condition or business of RCA
and its subsidiaries token a3 2 whole.

The copy of RCA's Certificate of Ineorpgration which hss becn delivered to Hertz is complete

and cortect.
(b) The authorized capital stock of RCA consists of:

¢i) 920,300 shares, withiout par value, of $3.50 Cumulative Convertible First Preferred
Stock of which, as of the close of business on November 1, 1966, 184,139 shares were validly
fasted and outstanding, fully paid and ponassessable;

(if) 16,193 shares, without pat value, of “B™ Preferred Stock of which no shares are
outstanding: and

¢ £0,000,000 shares, without par value, of Commen Stock of which, as of the close
of busincss on November 1, 1966, 59,425,980 shares were valldty issued, folly patd and
nonassessable, consisting of 59,234,286 sharcs cutstanding snd 191,703 shares held in the
treasuty of RCA and its subsidiaries. On the same date 689,212 shates of Common Stock
were reserved for issuance upon exetcise of employee stock options,

There is no existing option, warrant, call or commitment of any charscter foc the ssuance
or salc by RCA of its authorized and unissued capital stock or treasury stock, other than a8
eferred to above OF 38 to treasuty stock deliverable under the RCA Incentive Flan.

(c) RCA hm delivered to Hertz copics of the following financial statemeats:

(i) balance shects as at Decomber 31, 1962, 1963, 1964 and 1965, of RCA and ite

consclidated subsidinrics, together with related statements of income and reinvested cumnings

,  for each of the four fiscal years then ended, topether with integral explanatory footnotes,
certified by Atthur Young & Company; and

(ii) unaudited balance sheet as at September 10, 1966, of RCA and its consolidated
subsidiaries, together with related statement of income and reinvested earsings for the
pine-month period then ended, sccompanied by 2 Jetter of representation to Hertz from
RCA in form and substance satisfactory to Hertz.

Such financial staements present tairly the financisl position of RCA and its consolidated
subsidiarics at the dates shown and the results of operations for the petiods covered, and have
in conformity with gencrally accepted accounting principles applied on 2 consistent

been
basis, subject, howevet, in the case of the financial statements referred to in Subparagraph () (i) -

above, to year-end andit adjustments.

—_ (d) Neither RCA nor sny RCA subsidiary, nor to the knowledge of RCA, any other party

theteto, has breached any material provision of, or i In defanlt in any material respect wnder




s T

1

the terms of, any contract, agreement, plan, lease of ljeense, # breach of which, ot a defaule under
financial conditon of RCA and

which, would have 8 material adversc effect upon the business or
its subsidiarics taken RS & whole.

{e) Since September 30, 1966 there has not
business or Anancial condition of RCA and its subaidiarics

(I} Thers s no investigation by any governmental agency, ot action, suit, procecding of
claim, pending against or, 0 the knowledge of RCA, threatened against ot adversely affecting RCA
ot any RCA subsidlary, of the assets, business or goodwill of RCA ot any RCA subsidiary, which
might havea material adverse effecton the busineas or financial condition of RCA and its subsidiaries
taken a1 a whole; and RCA knows of no basis or grounds for any such Investigation, action, guit,

proceeding of claim.
{g) The sharcs of RCA Common Stock and RCA $4 Convertible Preferred Stock when
s of such stock issued Jpont exercise of an

jssued ss provided in this Agreement (including thar

Assumed Option), and the shares of RCA Common Stock when issued upon convension of RCA

$4 Convertible Preferred Stock, will be validly issued and outstanding, fully paid and nonassessable.
t snd the transactions

(h) The Board of Directors of RCA has duly approved this Agroemen
coutemplated in this Agreement, subject to the requisite spproval by the hotders of RCA capital
stock, and has mmmamumﬁmmumbynmomuw

been any materially adverse change in the
taken as a whole.

SECTION 3. Covenants of Hertz Pending Merger.

(a) mﬂzwmcllllmeetingo{theholdeno!iuaph
ctmhometdamumybemutually agreed upon by RCA
uponandlpprovinnhh Agreement.

¢ and until the merger becomes eflective,

[1:3] meddmﬂndswo{mkwumen
except with the prior written apptovat of RCA, neither Hertz nor any Hettz subsidiary will:

ol stock, to be held on May 8, 1967,
andl-!erw,!cnrthcpurpowo!vmml

upon ‘
stock of New Hertz jssued to Hertz; subdivide or in any way
. declare or make any payment or distribution (o its sharcholders except intercompany dividends,
- regular quarterly dividends of $.30 per share oo the outstanding Hertz Common Stock and
¥ of $.50 per share on the outstanding Series A Preferred Stock and Series B Preferred Stock;
or grant any option or make any commi.ment relating to its authorized or jssved capital stock; of
(ii) effect any geteral salnryormgpincmseemeptin'ﬂne wi!hpmtpncﬁmot
Hertz, enier into any employment agreement, materially increse the baso compensation ot
other benefits of any employee whate base compensation i in excess of $20,000 & yoar, or moke
any contribution to any trust or plan for the benefit of employees not required by the terms

thereof.
28 set forth in u list {Schedule E) delivered by Hertz to RCA, no action specified
from the Balance Sheet Dste to the date hereol.

in this Section 3{(b) has been taken
{c) From and after {he execution and delivery of this Agreement and wntil the merger becomes -
eftective, Hertz snd each Herlz subsidiary will:

(i) mﬁnuemmdmiubmlnm iniu,al manmers

Y.




(ii) use its best efforts lo preserve its busincss organization intact and retain the scrvices
of its officers and key employecs;

(iif) give RCA's representatives full access, durhig normal business hours and wpoa
reasonable notice, to ali of Hertz® and cach of Hertz® subsidiary’s assets, properties, books,
records, agreements and commitments, and furnish RCA'S representatives during such period
with &! such Information concerning Hertz’ and each of Hertz' subsidiary’s affairs as RCA
may reasonably request; provided, however, that any fuenishing of such informatioa to RCA
ot any investigation by RCA shall not afflect RCA's right to rely on the representatioms and
warranties made by Hertz In this Agreement, and proided further, that RCA will hold in
strict confidence all documents and information concerning Hertz and each Hertz subsidiary
30 fumished and, H the trapsactions contemplated in this Agreement shall not be consum-
msted, roch confidence shall be muaintained and 2l suca documents shall immediately there
after be retarned to Hertz; and

(iv) maintaln in full force and effect insurance po icles providing coverage and amounts
olewageoompmblctothewm-geandmwnuotwuagepmvﬂodmderiupoudu
of insurance now in effect.

(d) Hertz will fumish RCA all the information concerr ing Hertz required for inclusion in an
RCA proxy statement pursuant to Regulation 14 under the Sccurities Exchange Act of 1934 and
in a listing application to be filed with the New York Stock Exchange respecting the shares of RCA
Common Stock and RCA $4 Convertible Preferred Stock k- be delivered pursuant to this Agree-
ment, or any application or statement mads by RCA to rdy governmental body in connection
with the transactions contemplated in this Agreement, and ldertz represents and warrsnts that all
information furnished to RCA for each such application nr statement shall be true and correct In
all matetlal respects without omission of any material fact reqaired to be stated to make the informs-

tion not misleading.

(e} Hertzwﬂl!ahlﬂmarwapomcandothetacﬁmmdmeiubuteﬂmwm
aﬂm&appﬂmkmdamendmenﬂo(ayumenﬂmqu&eddittourrypmmemuﬂom
mnwmplatedinthkAgteemm!mdmuﬂsfyﬂwcondiﬁom!paiMhSecﬂoﬂslndﬁdthﬁ
Articte VIL .

SBCTION 4. Covenantt of RCA Pending Merger.

(a) RCA will call & aeeting of the holders of its cap:tal siock, to be held on May 2, 1967,
ot such other date ss may be mutually agreed upon by RCZ, and Hertz, for the purpose of voting
upon and approving this Agreement,

. ¢b) From and after the dats of this Agrecment and 1ntil the effective date of the merger,
RCA will not: - . .

(i) change Its capital stock by reclassification, 1ubdivision, reotganizstion or other-
wis3; )

(i) bue or scll any additional capitsl stock except 1 2% stock dividend o its Common
Stock snd as may be required upon exercise of employte stock options, any securities con-
vertibie into its Common Stock, or any options (other thi i qualified stock optione), warrants
or rights to purchase, subscribe for or otherwise acquin from RCA shares of its Common
Stock or securities convertibls into its Common Stock; a:




(i) declars any dividend or distribution on its Common Stock. paysble in property other

than said 2% stock dividend.

all prevent RCA from making purchases of its stock, of any class, {rom

Nothing herein sh
king delivery of treasury stock under the RCA Incentive Plan.

time 1o time or from mal

No action precluded by Subparagraphs (1), (it) or Ciii) above has been taken from September
10, 1966 to the date hereof.

(c) RCA will file an applicaticn for the Ysting on the New York Stock Exchange of the
RCA Common Stock and the RCA $4 Convertible Preferred Stock to be tssued and delivered

pursuant to this Agreement (including shares of such stock to be jssued upon excrcise of an
Assumed Option) and for the Tisting, subject to official notice of fssuance, of the RCA Common
Stock jssusble upon conversion of shares of the RCA $4 Convertible Preferred Stock.

{d) RCA will furnish Hertz all the nformation concerning RCA. required for nchitsion in a
Fertz proxy statement pursoant to Regulation 14 under the Securitics Exchange Act of 1934, and
in any other statement of spplicstion made by Hertz to any governmental body in connection with
the teansactions contemplated in this Agreement, and RCA represents and warrants that all

ication shall be true and correct in

Information fumished to Hertz for ench such statement or appl
etial fact required to be stated to make the

11 materisl respects without omission of any mal
. information not misleading.

{¢) Subject to the tons specified below, RCA. will fle with the SEC a registration

conditions
atatement under the Securities Act of 19233 {“Securities Act”) on Form $-14 (“S-14 Registration
") covering such of the shares of RCA Common Stock and RCA $4 Convertible Preferred
Common Stock hssuable upon conversion thereof) to be fssued in exchange for

the Common Stock and Preferred Stock of Hertz pursuant fo the merper as RCA may

of those sharcholders of Hertz listed in &
fetter heretofore delivered by Hertz to RCA as Hertz may desipnate for inclusion in such Statement.
RCA wilt uze its best efforts to have such S-14 Registration Statement made effective g8 prompily

as practicable after the effective date of the merger.

RCA will file a post-effective amendment or amendments to the S-14 Repistration Statement
eo that there -will contirnously be available & prospectus meeting the requirements of Section
10(2)(3) of the Securities Act for a period of 24 months after the effective date of the $-14
Registration Statement. After such 24-month peried RCA may withdraw soch S-14 Registration
Statement.  If, within such 24.month perfod, any security holder propeses to inake 2 public
offering of stock covered by «uch 5-14 Registration Statement (other than in transactions on
aational securities exchange or in transactions within the scope of paragraphs (d) and {c) of

Rule 133 under the Securities Act) RCA will upon the written request of such security holder
file with the SEC an appropriate post-effective amendment or amendments to the S-14 Registration
Statement 1o sct forth the information furnished in writing to RCA by suci: security holder called
for by Instruction 1(<) of Form §-14 with respect to such security holder and the proposed

public offering.

. RCA's obligations set forth in this Section 4(e) shall be contingent upon the receipt by RCA,
... prior to the date the S-14 Registration Statement is filed with the SEC, of agreements from cach

<= Hertz shareholder whose shares are to be included in the 5-14 Reglstration Statement that such
- yhareholder will pot make any request of RCA to file & post-eflective amendment pursnant to
. the preceding paragraph if such post-effective amendment would require the inclusion in such
Registration Statement of Snancial statements other than RCA's regular year-end audited financial
statements, that such shareholder will make no public offering of shares covered by the S-14

. Registration Statement during the period In which it is in effect except in mccordance with and
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_pnmunt to such Registration Statement, and that such sharcholder will indenmify RCA and its
officers and directors as provided in Schedule F delivered by RCA. to Hertz.

