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INFORMATION REQUIRED IN REGISTRATION STATEMENT
HERTZ RENTAL CAR HOLDING COMPANY, INC.

This Registration Statement on Form 10 (this “Registration Statement”) is filed in connection with the spin-off (the “Spin-Off”) by Hertz Global Holdings, Inc.
(“Hertz Holdings”) to its stockholders of all of the issued and outstanding shares of common stock of Hertz Rental Car Holding Company, Inc. (“New Hertz,”
“our” and “us”). Following the Spin-Off, Hertz Holdings (on a post-Spin-Off basis, referred to as “HERC Holdings”) will continue to operate Hertz Holdings’ global
equipment rental business and New Hertz will continue to operate Hertz Holdings’ global car rental business.

Despite the fact that New Hertz is being spun off from Hertz Holdings in the Spin-Off, for accounting purposes, due to the relative significance of New Hertz to
Hertz Holdings, New Hertz will be considered the spinnor or divesting entity and HERC Holdings will be considered the spinnee or divested entity. As a result, New
Hertz will be the “accounting successor” to Hertz Holdings.

Certain information required to be included herein with respect to New Hertz and the registration of its shares of common stock under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), is incorporated by reference to specifically identified portions of the body of (a) the information statement with respect
to the Spin-Off and HERC Holdings to be distributed to Hertz Holdings’ stockholders in advance of the Spin-Off filed herewith as Exhibit 99.1 (the “Information
Statement”), (b) the Annual Report on Form 10-K of Hertz Holdings (File No. 001-33139) for the year ended December 31, 2015 filed on February 29, 2016, as
amended by Amendment No. 1 filed on March 4, 2016 (the “Form 10-K”), (c) the Quarterly Report on Form 10-Q of Hertz Holdings (File No. 001-33139) for the
quarterly period ended March 31, 2016 filed on May 9, 2016 (the “Q1 Form 10-Q) and (d) the Current Report on Form 8-K of Hertz Holdings (File No. 001-33139)
dated April 1, 2016 (the “April 1 Form 8-K”). None of the information contained in the Information Statement, the Form 10-K, the Q1 Form 10-Q or the April 1 Form 8-
K shall be incorporated by reference herein or deemed to be a part hereof unless such information is specifically incorporated by reference.

Cautionary Note Regarding Forward-Looking Statements

Certain statements contained or incorporated by reference in this Registration Statement include “forward-looking statements.” Forward-looking statements
include information concerning our liquidity and our possible or assumed future results of operations, including descriptions of our business strategies. These statements
often include words such as “believe,” “expect,” “project,” “potential,” “anticipate,” “intend,” “plan,” “estimate,” “seek,” “will,” “may,” “would,” “should,” “could,”
“forecasts” or similar expressions. These statements are based on certain assumptions that we have made in light of our experience in the industry as well as our
perceptions of historical trends, current conditions, expected future developments and other factors we believe are appropriate in these circumstances. We believe these
judgments are reasonable, but you should understand that these statements are not guarantees of performance or results, and our actual results could differ materially
from those expressed in the forward-looking statements due to a variety of important factors, both positive and negative, that may be revised or supplemented in
amendments to this Registration Statement and the information incorporated herein by reference.

” < ” ”

Important factors that could affect our actual results and cause them to differ materially from those expressed in forward-looking statements include, among
others, those incorporated by reference under "Item 1A—Risk Factors." Some of the factors that we believe could affect our results include without limitation:

* any claims, investigations or proceedings arising as a result of the restatement of our previously issued financial
results;

*  our ability to remediate the material weaknesses in our internal controls over financial reporting described in Item 9A of the Form 10-K, which is
incorporated by reference into this Registration Statement;

» the effect of our proposed Spin-Off and ability to obtain the expected benefits of any related
transactions;

* levels of travel demand, particularly with respect to airline passenger traffic in the United States and in global
markets;



significant changes in the competitive environment, including as a result of industry consolidation, and the effect of competition in our markets on rental
volume and pricing, including on our pricing policies or use of incentives;

an increase in our fleet costs as a result of an increase in the cost of new vehicles and/or a decrease in the price at which we dispose of used vehicles either
in the used vehicle market or under repurchase or guaranteed depreciation programs;

occurrences that disrupt rental activity during our peak
periods;

our ability to achieve and maintain cost savings and efficiencies and realize opportunities to increase productivity and
profitability;

our ability to accurately estimate future levels of rental activity and adjust the size and mix of our fleet
accordingly;