S The exﬁcnse of flling the $-14 Registration Statement and of any post-effective amendments

thereto will be paid by RCA and RCA will furnish at its expense such number of coples of any

as may be reasonably requested in order to faciitate the offering of RCA stock covered |
by such S-14 Registration Statement. RCA will indemnify each Hortz sharcholder whose shares are
inctuded in the S-14 Registration Statement, and certain other persons, s provided in Schedule F.

The obligations sct forth in this Section 4{e) shall survive the merger, and shall be binding
and inure to the benefit of RCA and its successors and assigns and the sharcholders desig-
nated by Hertz pursuant 1o this Section 4{c) and the respective heirs, personal representatives,
successors and assignt of such shareholders.

(f) RCA will take all necessary corporate and other action and use its best efforts to cbialn
all consents, approvals and amendments of agreements, reqquired of it to carry out the transactions
contemplated i this Agreement and to satisfy the conditions specified In Section § and 6 of this

B _. Article VIIL .

SECTION 5. Conditions Precedent to Hert? Obligations. 'The obligations of Hertz n::de_l'
this Agreement are, at the option of Hertz, subject to satisfaction of the following condidons &t ot

~“heforo the effective date of the merger:

(2) The merger shall have obtained the requisite approval of holders of capital stock of Herte
and RCA.

(b} No actton or proceeding shall have been instituted or threatencd ngainst RCA or any RCA
subsiciary which materially affects the business or financial condition of RCA and ts subsidiaries
taken a8 3 whole, and no action of proceeding shall have been instituted or threatened before any
court or governmental agency to restrain or prohibit, or 10 obtain substantial damages in respect
of, this Agreement or the consummation of the transactions contemplated herein, which in the
opinion of Hortz makes f inadvisable to consummate such transactions. )

{c) Hertz shall have received an opinion of Robert L. Werner, Esg., Executive Vice Preaident
and Gmeﬁact mCmmseI of RCA, and of Cohill, Gordon, Reindsl & Ohl, dated the Closing Date,
to the s - B

(1) the corporate existence, good standing and the cotpornte power and au?horlty of
ROA, are ut represented and warranted In Article VIIT. Section 2{a) of this Agrecment;

(i) the consummation of the transsctions contemplated in this Agreement will not
violaste any provision of RCA’s Certificate of Incorporation or By-laws, of, to the knowledge
of counsel, any provision of, or result in the acoeleration of any obiigation under, any mortgags,
flens, Tease, agreement. instrument, order, arbiteation award, judgment or decree to which
RCAotanyo{itssubsTdinrieeisapartyorbywhich it or any of them is bormd snd will
not violate any ofher restriction of any kind or character to which it or any of them is subject,
which, it violated or necslerated, would materially adversely affect the financial condition
or business of RCA and its subsidinries taken as & whole;

(illy st corporate and other action required to be taken by and on the part of RCA to
authorize RCA to carry out this Agrcement has been duly and properly taken and it constitutes
a valid snd binding agreement enforceable in accordance with lts terms;

e T
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ot ROA Common Stock and RCA $4 l_'.‘_onvcr!ilﬂc"l’rcl'ctnlsd Stock
required to be tesued and delivescd pursuant 10 this Agreement (including shares of such

. stock to be issucd upon exereise of an Assumed Optian}, and the shares of RCA Common Stock
to be issued and defivercd upon conversion of the RCA $4 Convertible Preferred Stock will,

when issued, be validly issued, fully paid and nonassessable; and

¢iv) the shares

-

v 7o (y) EXcEpt 28 My Be specified in such opinion, such counscl does not know of any
action, suit, procceding, investipation ot claim, pending or threatened, telating to the trans-
actions contemplated in this Agreement of which is likely to have a material adverse effect on
the propertics or business of RCA and its subsidiaries taken as a whole.

ed 2 ruling or rulings from the Internal Revenue Setvice, in form

(d) Hertz shall have receivi
that:

and content satisfactory to Hertz, to the effect

{i) the proposed merger of Hertz into RCA, if consummated in the manner set forth

in the Agreement, including as a part therecf the prior transfer by Hertz of alt of ita nssets

snd Habillties to New Hertz, will constitute a statutory merger and tax-free reorganization

under Sections 368(a) (1)(A) and 368(2)(2){C) of the Internal Revenue Code of 1954, as
amended; -

(1) under Section 354(2)(1), no gain or foss will be recognized to any tiolder of

es B Preferred Stock who

Hertz Common Stock, Hertz Series A Preferred Stock or Hertz Sert
exchanges such shares for srock of RCA 1n the mergcr. Gain or loss wili bo recognized under
Subchapter P with respect to fractional intcresis sold throogh the Exchange Agent;

sharcholder of Hertz of the shares of stock of RCA received
by such sharcholder pursuant to the merger will be the same as the cost or other basis of such
shareholder's stock of Hertz sutrendercd in cxchange therefor, under Section 358(a){1).
Such basis will be allocated, if appropriate, between the shares of RCA Common Stock and
the RCA $4 Convertible Preferred Stock in proportion to the gespective fair market values of
each clasy of RCA stock on the effective dnte of the merger, under Section 1,358-2(a) (2) of
the Income Tax Tegnlations;

(i) the bausis to each

(iv) the holding period of RCA stock reccived by a holder of Hertz stock pursuant
to the merger will include the period during which such holder held the shares of Hertz stock
which are surrendered in exchange for such RCA stock, under Section 1223;

{v) gain or loss under Subchapter P will be recogtized to those shareholders of Hertz
who dissent from the merger and receive payment in cash for their shares held as capital assets;

received by sharcholders of Hertz in the merget
306(c), Section 306(x)

(vi) b3 to any shares of RCA stock
other disposition thereofs

which are “section 306 stock,” as that term Iz defined In Section
will not, under Section 306(b)(4), be.applicable to any sale or
(vil) under the present provisions of the Interns] Reveme Code, upon conversion of
any share ot RCA $4 Convertible Preterred Stock into shares of RCA Comuon Stock, no gain
ot loss will be recognized upon, and mo taxable income OF deduction will result from, sty
such conversion, cxeept with respect 10 any cash pryment in settiement of fractional shares;

RCA, pursuant to the

(Vi) Section 425(a) will be spplicoble to the assumption by
Agreement, of the Existing Options, and such assumption will not comstitute & “modification,”
within the meaning of Section A25(hY; and ‘

=

Y
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(ix) the Existing Options which are restricted stock options will, when assumed by
RCA pursuant to the merger, continuc to constilute restricted stock options, and the Existing
Optlons which are quatified stock optians will, when assumed by RCA pursuant 10 the merger,
coatinue to constitate qualified stock options.

{e) AIll of the terms and conditions of this Agrecment 1o be complied with and performed
by RCA at or before the Closlng Date shall have been complicd with and performed in ail material
respects, and the representations and warrantics mude by RCA in this Agreement shall be correct
in all material respects, at und as of the Closing Date, with the same force and effect as though
such representations und warranties had been made ot and as of the Closing Date. Any representa-
fion or warranty made as of & specific date or a3 of the date of this Agreement need only be correst
in all matetial respests as of such date. RCA shall have delivered to Hertz a certificate, dated the
Closing Dute, signed by the President or a Vice President of RCA certifying to the fuifliment of
these conditions. )

<D The shares of RCA Common Stock and RCA $4 Convertible Preferred Stock ti be fssued
and delivered pursuant to this Agreement (including sharcs of such stock to be issged upon exerclee
of an Assumed Option} and the shares of RCA CommoR Stock to be issucd and delivered upon
conversion of shares of RCA $4 Convertible Preferred Stock shall have been duly listed, subject
to official notice of issuance, on the New York Stock Exchange, and the RCA. $4 Convertibie
Preferred Stock shall have been duly admitted to trading thereom,

(z) RCA thall have delivered to Hertz n balance sheet zs at December 31, 1966 of
solidated subaidiaries, together with related statements of
ital surplus for the fincal year then ended, accompanied by an opinion of Arthur
Young & Company that euch financial statements present tairly the financial position of RCA and its
comsolidated subsidiaries &t December 31, 1966 and the cosults of operations for the fiscal year then
ended, in conformity with generally mccepted accounting prisciples applied on & basis consistent
T withthatqhhcprwedingﬁscalyen.

—
e

*1

(h) Hertz shall have recelved 2

Young & Compsny in form and fubstance satisfactory to

financisl staterments March 31, 1957 and for the theee months then
cndad.mdtheubseneeo(myevmt 31.[966h:ﬂnglmawﬂdadveneeﬂectontbo
consolidated financisl position of RCA nnd its subsidiaries and of any matetial contingent Tisbilities
otobﬂgaﬂomnotlenecwdcn the December 31, 1966 consolidated balance sheet of RCA snd its
subsidiaties.

e

SECTION 6. Conditions Precedent to RCA’s Obligations. ‘The obligations of RCA under
this m.lnheoptionoiRCA.mbjecttosaﬁs!acﬂonofme!ouowinzcmdimner
) bdomthaoﬁwﬁwdntco!thamergct:

(.)mmmmm«mmmmm.ppmamotmﬂmmta
RCA and Hertr. -

{b) No action or proceeding shall have been instituted of {hreatened against Hert or any
Hertz subsidiary which materially affects the business ot flnancial condition of Hertz and jts
ukznulwholc.andmlcﬁonmpmoeedinsshaﬂhaveheen imstituted or threatened
agency to resteain of prohibit, or to cbtain substantial damages
this Agreement or the copsummation of the transactions conterplated hercin, which

of RCA makes it inadvitable to consummate such tramsaction.
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(c) Esch Inatrumes

been amecnded ptior o mEIEeT ¥
cost and in a nannet satistactory in form an

got become liable, contingently of otherwise,
A and Metropolitan
nded

The promissory notes lasued pursuant 1© joan agreements between RC

- Life Insurance Comypany and the New York Life Insurance Compuny shall have been ame
prior to merger without the assumption by RCA of any additlonal cbligationt oF cost and in &
mannet satisfeetory in form and substance 10 RCA 30 as to subject New Hertz and its &

after merger only 10 those restrictions in such notes as apply to & “foreign subsidiary™ of RCA, a8
that term is defined in such notes.

t under which Hertz hos incurrcd or MaY {ncur fong tcrm debr shall have
ithout the assumption by Hertz of any additional vbligation of -
d substance 1o RCA s0 a8 1O provide that RCA shall
by renson of the merger for such long term debt. "
- Ty H

Ay

cvive the metger
its capital stock

contingent of otherwise, which will s
of

ment with any of its sharcholders to register any shares

of 1933, as amen ed.

‘:-” h V
' - i be under no obligation,

: —— by remson of any 8gree
undar the Securities Act

Sot M. Edidin, Esd, Vies President and Cor-
Wynnanhmamdmcmmw

“ . (e RCA shall have received an opinion of
B tion Counsel, of Hertz, and D'Anconn, Plaum,

pors
the effect that:

(1) the corporate existence, good standing, corporate power snd aunthority and foreigs
tions of Hertz and its subsidiaries arc 23 represented and warranted io Sections 1(a)
and 1(c) of Article VIIL of this Agreement (except thatl, with respect © such matters

the faws of & jurisdiction other than &

gelating to 30¥ qubsidiary of Hertz organized undet
District of Columbia, D*Ancoas, Pliaum, Wyatt & Riskind

state of the United States or the
Sol M. Edidin, Hsq.)3

muy rely on the opinion of
ation of the transactions contemplated in this Agreement
ation ot By-laws, oF to the knowledge
rovision of, of gesult in the acceleration of any obligation under, oy
ien, lease, ngreement, instrument, order, arbitration award, judgment of decres
otiusubsidiar!uisspmyorbywhichIlmadehbmd
striction of to which it or any of

will not

andwﬂlnotviolatummhetm on any kind or charactet

hich, scoeterated, would materially adversely affect the

¢ Hertz and its subsidiaries taken 23 a whole {except that
potsible violation of acceleration, D'Ancont,

with respect 0 the
kind may rely on the apinion of Sol M. Edidin, Esq.)5

[$1i4) mwrpoﬂwmdmhcrmionnquhedmbeukmbymdmthepmdﬂmw
authorize Hertx to catry out this Agreement has been duly and properly takenandltoonstltum
a valid and binding ruforceable in accordance with its terms;
(iv) upon merger RCA will not be liable, contingently ot ptherwise,
debto!ﬂertzorﬂaﬂetu: C .
merger RCA witl e under no obtigation, contingent jise, by reasont
gister any shares of the capital

{v) wpon
t of Hertz with any of its shareholders o T8
Actof 1933, a3 amended, except a3 get forth in Acticie VIIL

of any
:tod:o{RCA.undutthuur'lﬁel

Sedionﬂe)hcmd;
mm&ndwdm
d,telltln;tnthutnm-

for any long-term

(vi) ex may be specified in theit opinion,
{s2im, pending of threatene

capt BS
wetion, suit, procecding, {nvestigation ot
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actions contemplated in this Agreement oc which Is likely to have & material adverse cffect
on the propertics or business of Hertz and its subsidiaries taken as a whole; and

{vil) the transfer by Hertz of all its asssts to New Hertz and the assumgtion by New
Hertz of all of Hestz' Liabilities pursuant to Article 51I of this Agreement have been duly

consummated.

T iy 1a T
(£) All of the terms and conditions of this Agreement to bo complied with and performed
-~ by Hertz st or before. the Closing Date shali have been complied with and pezformed in il material
and the representations and warranties made by Hertz in this Agreement shall be correct
innnmutzﬂ:lrespem.ltmduotdwdoslngnm,wiml.hnnmetm and effect a8 though
fhad been made st and as of the Closing Date. Any repre-

mtaﬁmorwamntymadeunllnpeciﬁcdamoruulmedawo{:hhAgrumcntneedonlybe
cotrect Int ail material respects a8 of such date. Hertz shall have delivered to RCA 2 certificate,
dated the Closing Date, signed by the President or a Vice President of Hertz certifying to the

fulfillment of these conditions.

(2) RCA shall have roceived a ruling or rulings from the Internal R
and content satisfactory to RCA, to the effect that:

(1) the proposed merger of Hertz into RCA, if consummated in the manner get forth in

the Agreement, including a3 & part thereof the prior transter by Hertz of ail of its assets and
Itabilities to New Hertz, will constitute a tax-free reorganization under Sections 368(x) (11(A)

and 368¢1) (2)(C) of the Internal Revenue Code of 1954, as amended;

evenue Service, in form

(i nog:inorlosswillberecognlzed to Hertz, New Hertz or RCA a8 a result of the
exchanges made pursuant to the Agreement;

(i) the basis to New Hertz of the asscts of Herlz acquired from Heriz in such transfer
will be the same a8 the cost or other basls of such assets in the hands of Herzz immedintely
frior to the transter thereof to New Hertz;

(iv) the basis to RCA of its stock in New Hertz will be an amount squivalent to New
Hettz* basis of the asscty lequiredﬁomﬂcm.reducedbymeﬂlbm&uotﬂetumumedby

New Hertr;
(v} New Hertz, upen its

the reorganization, will be an soqu
and

receipto{mofﬂnmeumdlhbnlﬁuolﬂmupmd
hiugmrpcﬂﬁouwt:hinthemeanhld&ecﬂmsﬂ(l)(zl;

huwiﬂbemoosnhe&tnshmholdeﬂotkﬂhulmn!!ullhemeuer.

wmbcmwgnlmdundchubdnpteerthoselhmholdmo!RCA
andmocivepaymentinwh!onhcinhmheldusapimam.

(vi) no gainof
except that gain of lon
who dissent from the merger

(h) RCﬁtshnllhlvemedmlmopﬁﬁon!' Cahlll,Gotdoﬂ.Relndcl&Oﬂmd&m
D'Ancons, Pllzum, Wyatt & Riskind that tsgunnce and delivery of the RCA Common Stock and
RCA“OomuﬂblePrdeﬂedStoﬂ:inexchmge!ortheOommsmckmdPrefeﬂedStockol
Huupummwtbcmcrgcrwmnotmquim mgbmﬂouunderdns@curiﬁamd 1933,
uceptthcregiﬂlﬁonmdeﬂhuAclpunumthrﬁdeVﬂLSecﬂoﬂ‘(o)hemoL

R ¢ b Hemuhallhmddlvendmnmnwmolidamdhlmsm of Hertz and its sub-
sidiarios a3 Bt 3!.1966wguhe:whhmmﬂdaﬂdmumenudhoome,nmimd
mninpnﬁupiulmrplmfotthcmul ended, sccompanied by an opinion of Arthur

mﬂﬂ;‘=lll il
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nm{nl ponition of Henz and

prescnt fairly the (1131
¢ 31, 1966 and the congolidated results of operatons

ded, in confoymity with geoerally accepted accounting principles applied
f the preceding fiscal year. Such finoneial statements shall show
6 of at least $12,000,000 and consolidated retained earnings zt
000. RCA also shall have received a letter of teview
substance satisfactory to RCA respecting such

¢ such Hnancial REGICINCOLE

Andersen & Co. tha
idiarics at Decembc

its consolidated subs
for the fiscal year then en
on a basis consistent with that o

consclidated net income for 196
December 31, 1966 of at 1east $37,000
from Arthur Young & Company in form and
consolidated statements of Hertz.
{H RCA shall have recclved m tettet of review, dated as of the Closing Date, from Arthur
Young & Company i form and substonce satisfactory to RCA respecting unaudited consolidated
financial statements of Hertz and its subsidiaries at March 31, 1967 and for the three months
then ended, and the mbseoce of any event after December 31, 1966 having a material adverse
f Hertz and its subsidiaries and of any material —

effect on the consolidated financial position ©
contingent lLiabilitics ot obligations not reflected on or disclosed in the December 31, 1966 consoli-

dated balance sheet of Hertz and its submidiarics.

(k) RCA shall have received from Arthur Young & Company an opinion that undet generally

socepted sccounting principles the merger should be treated a8 a “pooting of interests” for account~
— ~|ing purpoees. .

= ; - (l)All‘BlueSkyﬂlingsnndpcmiurequhedwummtthcmucﬁommmmphtedlu -
; : ﬁkwtlhlﬂhlwbeenmldeormwlved- .-

"

SECTION 7. Closing. The closing under this Agreement shalt take plece on May 11, 1987,
and Hertz (the “Closing Date™),

or such other date A may be mutusily agreed upon by RCA
and shall be beld at the office of RCA, 30 Rockefeller Plaza, New York, New York, or such other
RCA and Hertz, ThlsAgmements!:aIlbeﬂled and

. _7 i - plsce s may bo mutually % upon by
I . mddhwrdmwlmmelnmdmswmdmlummmmsmwmum

SECTION 8. Tenmiration. This Agrecment may be terminated and the merger abandoned
at any time before or after approval thereof by the sharcholders of Hertz or RCA notwithstanding
{averable action on the merger by the sharcholders of cilher or both Constituent Corporations,
butnotllm:hmtheeﬁecﬁvedmo!themzrge:by: ' .

()] mmumdmmdmcmmdmwdﬂmuﬂkm

) mn«m&mmdeimnmornmmm 14, 1957, ot such other date
sml’bemumgllyqrecduponbythehndsdmmo!ﬂcﬂzandnc&i!l.bemcmerhll

nutbeeomeeﬂecﬁnbylhudam.

(c)mbddDhumdﬂmﬂmd&emﬁﬂuﬂmﬂMhmm
SedbnSd&hAgrmﬂthmnmbecumtmdmmbmwﬂwd.

[C:}] mmwman&umdmmmmmmm.m
huenotbeenmctmdhmnotbunwﬂwdoti!hthciudgmmtotthc

6 of thizs Agrecment
Mdmdnmumwmmmwmmmd share-
amnmdrrighumhmmekmkapmudmm

holdmdd:herﬂeﬂzotRCAwho
ﬂwm«,uwmmmwmmdmsumdm
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i tl;e'nit [éfminalﬁ by the Board of Directors

shove, writlen notice shall forthwith be given to the othet party.

.

In the event this A is terminated 28

9, Liabilitier.
Hertz shail have #oy

Vm,smﬂ.ndﬂmRCAmr
loldmﬁdplmdpmﬁbot

ong and Warrantier.

sRCTION 10. Terminaiion of Representati
and warrantics contained in this ot in any

Agrecment
and be terminated and extinguished by, the fillng
with, the laws of the Stats of Delawate.

t. Mertz and RCA, by conseot
before or after &

hat no such am
the Constituent

agroe at any time
of Hertz or of RCA ot bothi ded, howeveT,
of either of

Brokers. BCA and Hertz each Teprese
itin connection with this Agreement @

SECTION 12
ker of entitled to any

for

(-)uwnc.n..wuudmnobmnwum.
Radio Corporation ot Amesica, 30 Rockefaller

Enlre Agreement. This
respoct o the transactions

gRCTION 13. Cotnterparis. mAgeemeﬂ!mbe
o(wﬁchuhlﬁudeemedbbem«lgiml

SeCTION 14.
&opﬂQWdﬁa

ot either Hertz or RCA as provided

Linbility to the other foc

RCA md Hertz
mdmotdingehhk

of 1 majority
modify or supplement this Agrecment in such
thereot by

endment, modificaton
Corpotations
such

ats and warrants that
= the (ransactions €

brokerage oF finde
understandings made by it
rtres & Co. ooy have of
th

in Articlo
costs, expensts,

agree that
delivered

of their respective
manner a8 MY be
the shareholders
o supple-
shall afioct
sharcholders in




IN WITNESS WHEREOF, the partles hereto, pursuait to authority given by ;htlr rcs.pcclive
Boards of Directors, have caused this Agreement of Merger to be chtered into and signed by
their respective Directors, or a mujority of them, and their corporate sesls to be hereunto affixed,
and to be attested by their respective Secretarics or Assistant Secretarics, all s of the dato and.
year first above written.

RADIO CORPORATION OF AMERICA ‘THE HERTZ CORPORATION
By JOSEPHINE YOUNG CASB By HOWARD L. CLARK

el

e R T

™

ELMER W. ENGSTROM
FRANK M. FOLSOM
HARRY C. HAGERTY
HARRY C. INGLES

- ANDRE MEYER

"D, L. MILLS
CARROLL V. NEWSOM
C. M. ODORIZZ!
DAVID SARNOFE
ROBERT W. SARNOFF
WALTER, D, SCOTT
W, W. WATTS
ROBERT L. WERNER

ﬂduagn}«lﬂdmnmﬁdnkum
of Madlo Corporation of America)

ATTEST: )
JOHN Q. CANNON
Secreiary —
RADIO CORPORATION OF AMERICA,
DELAWARE
1919

ANTHONY B. GRANDOFF, 5R.
ARNOLD M. GRANT
LEON C. GREENEBAUM
WALTER L. JACOBS
SAMUEL KATZ

FRANK J- MANHEIM
LOUIS E. MEVERS
RODMNEY A. PETERSEN
SAMUEL F. PRYOR

H. EARL SMALLEY
ROBERT A. SMALLEY
OILES A. WANAMAKER
HARRY N. WYATT

(Being m majority of the Board of Dirsctors
of The Herte Corporation)

ATTEST:

RICHARD M. TICKTIN
Secretary

THE HERTZ CORPORATION
1923
CORPFORATE
SEAL
DELAWARE
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1, William P. Alexander, Assistant Secretary of Radio Corparation of Americs, 3 corporation
organized and existing under the laws of the State of Delaware, hercby certily, as such Assistant
Sccretary and under the seal of the snid Corpotation, that the Agreement of

tion to which this certificate

8, 1966 between Rudlo Corpotation of America and The Hettz T
lo Corporation of America by 8

i attached, after having been first duly signed on behall of Rad!
igned by a majority of the directors of The

majotity of the directors thereof and having been s

Hertz Corparation, a cotporation of the State of Delaware, was duly submitted to the stockholders
of Radio Corporation of Americs at the Annual Mecting of said stockholders caled and held sepa-
rately from the meeting of stockholders ot any cther votporalion after at least 20 days* notlee by
mail as provided by Section 251 of Title 8 of the Drlaware Code of 1953 on the 2nd day of
May, 1967, for the purpesc, among other things, of considering and taking action apon the pro-
poted Agreement of Merger; that 60,775.293 shares of stock of said were on said
date heued nnd outstanding; that the proposed Agreement of Metger was approved by the stock-
holders by an affirmative vote representing at Joast two-thirds of the total number of shares of
the outstanding capital stock of ssid Corporstion, and that theteby the Agreement of Merger was
at s2id meeting duly adopted s the act of the stockholders of Radio Corporation of America add
the duly sdopted Agreement of said Corporation.