our ability to maintain sufficient liquidity and the availability to us of additional or continued sources of financing for our revenue earning equipment and
to refinance our existing indebtedness;

our ability to realize the operational efficiencies of the acquisition of the car rental operations of Dollar Thrifty Automotive Group,
Inc.;

our ability to maintain access to third-party distribution channels, including current or favorable prices, commission structures and transaction
volumes;

an increase in our fleet costs or disruption to our rental activity, particularly during our peak periods, due to safety recalls by the manufacturers of our
vehicles and equipment;

changes to our senior management
team;

a major disruption in our communication or centralized information
networks;

financial instability of the manufacturers of our vehicles and equipment, which could impact their ability to perform under agreements with us and/or their
willingness or ability to make cars available to us or the rental car industry on commercially reasonable terms;

any impact on us from the actions of our franchisees, dealers and independent
contractors;

our ability to maintain profitability during adverse economic cycles and unfavorable external events (including war, terrorist acts, natural disasters and
epidemic disease);

shortages of fuel and increases or volatility in fuel costs;

our ability to successfully integrate acquisitions and complete
dispositions;

our ability to maintain favorable brand
recognition;

costs and risks associated with litigation and
investigations;

risks related to our indebtedness, including our substantial amount of debt, our ability to incur substantially more debt and increases in interest rates or in
our borrowing margins;

our ability to meet the financial and other covenants contained in our Senior Credit Facilities, our outstanding unsecured Senior Notes and certain asset-
backed and asset-based arrangements;

our ability to successfully outsource a significant portion of our information technology services or other
activities;



»  changes in accounting principles, or their application or interpretation, and our ability to make accurate estimates and the assumptions underlying the
estimates, which could have an effect on earnings;

+  changes in the existing, or the adoption of new laws, regulations, policies or other activities of governments, agencies and similar organizations where such
actions may affect our operations, the cost thereof or applicable tax rates;

» the effect of tangible and intangible asset impairment
charges;

*  our exposure to uninsured claims in excess of historical
levels;

* fluctuations in interest rates and commodity prices; and

*  our exposure to fluctuations in foreign exchange
rates.

You should not place undue reliance on forward-looking statements. All forward-looking statements attributable to us or persons acting on our behalf are
expressly qualified in their entirety by the foregoing cautionary statements. All such statements speak only as of the date made, and we undertake no obligation to update
or revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise.

Item 1. Business.

The information required by this item is contained within the section entitled “Part [—Item 1. Business” in the Form 10-K, which section is incorporated herein
by reference.

Item 1A. Risk Factors.

The information required by this item is contained within the section entitled “Part I—Item 1A. Risk Factors” in the Form 10-K, which section is incorporated
herein by reference.

Item 2. Financial Information.

The information required by this item is contained within the sections entitled “Part [I—Item 6. Selected Financial Data,” “Part Il—Item 7. Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Part II—Item 7A. Quantitative and Qualitative Disclosures About Market Risk” in the
Form 10-K and the sections entitled “Part —Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Part I—Item 3.
Quantitative and Qualitative Disclosures About Market Risk™ in the Q1 Form 10-Q, which sections are incorporated herein by reference.

Item 3. Properties.

The information required by this item is contained within the section entitled “Part —Item 2. Properties” in the Form 10-K, which section is incorporated
herein by reference.

Item 4. Security Ownership of Certain Beneficial Owners and Management.

The information required by this item is contained within the section entitled “Part IIl—Item 12. Security Ownership of Certain Beneficial Owners and
Management and Related Stockholder Matters” in the Form 10-K, which section is incorporated herein by reference.

Item 5. Directors and Executive Officers.

The information required by this item is contained within the section entitled “Part III—Item 10. Directors, Executive Officers and Corporate Governance” in
the Form 10-K and Item 5.02(b) of the April 1 Form 8-K, which sections are incorporated herein by reference.



Other than Lawrence H. Silber, who is expected to become Chief Executive Officer of HERC Holdings upon completion of the Spin-Off, each of the executive
officers of Hertz Holdings is expected to resign from their position with Hertz Holdings upon completion of the Spin-Off and be appointed to a corresponding position
with New Hertz. Each of the directors of Hertz Holdings is expected to resign as a director of Hertz Holdings in connection with the completion of the Spin-Off and be
appointed as a director of New Hertz.

Item 6. Executive Compensation.

The information required by this item is contained within the section entitled “Part IIl—Item 11. Executive Compensation” in the Form 10-K, which section is
incorporated herein by reference.