Wirness my hand and the sesl of sakd Radio Cotporation of America on this 9ih day of

May, 19567,
RADIO CORPORATION OF AMERICA
DELAWARE WiLLiAM P. ALEXANDER,
1919 Wi B, Alevinder, Asistant Secretery

I, Richard M. Ticktit, Secictary of The Herte Corporation, a corporation organized and
existing under the laws of the State of Lxlvware, hercby certify, ax such Secretary and ander the
seal of the said Corporation, that the Agreemest of Merget dated December B, 1966 between
Radio Corporation of America atnd The Heriz Corporulion to which this certificate is attached,
after having been first duly signed on behalf of The Hertz Corporation by 2 majority of the
directots thereof and having been signed by a majority of the directors of Radic Corporation of
Americs, a corporation of the State of Delaware, wat duly submitied to the stockholders of The
Hestz Corporation at the Annual Meeting of said stockliolders-cailed and beid separsicly from the
meeting of stockholders of any other corporation after at least 20 days® notice by mail as provided
by Sectiont 251 of Title 8 of the Delaware Code of 1953 on the 2nd dxy of May,

, among other things, of considering and taking action upon the proposed Agreement of
Merger; that 4,313,958 shares of stock of said Corporation were on said date issued and outstand-
ing; that the proposed Agreement of Mcrger wis approved by the stockholders by an affirmative

vote representing at Teast two-thirds of the totsl number of shares of the outsiending cupital stock
of kald Corpotation, and that thereby the Agreement of Merger wis at s3id meeting duly adopted
a8 the act of the stockholders of The Hertz Corporation andthcdnlyadopwdAym!o(nid

Cotporation.

THE HERTZ CORPORATION

Wrmmmyhmdmdmemlof'rhcHemcorpmmionmlhhmhdtyolMuy. 1961,

1923
CORPORATE Rxcuarp M. TICKTIN
SEAL ichard M. Ticktin, 5 y

DELAWARE

a=n
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THE ABOVE AGREFPMENT OF My
Directors of cach corporate party thersto.
of each corporatc pa
of the State of Detaware. an

Secrotary of Assis
Secretary of Radio Cotporation of A

re
sct, deed and agreement of each

RADIO CORPORATION OF AMERICA
DELAWARE
e

Withiam . Alcxander,
AsHHant Secretary

THE HERTZ CORPORATION
1923
CORPORATE
SEAL
DELAWARE

Ricianp M. TICETRY

Richard M. Ticktin,
Secratery

e e 3

. huving heen excgnt
and having been adomed repatately by

ROt K

rty thereto, in accordance with {

d that fact havin

tant Secretary of each corporate per

merica and the Pres
tion do now hereby execute the smid Agreement of Me

corporations, by suthority of the dirctors and stockholders theteof, ns the Tespective

of sid corporl

g becn certi

WiLtiaM P. ALEXANDER
" e e ST . -

ny.-u-"'
- Todney A Petecsen, President
BY fucharp M. TcETN
Tichard M. Ticktin, Secrriry

i r——a—r— . .

-'._.B-- T T — e e
1 swox MIN 20 aavay

of the DBuard ot
the stockholders
he provisions of the General Corporation Law
ficd on said Agreement of Merger by the
ty thereto, the President and  Assistant
ident and Secretary of The Hertz Cor-

rger under the corporate seals of their

by a majority

tions, on this Sth day of May, 1967,

RADIO CORPORATION OF AMERICA

By RoneRT W. SARNOYPF
- " Robert W, Sarnoff, President
By WiLLiAM P, ALEXANDER
Gexander, Adtirnt Secretary

T Willlam P. A

THE HERTZ CORPORATION

RopeY A. PETERSEN
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Stare oF Ngw York 1 .
CounTy or NEw YORK

Be it REMEMBERED that on this Oth day of May, A. D. {967, personally came before me,
a Notary Public in and for the County and State aforesaid, Robert W. garnoff, President of
Radio Corporation of America, a corperation of the State of Delaware and cne of the corporstions

described in and which executed the foregoing Agreement of Merger, khown to me personally to be
uly executed said Agreement of Merger

such, and he the said Robert W, Sarnoff as such President d

) before me and acknowledged seid Agreement of Merger to be the act, deed and agreement of sakd

- Radio Corporation of Americs, that the signatures of the anid President and Assintant Secretary
: of sald Corporation to said foregoing Agrecment. of Merger sre in the handwriting of the axid

; President and Assistant Secretary of Radio Corporation of America and that the seal affixed 10 said
o . Agreement of Merger is the common corporate geal of said Corporation.
', I Wirrness Wienror, | have hercunto set my hand and seal of officc the day and year

: aforesaid.

loan D. THORNER

- JOAN D. THORNER =" Notary Public
‘1\ STATE OF NEW YORK SOAN D, THORNER
L NOTARY Notary Public, State of New York
PUBLIC No. 31-3976573
Quatified in New York

Commission Expires March 10, 156%

Srate or New Yorx 1 .. -
County oF New York § !

\\f Be T REMEMRERED that on this 9th day of May, A. D 1967, personally care belore me,
.. - _ 2 Notary Public in and tor the County and State aforesaid, Rodney A. Petersent, President of The
Delaware and one of the corporations described

wx_ o Hertz Corporation, a corporation of the State of
>, jn and which executed the foregoing Agreement of Merger, known to me personally to be such,
7 and he the said Rodney A, Petersen as such President duly executed said Agreement of Merget
- before me and acknowledged said Agreement of Merger to agreement
The Hertz Corporation, that the signatures of the sald President and the Secretary of said Corpora-
tion to said foregoing Agrectent of Mecrger are in the handwriting of the said President and
affixed to said Agreement of Merger is the

:’ Secretary of The Hertz Corporution and that the teal
- common cotporate seal of said Corporation. )
- I WiTness Wrereor, 1 have hereunto set my hand and seal of office the day snd year

aforesaid.
Baxton D, EaTon

BARTON D. EATON Nowry Public
STATE OF NEW YORK BANTON D. EATON
NOTARY Notary Public, State of New Yok - -
No., 31-1066023

PUBLIC Qualified 15 New York Coanty



the Cotporstion).

and to take over all or any
or

CERTIFICATE OF INCORPORA TION
or
RADIO CORPORATION OF AMERICA

First. mmdmwnmnmmunwamm (hudnd\uuned

. Iupﬁndpﬂomeeintbe&awolbehmhhm
of Nw Castle. The nam¥ mdlddmlo(iunsidentapuk
q mmﬂs.me-

(3] Tocteate,insm!lmdopeﬂul:ystmot

{c) ToimPrMmdpmmte!hcartandhmlnmo!elc

() To radiate, reccive and wtilize electromagnetic weves;

(=) Touuu,mmMpmchmmmmsqukﬂmhoﬁ,mmpm
tndeanddell'mgtndslndmﬂﬂlmdiu.hw_tmﬂd:u.

pell or otherwise dispose of; to invest,
p.muﬂshu.pmnts,wwﬁghuwdmhumdmdpemndmdmymmpﬁmhm
mmﬁuocwloniudthsumtcdsumndhmymd-nmiﬂm

of the states, districts,
..hmdamewimﬂ:ehwthmf;

H To-eqﬂnthepodwm.mnchim.ﬁghu.pmnmpummhu.miﬂmmdmm,
pmdmeMand/amlanEﬁecu!mypmmmW
:ndwpuy!mmaumoinmh.pmpeny,ghuetotobﬂpﬁomdmcorpum
ard,

by means of obligations issued! of shrough comtnercial
ment of any such obligations by morTtgage
£

f_pbqrrpymnncy

in the manner pcrmmad.by 1aw, and to securc the pay

orphdguotlgwmeﬂtuwan«mpmdmapmpesy.malmpnmlho

that sny such cbligstions shall be convertible into oc exchangeable for stock of
mhmmspumitwdbthumenmrdotnwlhﬂldmmhe:

() Tombwﬂbew.-upﬂrelndmhold.mmi di
mmhamﬂomndm&mhumngemuﬁumsmkmobwﬁmdm

Tommmmmymdmﬂcn&mmdmdmwmmumw
mdmmw.myoﬂwrmtpornﬁmorumchﬁmhwm&o shalt
hawminmestmdmuﬂorwormhﬂwiwgumnmmepymdﬂnpmdpdu'hm
duyobﬁ:ammdmmehmwﬂm“mm
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mmmnnm.ﬂwwm.mm.momm o!cohmbil.lhuerrhoﬂesMcnlmiu
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Bave ang of more offlues out of the State of

a3 in fovelpn ‘wesuntrion, ol
at restriction or limit as to amount, to purchasc or otherwise acquire, bold.

 own, lease, mortgage, sell, convey, or othetwise dispose of, real and personal property of cvery
class and description out of the State of Delawarc and in any of the states {including the State of
Delaware), districts, territories and colonies of the United States, and in any and all foreign countries,

subject always to the laws nf such state, district, territory, colony or forcign country;

of tne Lnited Staloi,
Delawarce; and, witho

R (" ‘To make and carry out contracts of every kind for every fawful purposc without limit 2z I

=277 40 amount with any person, firm, association or corporation;
ot business without restrictions or timit as to

lude power to conistruct, maintain or operate
the State of Delaware.

: (k) To carry on all or any of Its opcrations
- - amount, but the powers hercin stated shall not inc
e . railronds, railways, telegraph or telephonc lines eaccpt outside

Fourth. ‘The total oumber of shares of capital stock that may be issued by the Corporstion /

is 82,185,000, of which 185,000 shares, without par value, shall be $3.50 Cumulative First Pre-
ferred Stock (hercinafter in this Article Founte referred to as First Preferred Stock), 2,000,000
shares, without par value, shall be Cumulative Scrics First Preferred Stock (hereinafter in this
Article FourTH referred to a8 Series Preferred Stock), and 80,000,000 sharcs, without par valoe,
shalt be Common Stock. .

?

Shamdthenocko!anydmdmempmﬁonmybehmed Corporation i
by the Board of Directors s

i

mmm!mmhmmm:smayheﬂndfmﬁmebﬂm
mueot.andmymdlllmhshnrcssoimued.metunmideﬂﬁonlorwhi:hshaﬂhmbem
paidotdelivered.sh:.‘llbedcemedlu!!ypﬁdandmmssesub!estockmdnoﬂiabletom’fuﬂhﬂ

call o astessment thereon.

Nohddadmm:kdmydme{lhe@rpmﬁmduﬂ,umchhdder.mw
:I;httopu:chnseonuhm‘beformymnmofthewpiwmkollnyclmofmccurpcnﬂon
wbichkmaylmeoraell.wbﬂhaomotthcnmnbcro!shmauﬂmﬂmdbglheeuﬂﬂutsd
wbﬂddquﬁmuoﬂglnanyﬁledmbymmmmuMmmdm
otlheapltds!ockdanydmdtbeco:pouﬁoanuired’byitmerlhe[smethereo!‘;ncr

shn!lanyholdero!mymchmkolmydm,umhhoidcr.hucmy
mhm‘behtuyobﬁgaﬁmwlﬂchﬂ:e&rponﬁmmaymofsaﬂmnshmhmmﬁbh
fnto, or exchangeable for, any thares of the capital stock of any ciase
which:hanbenmbador:pyenﬂnanywmantotmmummmmm«mmm
thatabnﬂcouferupontheownetofmhobligaﬁon.mmntotinsuumenttbeﬂghtwmbmtbe .
!ot,ormpn:chm&om,tbec«ponﬂcn,muhamotmupiul §

'Aauﬁpﬁmdmeﬁnum'amdnmkamam-ﬁmmmmmdm -
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ParT L. Provisions Applicable 10 3350 Cumulative First Preferred Stock

() mmammm:mwsmiummmmvemdmmm

otnameuo!t}m(}m-ponﬁonnppﬂcabletodiwdends,whcnmdudeclaredbythenoudo( k

Dhutun.whdiﬁdeudsnmemeotmmdonmudﬁnymbtﬂ.m) per share per annum, ¢
in

le quarterly on the first days of January, April, Jely and October in each year, .
1936, before any dividends shall be declared and paid npon or set apart .
ﬂantPrefermdStockshlﬂbecumulathu,:olhﬂﬂ '
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to the end of then current quartctly fividen

pmmmmmmammwmmqmmmm

or declared and a sum sufficient for the payment thereof set apart, the amount of the deficiency

T8 Y 30 TODS MOTUM ‘PUR ‘AreaNTA
om

period for suth st

shall bo paid, but without interest, or dividends in such amount declared and sct apart for payment
before 2ny dividends shall be declared or pald upon of sct apart for, or any other distribution shafl
be ordered or made in respect of the Common Stock or any Common Stock shail be purchased by
the Cotporation. 1 dividends on the First Preferred Stock and on the Serics Preferred Stock of

any series are not paid in full or declared in full

and sums sct apart for the payment thereod, then

no dividends shall be Jectored and paid on any such stock unless declared and pald totably on all
sthares of the First Preferred Stock and of cach serics of the Series Preferted Stock then outstand-

ing, inctuding dividends accrued or in arrcars, if
would be payable per share if all such dividends

any, in proportion to the respective amounts that
were declared and paid in full. The term “divi-

dends accrued ot in arrears” whenever used hercln with reference 1o the First Preferred Stock shall
be decmed to mean an amount which shall be equal to dividends thereon at the rate of three dollars
and Gfty cents (§3.50) pet share per annum from April 1, 1936, 10 the end of the then current

quarterly dividend period for

such stock -(or, in case of redemption, to the date of redemption),

fess the amount of all dividends paid upon such stock.

(b) The First Preferred Stock shafl be preferred ovet the Common Stock 28 to asscty, and
in the event of any liguidation ov dissolution or winding up of the Corporation (whether voluntary
or involuntary) the holders of the Fint Preferred Stock shall be entitled t© receive out of the
assets of the Corporation available fot distribution to ite stockholders, whether from capital,
surplus of earnings, an amount equal to one hundred dollars {$100) per share, with afl dividends

accrued or in ATTCArS, for every share of their

holdings of First Preferred Stack before any dis-

tritution of the assets ghall be made to the holders of the Common Stock, and shall be entitled
to no other or further distribution.  1f upon any such liquidation, dissolution or winding up of
the ration the asscts distributable among the tolders of the First Preferred Stock and of
the Series Preferred Stock shall be insufficient to permit the payment in full to the holders of the
First Preferred Stock and of the Scrics Preferred Stock of all prefercntial amounts payable to
all such holders, then the entire asscts of the Corporation thus Sistributable shall be distributed
ratably among the holders of ths First Preferred Stock and of the Serles Preferred Stock in pto-

to the respective amounts that would be payable per ghare if such asscts were sufficient

to permit payment in full.

. .(c) The First Preferred Stock at any time

outstanding may be redeemed by the Cotporation,

_‘_ig__whole ot in part, at its eiection, expressed by resolotion of the Board of Directors, at any time
or times npon not less than sixty (60) days' previous notice o the holders of record of the Fiest
Preferred Stock to be redeemed, given as hercinafter provided, at the price of one hundred doflars
($100) per share and all dividends accrued of in arrcars (hereinafter in this paragraph calted

whe redemption price™). If less than sl of the outstanding First Prefarred Stock is to be

redeemed, the redemption may be made either by lot or pro Tatn, in such manncr as may be
prescribed by resolution of the Board of Dircctors. Notice of such clection of the Corporation
shall be given by publication in a newspaper of general circulation in the Borough of Maphattan,
The City of New Yaork, such publication o be made not less than sixty (60) mor more

ninety (90) days prior o such redemption date. A slmilar notice shall be mafled by the Corpo~
tation, postage prepaid, not less than sixty (60) nor mote than nincty (50) days prior to such

redemption date, addressed to the respective

holders of record of the First Preferred Stock to

be redeemed at their respective addresses a8 the same shall appear on the stock transfer records
of the Corparation, but the mailing of such notice shall not be a condition of such redemption.

Notice having been 50 given by publication,
of redemption, unless default shall be made
pnyment of the redemption pri

komandnfmthedatcﬂxedﬂmeinulhcd;w
by the Corporation in providing moneys for the

e pursuant to such aotice, all dividends on the First Preferred

Stock thereby ealied for tedemption shall cease 10 sccrue, and from snd sfter the date of
o specified, ymniess default shall be made by the Corporation as atoresald, or from

redemption
and after the dats (pﬂoﬂnlhedateo!rcdemptlonsolpedﬁed) on which the Corporation shalt

-



.

Y provide the spoRaya foo the paymcont of the rodemption price by deposlting the amount thereol
with a bank or trust compaty doing business in the Borough of Manhattan. The City of New York,

and having a capital and surplus of at least ten million dellars ($10,000.000), provided that the

patice of redemption shall state the intention of the Corporation to deposit such amount ot1 &

date in such notice specified, all rights of the holders thereof as stockholders of the Corporation,

except the right to receive the redemption price (but withoat intereat}, shall cease and determine.

Any intereat allowed on moneys so deposited shall be paid to the Corporation. Any moneys so

™ + deposited which shall remain unclaimed by the holders of such First Preferred Stock at the end

of six yéars after the redemption date, shall be paid by such bank or trust company to the
Corporation. .

(d)} Any shares of First Preferred Stock redeemed or purchased for retirement by the Corpo- -
fation by the application of capital er otherwise shall be retired and shall not be reissucd and
the Corporation may from time to time take such appropriate corporate action as may be necessary
to reduce the antherized First Preferred Stock accordingly.

(¢) Except nx otherwise provided fn this Certificate ot as otherwise made mandatory by
faw, each holder of First Preferred Stock shall be entitled to one vote for each share of such
stock then outstanding and of record in his name on the books of the Corporation.

T Part 1. Provisions Applicable to Al Scrit.; of Cumulative Series First Pm!md‘ Stock

(n)m&ﬂesrrcfmdswckmlybehmcd&omﬂmetoﬁmehoneormmseﬂu.
‘The terms of the initial series shall be as specified herein and in Part I of this Article, and the
~ .. terms of each subsequent scries shall be as specified in this Part IT and in the resolotion or resote-
- ticns adopted by the Board of Directors providing for the issuc of such seties, which resclution ot
resolutions the Board of Directors is hershy expressly authorized to adopt. Such resolutioz or
tesolutions with respect to a series other than the initial series shall specify: (1) the number
of shares to constitite such serics and the distinctive designation thereof; (2) the annuat dividend
rate on the shares of such serles and the date or dates from which dividends shall accrue and be
cumulative; (3) the time or times and price or prices of redemption, if any, of the shares of such
series: (4) the terms and conditions of a retirement or sinking fund, if any, for the purchass or
redemption of the sharcs of such serfes; {5) the amount which shares of such series shall be
entided to receive in the event of any liquidation, dissolution or winding up of the Corporation;
(6) the terms and conditions, {f any, on which shares of such series shall be convertible into,
or exchangeable for, shares of stock of any other class or classes, or other series of the same
class, of the Corporation; (7) the voting rights, if any, of shares of such series In addition to
those granted by paragraph (e) of this Part II; (8) the status a3 to relssuznce or sale of shares of
guch series redeemed, purchased or otherwise reacquired, or surrendered to the Corporation on
conversions (9} the conditions and restrictions, i any, on the payment of dividends or on the
making of nther distributions on, or the purchase, redemption or other scqmsition by the Corpo-
ration or any subaidizry, of the Common Stock or of any other class of stock of the Corporation
anking junior to the shacss of such serics as to dividends or upon liquidation: (10) the conditions
and restrictions, if any, on the creation of indebtedness of the Corporation, or any subaidiary,
or o the jssue of soy ~dditional stock ranking on a parity with or prior to the shares of such
series a3 to dividends r upon liquidation; and (11) such other preferences, rights, restrictions
and quatifications ms shafl not be inconsistent hetrewith.

All shares of the Serfes Preferred Stock shall rank equaily and be identical inn =l respects
regardiess of series, excnnt 31 fo tetms which may be specified by the Board of Directors pursuant
to the foregolng pre: :0us of this paragraph () or as to the terms of the initia] series specified
in Part TIF of this Article, All shares of sny one serles of the Series Preferred Stock shall be
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of equnl eank and identical int all respects, except that <harcs of any on¢ serics iseucd At OF cren
imes may differ 23 to the dates from which dividends {hereon shafl accToe snd be cumulative.
(b) The holders of the Geries Preferred grock shall be entitied to receive out of the net
profits of pet asscts of the Cotporation applicable to Jdividends. when pnd as declared by the
rate specified for each particulsr serics, and
ober in cach yeat,

Board of Ditectors, cash dividends at the annusl
days of January, Aprll, July and Oct
dividends shall be

no mofe, payable quarterly on the fiest
accruing from the date of dates specificd for each such series, before any
Geoclared snd paid upon ot #et apart for the Common Stock. Dividends upon the Serles Preferred
Stock shall be cumulative, so that if dividends upon the outstanding Serics Prefeered Stock at
e date or dntes ofl which such dividends
ch stock

specified for the respective
the end of the thent current quarterly dividend period for =

e ZF, AR B

sura sufficient for the payment reof set
the amount of the deficlency shall be paid, but without interest, of dividende in xuch amount
Jividends sholl be declared of paid pon of set

apec the Commeon Stock,

fa
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sums sct aport for the payment thercof, then no Jividends shall be declared and paid on any
1d ratably on afl shares of each series of the Scries Preferred
or in arrears,

such stock unless declared and pa
the First Preferred Stock then gutstanding, including dividends accrued
hat would be payable pet shate i all such dividends
rrears” wheneves nged herein

Stock and of
- it any,in ion to the respective amouonts ¢
. —were declared and paid in full. adividends accrued or in &
with reference to the Serles Preferred Stock shall be deemed t0 mean an amount which shall be
al to dividends thereonl at the annual dividend rates per S respective series from
the date or dates on which such dividends commence to secrue to the end of the then cutrent
k {ot. in the case of redemption, to the date of redemption),