Item 7. Certain Relationships and Related Transactions, and Director Independence.

Information required by this item is contained within the section entitled “Part IIl—Item 13. Certain Relationships and Related Transactions, and Director
Independence” in the Form 10-K, which section is incorporated herein by reference.

Item 8. Legal Proceedings.

The information required by this item is contained within the section entitled “Part [—Item 3. Legal Proceedings” in the Form 10-K and the section entitled
“Part I[I—Item 1. Legal Proceedings” in the Q1 Form 10-Q, which sections are incorporated herein by reference.

Item 9. Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder
Matters.

Hertz Holdings has not historically paid dividends on its common stock. New Hertz’s payment of dividends on its common stock following the Spin-Off will
be determined by its board of directors in its sole discretion and will depend on business conditions, its financial condition, earnings, liquidity and capital requirements,
any covenants in documents governing its indebtedness and other factors. As of the date hereof, New Hertz has no plans to pay dividends on its common stock
following the Spin-Off.

The remainder of the information required by this item is contained within the sections entitled Part [—Item 5. Market for Registrant’s Common Equity,
Related Stockholder Matters and Issuer Purchases of Equity Securities” in the Form 10-K and “The Spin-Off” and “Compensation Discussion and Analysis” in the
Information Statement, which sections are incorporated herein by reference.

Item 10. Recent Sales of Unregistered
Securities.
None.
Item 11. Description of Registrant’s Securities to be
Registered.
Overview

New Hertz’s certificate of incorporation and by-laws will be amended and restated prior to the distribution of its common stock in the Spin-Off. Hertz Holdings,
as the sole stockholder of New Hertz, will adopt our amended and restated certificate of incorporation following the approval and recommendation of our board of
directors. Our board of directors will adopt our amended and restated by-laws. The following are summaries of the material terms of our capital stock that, subject to the
approval of our board of directors, will be contained in our amended and restated certificate of incorporation and amended and restated by-laws, which in each case are
qualified in their entirety by reference to such complete documents, copies of which are attached as exhibits to this Registration Statement.

Our amended and restated certificate of incorporation will authorize 400,000,000 shares of common stock, par value $0.01 per share. In addition, our amended
and restated certificate of incorporation will authorize 40,000,000 shares of preferred stock, par value $0.01 per share, issuable in one or more series.



Our amended and restated certificate of incorporation and amended and restated by-laws will generally be based on those of Hertz Holdings described in the section
of the Information Statement entitled “Description of Capital Stock.” However, our amended and restated certificate of incorporation and amended and restated by-laws
will not contain supermajority voting provisions and, subject to certain conditions, will allow stockholders to call special meetings, as outlined below. In addition, at the
2014 annual meeting of stockholders of Hertz Holdings, Hertz Holdings received stockholder approval to amend its amended and restated certificate of incorporation to
provide for declassification of its board of directors and, subsequent to the 2014 annual meeting of stockholders, Hertz Holdings adopted such amendment. With such
amendment, the classification of the Hertz Holdings’ board of directors (and, after the completion of the Spin-Off, the HERC Holdings board of directors) will be phased
out such that the entire slate of directors would be up for election to serve one-year terms at the 2017 annual meeting, at which point the declassification of the HERC
Holdings’ board of directors would be complete. Unlike HERC Holdings, New Hertz will have a completely declassified board of directors at the time of the completion
of the Spin-Off, which will be reflected in our amended and restated certificate of incorporation and amended and restated by-laws.

Common Stock

Each holder of our common stock is entitled to one vote per share on all matters to be voted on by stockholders. Accordingly, holders of a majority of the shares
of common stock entitled to vote in any election of directors may elect all of the directors standing for election.

The holders of our common stock are entitled to receive any dividends and other distributions that may be declared by our board of directors, subject to any
preferential dividend rights of outstanding preferred stock. In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to receive
proportionately any of our assets remaining after the payment of liabilities and subject to the prior rights of any outstanding preferred stock. Our ability to pay dividends
on our common stock is subject to our subsidiaries’ ability to pay dividends to us, which is in turn subject to the restrictions set forth in the instruments governing our
indebtedness.

Holders of our common stock have no preemptive, subscription, redemption or conversion rights. The outstanding shares of our common stock are fully paid and
non-assessable. The rights and privileges of holders of our common stock are subject to any series of preferred stock that we may issue, as described below.

Computershare Investor Services LLC will be the transfer agent and registrar for New Hertz common stock.