B

quarterly dividend period for such stoc
Jess the amount of 2l dividends paid upon such stock.
(cy The Serics Preferred Stock shalt be preferred ovet the Common Stack as fo RIsets,
and In the event of any liquidation o winding up of the Corporstion (whether
voluntary of involuntary) the holders of the Serlex Preferred Stock shall be entitled to reccive
oxt of the asscts of the tion avaitable for Jistribution to its stockhol
capital, surplus of earnings, the amount specified for each particular series, with all dividends
acerued or in atrears, tor every share of their holdings of s Prelerred Stock before an¥
. distribution of the assets shall be made to the holders of the Common Stock, and shall be entitled
o to no otber or further distribution, 1f upon any Yiquidation, dissolution of winding up of the
Cotporation the pesety disuibutable among the holders of Ceries Preferred Stock and of the . -
First Preferred Stock shafl be insufficient to permit the payment in fll to the holders of the ’ ’
Seriea Preferred Stock and of the First Preferred Stock, of all preferential amoeunts paystle 10
oll such holders, then the entire assets ot the Corporation thus distributable shall be distributed
- _ patably among the holders of the Series Preferred Stock and of the First Preferred Stock in
on to the respective amounts that would be payable per chare [f such assets WETE
of the Series Preferred Stock at any fime outstanding, of the
pmoﬁmxr‘se“bereo!.mnybc adbymeCommﬁonntmcmﬂum
Jess than 30 days' previous notice
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b oahiarr b piven oy putsticataon in o Iu‘u;ru[u—r of pencrob clrguiation in the Borough ol Manhnaitan,
The City of New York. such publicative o be mxle not less than a0 por more than 60 days
ptior 10 such redemption dute. A similar motice diall be mailed by the Carporation, postage
prepaid, not less than 30 nor morc than ‘60 days prior to such redemption date, addressed
to the respective holders of record of the Scries Preferred Stock 1o be redecmed  at their
respective addresses as the same shall appent on the stock transfer records of the Corporation,
but the mailing of such notice shall not te a condition of such redemption. Motice having

" Been so given by publication, from and after the date fixed therein as the date of redemption,

Znless default shall be made by the Corporation in providing moncys for the payment of the
redemption price pursuant to such notice, all divideads on the Serles Preferred Stock thereby
called for redemption shall ccase to accrue, and from and after the date of redemption so
specified, unfess defoult shall be made by the Corporation as aforesaid. of from and after the
date (prior to the date of redemption so specified) on which the Corporation shall provide
the moneys for the payment of the redemption price by depositing the amount thereot with
a bank or trust company doing busincss in the Botough of Manhattan, The City of New York,
and having a capital and surplus of at least $10,000,000, provided that the notice of redemption
shall state the intention of the Corporation to deposit such amount on & date in such notlce
specified, all rights of the holders therect as stockholders of the Corporation, except the tight to
receive the redemption price (but without interest), and the right, it any, to exercise all privileges
fied for any particular series, sholi cease and determine, Aoy interest allowed
on moneys so deposited shall be poid to the Cotporation, Any money: 30 deposited which shall
remain unclaimed by the holders of such Series Preferred Stock at the end of six yesrs siter
the redemption date, shall become the property of, and be paid by such bank of trust company {0,

the Corporstion.

(e) Except as otherwise provided in this Certificate or a8 otherwise mada maodstory by
iaw, each holder of Scries Preferred Stock shall be entitled to one vote for each share of such
stock then outstanding and of record int his name on the books of the Corporation.

3 at any time dividends tn respect of any scries of Series Preferred Stock shall be In default
in an smount equal to of exceeding the dividend thercon for six quartcrly periods at the eate fixed
therefor, the holders of the outstanding Series Prefermed Stock of all series, voting separately 28 &
clags, each share of Serles Preferred Stock having one vote, in addition to aoy other voting right
of sch stock with respect to election of Directors, shail becoms entitled at the pext annust
meeting of stockholders and st cach anoual meeting thereafter until afl dividends in default on
ol series of Series Preferred Stock shalt have beent paid or declared and s sum sufficient for the
payment thereof act apart, to clect two Directors of the Corporation, and the remalning Directors
of the Corpotation shall be clected by the holders of stock of the Corporation entitled to vote 2t
clections of Directors in the absence of such a default in the payment of dividends, Inctuding the
holders of outstanding Serfes Preferred Stock. When afl dividends in default on all series of
Series Preferred Stock shall thereafter be paid or declared and a sum sufficient for the payment
thersof sct apart, the holders of the outstanding Series Preferred Stock shall then be divested of
gch fight to clect two Directors of the Corporation and at the next annual meeting of stock-
fiolders and at each annual meeting thereafter each holder of Serles Preferred Stock shall again
have the same voting rights at the clection of Directots such holder would have had but for
such default in the payment of dividends, but always subject to the same provisions for the vesting

of such Tight to elect two Directors in casé of any similar future defavit in the payment of dividends

on any series of Series Preferred Stock.

So long as auy shares of Series Preferred Stock shall be outstanding and unless the consent
or approval of a greater rumber of shares shall then be required by law, without first obtaining
the consent or approvel of the holders of at least two-thirds of the number of such shares at the
time outstanding, given in person or by proxy st 2 meeting at which the holders of such shares shalt
be entitled to vote separately a3 & " ahall not: (1) issue shares of any class or

eyl




scties of stock having any preference oF priority a8 10 dividends ot upon liquidation  (hercinafter
referred to a8 ugenior Stock™) OveT the Series Preferred Stock; (2) reclassify any shares of stocl
of the Cotporation into ghares of Senior Stock; (3) issuc any security exchangeable for, convertible
into, ot evidencing the tight to purchase any shares of Sentor stock; (4) be nparty to sny racrger ot
consolidation unless 1 will have after such merger of consclida-
tion no stock cither anthorized of outstanding rankiog prior as 10 dividends or upon Liquidation to
the Series Preferred Stock of of the surviving of resulting corporation isaued
exchange therefor (except such prioc ranking stock of the Corporation as may have beent anthorized
or outstanding immediately preceding such merges of & stock of the surviving
ot resulting corporation ns may be issued in cxchange therefor); ot (5) amend, siter of repeal the
Certificate of ncorporation of the Corporstion to aiter oF change

of the Series Preferred Stock so a8

.
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So long as any shares ‘of Series Prefested Stock stial be cutstanding and unless the consent of
nmﬂl of & greatet pumber of shares shall then be required by law, without first obtaining the
consent or approval of the holders of & rmajority of the aumber of such shares ut the time out-
standing, given in person of by proxy at & meeting at which the holders of such shares ghall be -
entitied to vote scparately 3 8 class, the Corporution shail not amend the provisions of its Certificate

of Incorporation 2o 48 to incrense the amount of the authorized Serics Preferred Stock of %0 as o -
authorize any other stock ranking on & pasity with the Series Preferred Srock elther as o payment -

of dividends or upcn figuidation.

paxr HI. Special Provisions Applicable to Initial Series of Cumuiative Series First Prejerred Stock

Preferred Stock which shall be designated
s Preferred

There Is hereby established an initial series of Serics
#gd Cumulative Convertible First Preferred Stock” (hereinafter called “$4 Cotvertibl
Stock™) and shall consist of 1,265,000 sharcs, and no more. The pawers, privileges and relative,
ipating, optional and other special rights and the qualificstions, fimitations restrictions,
other than those specified for all serics of Series Preferred Stock in Part 11 of this Adticle, of the $4 -
Couvertible Preferred Stock, shall be as follows:
(») The dividend rate for the $4 Convertible Preferred Stock shall be $4.00 per share pet

" In the case of shares of such stock issued in exchange for shares of stock of The Hertz

t of Merger between the

Clarporation pursuant 1o the Agreemen

tion dated as of December 8, 1966 (herein called the “Agrecment of Metget™), U

accrue and be cumulative thereott from the first day i in which the
Merger becomes effective. In the case

r provided for in the Agreement of

such stock, such dividends shall accrue and ho cumulative thereon from the Arst day of the guarterly
Gividend period in which such sharcs <hall be issued. except that i shares ae jasued after the
dividend record date for such quaster, sach dividends shall accrue and be cumulative thereo® from
the. first day of the next following quarterty dividend pe
rtible Preferred Stock in the cvent of any liqui-

(b) The mmount paysble on the $4 Conve
dation, dissclution of winding up of the Corporation, whether voluniary oF $nvolontary, shall be

$100 per share.

Corporation
dmetoﬁmeonaud after a date which is five years
ent of Merger. The initial price at which such stock may be redeemed shall
be $105 per shate ine by ffty cents en each auniversary of that datc
on the teath agniversary of that dste and at afl times thereafter the price at

so that
which such stock T} e redecmed shall be $100 pet share.
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computing ho aggregate con-

conversion of shares fble Pretetred stock- In
sidcration reccived by the Caorporation for the shares of Common Stock outstanding 2% of
any date, there shall be deducted an amount equal to $50 multiplied by the mumbet of
shares of Common Stock acquired b¥ the Corporationt subsequent 10 the

Preferred stock Issuc Date.

(2) In cesc at the time of such computation thete shall be issued of be ontstanding
s into Commen Stack (herein called uConvertible Securities™), other
reed Stock, or any options (othet than
ed or sssumed 10 Common Stack ot of
ation intended 1o qualify a8 restricted Of qualified

heretofore of hereafter grant
Convertible Preferred Stock of the Corpor
e or any substantialty similar

stock options for the purposes of the Intemnal Revenue Cod
i t the Internal Revenue Code in cfiect at the time such optiona are granted),
from the Corporation

would be geceivable by it upon their conversion of
conversion of all Convertible Securitics other than §4
upon exercise of such Rights).

(3) ln case at Aoy time any of the conversion of privileges of any Convertible
Securities of Rights eferred to in the foregoing clause {2) shall terminate, whethet by their
terms or by reason of redemption of other retirement of such Convertible Securi
, oc shall otherwise change, ReW computations ghafl be madc 85 provided
ing clause (1) and the conversion rate shall be readjusted to such conversion

of such Convertiblo

only the mumber of shares

Coovertible or exetcise of vuch Rights, int case of

or option vilegcsor(ii)theimmnccotshamotcommﬂ cnlhﬂbuhcllhe
there has becn such change.

changed conversion or option privilege in case
Stock ontstanding shatl be
the current conversion rate and

of Common
dividends

(4) Ta cac st any time gharcs

guhdivision, recapitalization of rectascification of shares, then

the Basle Conversion Rate shall be increased. For this purpose stock
sggregating morc
gating 5% o_rlms in any calendar year

or rtecapi ﬁmelh-motcommonsmckonmmdins
combined into = lesser aomber of talization, reduction
ctupimsmkorothenﬂsemenﬂmmmm conve

ionstcly

uno!myupimmmmﬂoﬂolthewmn,mmmﬁﬂcaﬁm
chmgco!ounundinsghmdcummon mdln!eom“dlﬁonofmerg:
munﬁm,mmmdmnhmqumw
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(4) Incase of the issue of shares of Common Steck of Cotivertible Sccurities or Rights
in payment ot satisfaction of any dividend on any class of stock of the Corporauotl 7anking

prior to the Common Stock as to dividends, the amount of the consideration received by the

tion therefor shall be dectned to be the amount of the obligation in respect of dividends
that shall be discharged by the issuance thereof.

(5) In case the shaves of Common Stock at any time outstanding shall be wbdivided,
by reclassifieation, recapitalization ot otherwise, Into a greater oupiber of shares withaot the
ackial receipt by th ration of any consideration for the sdditional mumber of shares
30 lssued, the aumber of such shares a5 80 subdivided in excest of the number of shares of
Common Stock cutstanding prior t0 the subdivision thereof shall be deemed to be additional
shares of Common Stock issued for no consideration.

(6) T case of the issue of shares of Common Stock upott the conversion of sy Con-
vertible Securities (other than the $4 Convertible Preferred Stock), the amount of the comsid-
eration received by the Corpotation for s~h shares of Common Stock shall be deemed to
be the consideration, if any, originally recelved by the Corpotation upon the tesue of such
Convertible Securities, plus the consideration, i any, received by the Corporation upon such
conversion,

(7) Tn case of the issue o7 «ale of shares of Common Stock upon the exercise of optiens
herctofote or hereafter granted ot assumed by the Corporation or & subsidiary, provided such
options were intended to qualify as sostricted ot qualified stock options for the purposes of
the Internal Revenue Code or any substantially similar provision of the Internal Revenud
Code in effect at the tlme such options were granted, ot the issue of sale of shares of Common
Stock pursuant to the Corperation’s Incentive Plan or any ather employee benefit plan, the
amount of the cansideration teccived by the Corporation for cach share of such Common
Stock, if less than $50, shall pevertheless be deemed to be $50 per share.

(8) !ncmofthelssneorsalco{shlmochmnonSmckorComerﬁblusecurlﬂﬂ
npontiwexerci!eo‘lanykighu. the mountoltheeumidmﬁonmeehmdbythe(:orponﬁon
for such shares of Comnon Stock of Convertible Securities shall be

sideration, if any, originally received by the Corporation upon such exercise.

recelved or deemed to be received by the
Comvertitile Securities of Rights fesued by it for cash shafl be
n recoived therefor, before deduction therefrom of any
ot any underwriting commissions of concessions pald ot aflowed by the

€10} mshamsotoumuwnswc
mndlngshaﬂnotinch\demy
mydiusuhsldinies.

Securitics, (i} issnance of
Rights, or (it} issusnce or sale of shares
m&ml’hnotmyoﬂ:ercmployoebemﬁtphn.
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(C) Any conversion rate dotermined or adjusted as here n SHATE Yematy 17 10
antil further adjustment as required herein.  Upon cach adjustment of the conversion rate or
__Basic Conversion Rate, the Corporation at its expensc shall cause the independent public accountants
who regularly audit the books and accounte of the Corperation or other independent public
accountants of recognized standing selected by the Corporation to compute such adjustment in
accordance with the terms hercof ond prepare a cerlificate setting forth such adjustment and showing
in detail any facts upon which such adjustment is based, Including a statement of (1) the number
" of shares of Common Stock outstanding or deemed to be cutstanding, (i) the consideration received
or to be received by the Corporation for each outstanding share isaued or sold (or deemed to have
becn issucd or seld) after the $4 Convertible Preferred $tock Issuc Date and (iif) the conversion
rate in effect immediately prior to the time each such oulstanding share was (or wal decmed to

e hzve been) issucd or sold, and such certificate, together with a wtitten instrument signed by att

_officer of the Corporation setting forth the resolutions, if any, of the Board of Digectors pussed in
-connection with such adjustment, shall forthwith be filed with the Transfer Agent or Agents, if any,
for the $4 Convertible Preferred Stock, and any adjustment so evidenced, made in good falth, shall
be binding upon all sharcholdets and upon the Corporation. Upon any conversion, fractional
shares shall not be ssued, but any fractions shall be adjusted in cash on the basis of the market
price of the Common Stock at the close of bosiness on the date of conversion unless the Board of

Directors shall determine to adjust them in some other manner permitted by law. Upon mny L

conversion, no adjustment shafl be made for dividends on the 54 Convertible Preferred Stock '
surrendered for conversion or on the Common Stock delivered. The Corporation shall pay ail
tague taxes, if any, incurred in respect of the fssue of the Common Stock on conversion, provided,
however, that the Corporation shall not be requited to pay any transfer of other taxes fucurred by
reason of the issuance of such Common Stock In names other than those in which the $4 Con-
vertible Preferred Stock surrendered for conversion may be registered.

{D) Any conversion of 54 Convertible Preferred Stock into shares of Common Stock shall be
made by the surrender to the Corporation, at the office of any Transfer Agent for the 34 Convertible
Preferred Stock, of the certificate o certificates representing the $4 Convertible Preferred Stock to be
converted, duly endorsed or assigned (unless such endorsement or awsignment be waived by the
Cotporation), together with a written request for conversion, Such conversion shall be deemed to
have been made as of the close of business on the date of such surrender of the shares of $4 Con-
vertible Preferred Stock to be converted, and the petscn or persons en itled to secetve the shares of
Common Stock upon such conversion shall be treated for all purposes 23 having become the recotd
holder or holders of such shares of Common Stock st such time.

(B) All shares of $4 Counvertible Preferred Stock which shail have

conversion as hersin provided shall no Tonger be deemed to be outstanding, and all rights with
respect to such shares, including the rights, if any, to receive motices and 10 vote, shall forthwith
cesse and determine except only the right of the holders thereo! to recsive Common Stock and
cash for fracdons of a share in exchange therefor.

.m Mmmbudshmdﬂmnmmsmkumaybenmmmpwﬂdcfmthcm
version of all outstanding $4 Convertible Preferred Stock upon the basis herein provided are
hereby reserved for such conversion, subject to the provisions of clause (5) of subparagraph (A)
of this paragraph (). If the Corporation shall propose to jssue any secoritles ot to make any
change In its capital structure which would change the number of shares of Common Stock Into
which the $4 Convertible Preferred Stock shall be convertibie as hercin provided, the Corporation
shallntt‘heumﬁmalwmakapmpupmvhimwthn:mﬂuherthmshaﬂbelsnmclcﬂt
mmbetcfnhueso!CommnStockamhoﬁmdmdmcwodloreonvcmlnno{tbuc\munding
%4 Convertible Prefzrred Stock on the hew basis. -~

{) Any shares of $4 Convertitle Proferred Stock redecmed, purchased or otherwise Teac.
mmmwwtmmﬁmmmmmdﬂmum&ammdmmﬂmdmd
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unissucd ahures ot Scrics Prefermed Stock without n;rlel designation, Such sharcs shall not be
peis-wet ng part of the initial scries established in this Pagt 111, but may be relssued as part of any
other series of Series Preferred Stock established in accordance with the resolution or resolutions of

the Board of Dircctors provided for in paragraph (x) of Part 11 of this Article.

(z) In the event that, while any sharcs of $4 Convertible Preferred Stock shall remain
outstanding: :
dend (or any other distribution) on the

(A) the Corporation shall dectare any divi
Uommo‘nStockpayablemherwheduninushrouto{lureuinedwnlnyotinshmof

Common Stock of the Corporation; of

(B) ﬂwCorpmlﬁonshaﬂoﬂcrfntsnbscﬂpﬂmpmnutndwboideno!Comm
Stockmyadditlomlshlmotnockofmy:lulormuﬂmaewrma;m

(9 mmmmmmmlhmmﬁmmmudmewummm
manouacrcorpomlonofa!lormbmnthﬂymofthepmpeﬂyd

__corporation or a fale
eheCorpon!ion,urareclmiﬁutiunoﬂhe Common Stock of the Corporatioft Into securities
inclnding other than Common Stock; or .

(D) there shall eccur tha voluntary et involontary Tliquidation, dissolution o winding

up of the affairs of the Corporation;

ore of ruch cases, the Corporation shall mait to each holder of 54
at the address of cach such holder shown in the stock records of
the Cotporation, a notice stating to the extent such information Is avallable (i) the day on which
the books of the Corporation shall close, or & record shall be taken, for such dividend, distribution
or subsciiption rights aed the smount amd character of such dividend, distribution or subscription
rights or (i) the day on which such consolidation, merger, sale, reclassification, liquidation,
dissolution or winding up shall take place and the terms of such transaction. Suh notice shall
be maifed at lesst 15 days in advance of the day therein specified.

then, and in any one or m
Convertible Preferred Stock

Paxt IV, Provisions Applicable Te Common Stock

o (:)'Mer!hemqulmmenﬂhmpedofdhidendsupon!he?hthefened Stock and the
SeriuPrefcrredStock.hercinbefmutfoﬂh.tomeendelthﬁ then current quarterly dividend

peﬁodfcruideluuﬂuracﬁuofﬁock,lhallhavebem mct,ﬂwholdeﬂo!lhe(:omnmswck
shall be entitied to recelve cut of any remaining pet profits or net mssets of the Corporation
apelicable to dividends, such dividends s may from timo to time be declared by the Board of
Directors, and the holders of the Common Stock shail be entitled to share ratsbly in sny dividends

0 declared to the exclusion of the holders of the First Preferred Stock and of the Scries Preferred
Stoek.,

(b) In the event of mliquidaﬂonordhsoluﬁonmwindlngup of the Corporation (whether
voluntary or involuntary), after payment in tull of the amounts hereinbefore stated to be payable
in respect of the First Preferred Stock and of the Series Preferred Stock, the holders of the
CmnmonStockshallbecnﬁl!ed,mlhecxdudmdthehold:ﬂottbeﬂmmfumdw
mddﬂw&rhkﬁemdsmhwshamnmblyhmﬂnmudmcmponﬁmm

remaining.
(c)MuMpMddhmmﬁm«umm@MMh

taw, cach holder of Common Stock shall be entitled to one vote for each fall sha
zhe;outsundin:mdofmrd[nhknunaenlhcbook;dmcm : ’ re of such stock

- —




a-ov e e 8100 3
L Mw:.—-ww-.«-u 4 >
business is wn

with which (his Cotporation will commence
minal or par vaiuc.

.. Fifth. The number of shares

(19_1 _shares of commo stock, which shares are without no

Sixth, The names ence of the otlginal subscribers to the shares of captal
ghares subrcribed for by cach are a8 follows:

and places of gesid

stock of the Corporation and the number of

e " Names Residence Number of Shares

) T, L. Croteat, Wilmlngton,'neluwm,.... [ S |
[ S

P, §. Drew, wilmington, Delaware .. .
H. B. Knox, «yilmington, Delaward .. oo

on 1s to have perpetual 1 xistence.

Eighth, The private property of the stockhotdrs £all not be
mrponwdebhwmment whatever.
Ninth. nenumwdmmmdmocmlmmmbenlm
mdkommwﬁmc,mybemucd -2 mlwdwmny-imb\nuhnﬂmnbe
Jess than three. Iucuemenumbcro{mmtw ‘all-tmythnebe the
&minomcelhaﬁhlwpuwerwﬁllmywnndﬂarm
iled khoiders). mredoﬁneedauhe

Seventh. The Corporath

- Directors
mmd\vmndathﬂlhmebeen p-rcvlcuslyﬁ ty the stoc!
gtockholders.
dadlnthe'ﬂy-uwl.inunolmmmcﬂnthenaado!
the remaining Directot. MY

ee chown, elecud or sppolated
ot 3 majority of the whole

Arny
benmoved(mpt!mmtheomeeo!mrectof)-tmyﬁmcbym
Board of Directors. mﬂhuuﬁunmmp!mﬂdmmmummybcmmIWa
dDi:ccrmmbymymmimampedoromcernponMnchpmt
dﬂnnwﬂolnlmm

of the Board
of removal may heum!mcdhymc‘ﬂy-lnmor oy vote
mﬂddenud&emﬂdn&mhuhﬂh&wmmhﬂddﬂrmcﬂnpwﬁdﬂ
ﬂx\emﬂmcmnybeduiwtedbymcnﬂmm

such places a8 from
by resolutior of that board.