We expect to list New Hertz common stock on the NYSE under the symbol “HTZ,” which is the current trading symbol for Hertz Holdings common stock.
Preferred Stock

Under our amended and restated certificate of incorporation, our board of directors will have the authority, without further vote or action by the stockholders, to
issue up to 40,000,000 shares of preferred stock in one or more series and to fix the number of shares of any class or series of preferred stock and to determine its voting
powers, designations, preferences or other rights and restrictions. The issuance of preferred stock could adversely affect the rights of holders of common stock or impede
the completion of a merger, tender offer or other takeover attempt. While no preferred stock will be issued or outstanding as of the completion of the Spin-Off, our board
of directors could authorize and issue preferred stock in the future.
Corporate Governance

New Hertz will institute stockholder-friendly corporate governance practices, as described below.

Single Class Capital Structure. New Hertz will have a single class common equity capital structure with all stockholders entitled to vote for director nominees.

Annual Director Elections. The entire board will be elected at each annual meeting of stockholders, with each director to serve until the next annual meeting
and until his or her successor is duly elected and qualified, or until his or her earlier resignation or removal.



Majority Voting Standard. At any meeting of stockholders for the election of directors at which a quorum is present, the election will be determined by a
majority of the votes cast by the stockholders entitled to vote in the election, with directors not receiving a majority of the votes cast required to tender their resignations
for consideration by the board, except that in the case of a contested election, the election will be determined by a plurality of the votes cast by the stockholders entitled
to vote in the election.

Special Stockholder Meetings. The amended and restated certificate of incorporation will provide that special meetings of the stockholders may be called by (i)
the board of directors pursuant to a resolution adopted by a majority of the total number of authorized directors, (ii) the chairman of the board, (iii) the chief executive
officer, or (iv) subject to certain procedures and conditions set forth therein, by the corporate secretary at the request of one or more stockholders who have held
beneficial ownership of at least a thirty-five percent (35%) “net long position” of the outstanding common stock for at least thirty (30) days prior to the delivery of such
request.

Rights Plans Limitations. The amended and restated certificate of incorporation will provide that any rights plan adopted by our board of directors shall have a
triggering “acquiring person” ownership threshold of 20% or higher. If our board of directors adopts a rights plan, such rights plan will be put to a vote of stockholders
within 135 days of the date of adoption of such rights plan. If we fail to hold a stockholder vote on or prior to the 135th day deadline, then the rights plan shall
automatically terminate on the 135th day deadline. If a stockholder vote is held on the rights plan and it is not approved by the holders of a majority of shares voted,
then the rights plan shall expire on a date not later than the 135th day deadline.

No Supermajority Provisions. The amended and restated certificate of incorporation and by-laws will not have supermajority voting provisions.
Opt Out of Delaware Takeover Statute We will opt out of Section 203 of the Delaware General Corporation Law (the “DGCL”), which would otherwise
impose additional requirements regarding mergers and other business combinations.

Other Expected Corporate Governance Features. It is expected that New Hertz will adopt stock ownership guidelines for directors and senior executive
officers, annual board performance evaluations, clawback, anti-hedging and anti-pledging policies, conflict of interest policies, risk oversight procedures and other
practices and protocols similar in scope and substance to those applicable to Hertz Holdings prior to the Spin-Off.

Exclusive Forum

New Hertz’s amended and restated certificate of incorporation will provide that, unless New Hertz consents in writing to the selection of an alternative forum,
the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of New Hertz, (ii) any action asserting a claim of breach of a fiduciary duty
owed by any director or officer or other employee of New Hertz to New Hertz or New Hertz’s stockholders, (iii) any action asserting a claim against New Hertz or any
director or officer or other employee of New Hertz arising pursuant to any provision of the DGCL or the amended and restated certificate of incorporation or bylaws (as
either may be amended from time to time), or (iv) any action asserting a claim against New Hertz or any director or officer or other employee of New Hertz governed by
the internal affairs doctrine shall be a state court located within the State of Delaware (or, if no state court located within the State of Delaware has jurisdiction, the
federal district court for the District of Delaware).