‘m:n«rdcfmractoﬂshallhtvepawet, without
mwdmoﬂgasuandnmswﬂnmdndpmn

mnolrdo{DMDﬂshl]lhwepom w
(except so farms the By-laws ad spted by
gwets conferred hereby mxy

= stockholders shall otherwise

The Corporation maT, at any meeting of 8
and assets, luding it goodwill nd its corporate tranchises, upon

thomcntnrwleolmcmckhtsdm.to

m:ko,altu.amdmdrepulthom-lamot
1rovide).
be altered, amended

¢ Board of Directors sell, lease or exchnigs oll of
its property such 1:1ms and
conditions, cither for cash of for the _securitie: of any other tion, vt portly tor cash and

Board of Din ctors deetnt expedient and for tho best i tevests of
] ative vote of the holders of twet thivds ol
meeting duly salled for




)

T | [ e T - =

The Board of Ditectors may, i anthorized by the By-laws, by resolution passed by a majority
of the whole Bonrd, designate three or more of their number to constitute an Exccutive Committee,
who, to the extent provided in said resolution or in the By-laws of the Corporation, shall have and
exercise the povers of the Board of Direstors in the management of the business and affairs of the
Corpmﬁm.axinmyhawpowcrmwﬂmﬂmdwwdonhecmimwbeaﬂimdmallpnpen

thichmyreqni:eit.

mnmddbkeamshanmwwuﬁmﬁm:nm&mdcumﬁuwwmmm
uﬂm&mumdplmudmdﬂwhatmndmomundngumbmmcmnmdbmhd
(othcrthnnthemkledger)mmo!ﬂwmshaﬂbeopenmlhelnspecﬁmol

. the
stoctholden.mdnostoctboldeuhuﬂhavemﬂgmamwcthasmymmto:bookmmm

dmecomnﬁmmnwﬂnwdbyﬁmudmesmdbéhwm,mmwﬂw
Boaﬂdm«bymhﬂmofﬂsmckhddm.

Nostockhold:rshanbeenﬁued,uo!ﬁgm,wmbsm'bcfor, pm'chaseormeivemypmd
mybonds,dcbemumorothamnﬁﬁeswuvcﬂibleinmmhbutlnsuchboads,debcntntunr
other securities convertible into, or exchangeabie for, stock may be issued znd dispoted of by the
Bmddbimmmmchpnsmmpemnsmdonsuchmmdtorsnchmmidmﬁon (so for
as may be permitred by Taw) astthoardofDlrsctotsinthcirabsolutediscreﬁonmdeem

advisable.

Nom«mmkmthewwmmmm,wm
or ot & majority of the capital stock of which shall be owned by the Corpoﬂﬂon,shﬂbelﬁmed
orinvnﬁd:tedbyrcasono{thefmthatanyoneormmnlmenoardotDirmo!tbc(:orpo—
ration Is or arc interested h.orkadimoroﬂimormdirectmmomcmutmchoﬂm

and any director or dircetors, individually or jointly, may be a party or parties o, of
mybeinterestedh.anyoummc!otmmcﬂmofmeCorpomﬂcn,otin which the Corporation
hmm;mdmmmummmﬁmdthemﬁonw!m any perscn Of persond,
ﬁrmotwrpom&on,slmnbe_aﬂectedoﬂmlidmedbydrefmtthatmdmwmd
meCorpmlﬁonisapartyofmpaﬂie:to.rorinmestedin,mchmntract,aetourmsacﬁmnr
hmwwmwmdﬁﬁmhmormﬁmmmﬂon.mdmhmdmwm
who may become a director of the Corporation is hercby refieved from =ny liability that might
otberwisecﬂsthommusconmingw‘:ﬂrmcCorpmﬁon[otthebencﬁtuthhnsel!ormyﬂrm,
mdaﬁmmmrmdminwhkhhemaybeinanywheinmmd.

Enhdhedﬁrsh:ﬂholdoﬂieemﬁlthemmﬂuﬂmwﬁngdshmhddeﬂmduﬁlhh
mkdniydmedmdqnnliﬁed.

Nolacfmnhm‘becligx‘blefordedimmnmmmmomctrofthecnrporaﬂmwbobmt
ltthothno!mchelecﬂonldﬂunotmeumted States.

'Ihc(:m-purationmayhymmctorothm permit such pa:ﬁdpuﬁmindwadninhmﬁon
olhaﬂnlnbytheﬁcvmnmndmetjnited&am as the Board of Directors deem advisable.

mny—lawsolﬂn(:orpwlﬂonshanmkceﬁecﬁvep:vvisionihumewﬂngpuweto[atbm
ciy-xtypetcemotthetoulnmnbetotshamoflheCnrponﬁon:tmyﬂmeoutsmdingMbe
nallﬁmin!oyuldﬁmofmeUnitedSumand/oroorpmaﬁonsformcdtmdcrthelamo[
mcvﬁwdsmtumfmmdmdﬂﬂ;elamo{uneofﬂmﬂnmo{mevnmd States free from foreign
control or domination and not in any forsign interest.

_ Tenth. The Corporation teserves the right to smend, alter, change or tepeal any provision
eonu’ﬂedinﬂﬁsufﬁﬂm')!hmrpomhninﬁlemannetnu'm'hemahetpﬂ:ﬁdedbymt_-(c,
md‘ﬂ!ﬂghumnfermdupmabmhowmbereinmymtedmbioctmﬁdsmm
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h of the otiginal subscribers to (he shares of capital stock

c undersigned, being £ac
purpose of forming a corporation to do business both within and

without the State of Dclawnre and in pursunnce of an Act of the Legislature of the State of
Deiaware entitled “An Act Providing & Genernl Corporation Law™ (approved March 10th, 1899},
and the acts amendatory thereof and supplemental thereto, do make and file this certificate, hereby
declaring and certifyin that the facts herein stated arc true, and do respectively agres t0 take
the number of shares of stock hercinbefore act forth, and accordingly have hercunto set our hands
and zeals this 17th day of October, A. D. 1919,

we, th
hercinbefore nomed for the

T. L. CROTEAU [Seat]
P. B. DREW {Seal]
H. E. KNOX {Seal]

In the presence of:
HERBERT E. LATTER

STATE OF DELAWARE, 1. _
COUNTY OF NEW CASTLE, [~ . ,

' Be it remembered, that on this 17th day of October, 1919, appearod befors me,

K State aforesaid, T. L. Croteau,

Notary Public in and tor the County and

. B. Drew, and H. B.Knox.pnﬂesmthclotegoing Cerﬂﬂcateo!lneorpoﬂdm.mmm
wthemandewholmemﬁneomuo!

pemnlﬂ!mbench.lndlhningﬁmmndekmn
nidmﬁﬂcltﬂ.thqdiduchumdlymkmledmmculdeerﬁﬁutewbethsaetmddeed
dmﬂmmpecﬁvelg.andmnthaimminmmdmmmm
Giwnundctmyhmdmdnddomeeuwdaymdmﬂutdmu. e B
WERBERT E. LATTER, o
Notary Putlic. _ "




- f the Siats of Delasoare
- hntpuhg ntﬁfga‘atb{cdouemjﬁnymgéammm’mwwfqﬁyf

»oHE HERTZ CORPORATION" o merging

'certiﬁicate of Agreement of Merger of

*pADIO CORPORATION OF under the name of

: with and into the AMERICA",
7 smamxO CORPORATION OF AUERICA®, a8 received and filed in this office

i

- |

the eleventh day of May, A.De. 1967, at 12310 otelock P.Me ) !
, - |

' :

|
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e
R

Fn Testimony fyerenf, I [ coe Aomountssol myhand
%” s eleventh ‘*’y
iy lhe e of ven Lo &

sixty-seven.




STATE OF FLORIDA)
s 88

) ‘ ) OFFICE SECRETARY OFr BTATE }

I, TOM ADAMS, Secretary of gtate of the State of

sraby certify thnt 1 have on this day #iled

ed copy of the Agresment

Plorids, do h
in this office duly authanttcat
nmz CORPORATION, & Dulawazre

AMERICA, & Delaware

of Merger marging THE

- corpo:ation, into RADIO CORPORATION OF

,;corporation. together with an Affidavit as provided in I
.. chapter 13640, Laws of flozida, ‘Acts of 1929, '

to the effect e

that RADIO CORPORATION OF AHBRICK has inc:cnlod its invested

cavltal within the state of Plorida from $23.567.149 to

$39,261,442, and sald corporation has pald an additional

said inczcaae as provided
ss besn psrfected under the

chazter tax on by law, plus the

- e e - ususl £Aling fee. 8aid merger h

Lews of the State of Dalavwars.

\
\

QIVEM UNDER sy hand and the Orest

seal of the State of !1o:£¢a;“

o at 'r-nah-uu. the cap!.ul.
T o this the zaza a-r of Mmllh

B
)

l

4

o

Ao D.' 19670 : v ':.’-:___7

.o X
3

" sECRERARY OF STATE
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Tron abAMS
SECRETARY OF STATE
STATE OF FLORIDA

FORM FOR INCREASING ALLOCATION OF AUTHORIZED CAPITAL &70CK TO THE STATE OF FLORIDA

. this form wust ba cemplated by any carporacion taceeaasing 1t allocation of suthorised capital stock to
Florids aither by ssandeant to jts srticles of incorpozatiem OF by incrassing 1te activitias in Florids in greatar
proportion than its eversll metivitian. .

- - -

The scheduis for the curter tax is found in Section 608,05, Florida Statutas. This fors must ba sccom-
paniad by & fiva dollar (§3) £iling fen, .

L1
nm;{mwwm—- o cosporation crganised under the levs of D , wigh its gricet-
q N Company

full on
uil e © “.m"%mﬁockefeuer Plaza 110 W. Forsyth Stxeet
pal office Locatad stMew York, Hew York _and tts principsl offica in Floride seJacksonville, Florida

smhes the following statomant:

1.. The corporation was Lesued & permit in Florids on Octobsr 20, 1955
‘g, The Naturs of the corpsration's businass 19 mamufactuxe, gnle and distributien of elactronic equip

4. This report is basad upon the sccounting pariod ending December 31, 1966

LI Book walus {excluding goodwill) of Tlorida asdith serae

n---oo--.-o--co-..-!

3. Amount of bustrass sransacted in Tlerida lu:'ynt..............................“ 57,769,459,
6. S OF ITENS b and Siiersnossnater

, eaee 8t 4020,

2 Bodk valise’ (amcluding gooduiil} of all -nt-Wl 385,082,924,

: lh Tesl busivess cranpacead 183t YORY .00

--.co-:------n-ooln-vao-a----.--.ﬂz_‘m.‘_ﬁ‘

9. smuce TOS 7 ama 8 3,250,663,099s -
10. (a) Wumbay of ehares of suthorised capital stock 82,185,000 (5-11-61) o =5
20 000,000, $3|5 mfo:!a - ISE,EM
("1:!’-!“ g:a imm - z.m.m

LT

11. Total par valu

o of par valse shaves 3 JOTE e

11. Tan computation of PAT walua shares

{a) i'““ ég! X (tem 11} = "
Item . ’ -

. - )
. (B) Maltiply Plorida sllocation by tax schadule found iu Saction 608.0%5, Fiorida 3t

13._' Tax computation on no par shares

ta) (Item.6)_. . X (Item 108}, - (Florids .“o-m’.m’
{Item 9) ——— =

_ . : . Sae Attached
by Meltiply riorids sllocation by tax schedule found in Saction €08.03, Fiorida Scatutes, § Sehed!

14. Previous sllocation to rrortda_gee Attached Schedule
L%, Total chartar tex previoualy paid to Florids by corporation_ See Attached Schedule

m___—_—d——*d'—_

16. Ttem 12 or 13 minus itam 18 will glve tex payable fn dollars sSee Attached Schedule

. STATE OF, Hew York ) : - (atgpaddRndio

e ta et e P

= __%z,g:m_v_fiul“_‘
" comwrs or___New York ) N ey DLt

e :

e oL o e o ) corpocate officer

e N . | i A R . o

¥ r-nunn_xy '"',vi‘ca b.gg‘ . X3 o_t!lelr suthorizad to take u\::u;;;‘uc-au E, B, Corin -’7
“whe states that he 10 TrEASULRL . — s¢Radic Corporation Pﬁ That the information above L COTTect to

__Q cha best of hin knowladge.  ° -

—t

suorn to snd subseribad before e thin Z Tdny of, May
A . —

A D198

Lty

corp-12-3 ' ——— R Notury EDITH MaAS
' ol . a Pabillc, Stute of New
. ng3-63 i y . Ne. 41-2441090 Queeae C 7;';"

filed In New York
Cou
Term Fxpiron Mureh 30, toge I~y