Change of Control Related Provisions of Our Certificate of Incorporation and By-Laws and Delaware Law

A number of provisions contemplated to be included in New Hertz’s amended and restated certificate of incorporation and amended and restated by-laws and
under the DGCL may make it more difficult to acquire control of us. These provisions may have the effect of discouraging a future takeover attempt not approved by our
board of directors but which individual stockholders may deem to be in their best interests or in which stockholders may receive a substantial premium for their shares
over then current market prices. As a result, stockholders who might desire to participate in such a transaction may not have an opportunity to do so. In addition, these
provisions may adversely affect the prevailing market price of our common stock. These provisions are intended to:

* enhance the likelihood of continuity and stability in the composition of our board of
directors;

»  discourage some types of transactions that may involve an actual or threatened change in control of
us;



+ discourage certain tactics that may be used in proxy
fights;

»  ensure that our board of directors will have sufficient time to act in what the board believes to be in the best interests of us and our stockholders;
and

*  encourage persons seeking to acquire control of us to consult first with our board to negotiate the terms of any proposed business combination or
offer.

Unissued Shares of Capital Stock
Common Stock

The remaining shares of our authorized and unissued common stock will be available for future issuance without additional stockholder approval. While the
additional shares are not designed to deter or prevent a change of control, under some circumstances we could use the additional shares to create voting impediments or
to frustrate persons seeking to effect a takeover or otherwise gain control by, for example, issuing those shares in private placements to purchasers who might side with
our board of directors in opposing a hostile takeover bid.

Preferred Stock

New Hertz’s amended and restated certificate of incorporation will provide our board of directors with the authority, without any further vote or action by our
stockholders, to issue preferred stock in one or more series and to fix the number of shares constituting any such series and the preferences, limitations and relative
rights, including dividend rights, dividend rate, voting rights, terms of redemption, redemption price or prices, conversion rights and liquidation preferences of the shares
constituting any series. The existence of authorized but unissued preferred stock could reduce our attractiveness as a target for an unsolicited takeover bid since we
could, for example, issue shares of preferred stock to parties who might oppose such a takeover bid or shares that contain terms the potential acquiror may find
unattractive. This may have the effect of delaying or preventing a change of control, may discourage bids for the common stock at a premium over the market price of
the common stock, and may adversely affect the market price of, and the voting and other rights of the holders of, common stock.

Vacancies

Vacancies in our board of directors will only be able to be filled by our board of directors, except that a vacancy that results from the removal of a director by
the stockholders may be filled by the stockholders at a special meeting of the stockholders. Any director elected to fill a vacancy will hold office until such director’s
successor shall have been duly elected and qualified or until his or her earlier death, resignation or removal. No decrease in the number of directors will shorten the term
of any incumbent director. New Hertz’s amended and restated by-laws will provide that the number of directors shall be fixed and increased or decreased from time to
time by resolution of the board of directors.

Advance Notice Requirements for Nomination of Directors and Presentation of New Business at Meetings of Stockholders; Action by Written Consent

New Hertz’s amended and restated by-laws will require advance notice for stockholder proposals and nominations for director. Generally, to be timely, notice
must be received at our principal executive offices not less than 90 days nor more than 120 days prior to the first anniversary date of the annual meeting for the
preceding year or, with respect to the initial annual meeting of New Hertz, not earlier than 120 days prior to the date of such initial annual meeting and not later than the
close of business on the later of the ninetieth day prior to the date of such initial annual meeting or the tenth day following the day on which public announcement of the
date of such meeting is first made by New Hertz.

In addition, New Hertz’s amended and restated certificate of incorporation and amended and restated by-laws will provide that action may not be taken by
written consent of stockholders. Thus, any action taken by the stockholders will have to be effected at a duly called annual or special meeting.

These provisions will make it procedurally more difficult for a stockholder to place a proposal or nomination on the meeting agenda or to take action without a
meeting, and therefore may reduce the likelihood that a stockholder will seek to



take independent action to replace directors or seek a stockholder vote with respect to other matters that are not supported by management.
No Cumulative Voting

The DGCL provides that stockholders are denied the right to cumulate votes in the election of directors unless the company’s certificate of incorporation
provides otherwise. The amended and restated certificate of incorporation will not provide for cumulative voting.

Item 12. Indemnification of Directors and Officers.

New Hertz’s amended and restated certificate of incorporation will provide that no director will be personally liable to us or our stockholders for monetary
damages for breach of fiduciary duty as a director, except to the extent that this limitation on or exemption from liability is not permitted by the DGCL, as amended.

The principal effect of the limitation on liability provision is that a stockholder will be unable to prosecute an action for monetary damages against a director
unless the stockholder can demonstrate a basis for liability for which indemnification is not available under the DGCL. This provision, however, will not eliminate or
limit director liability arising in connection with causes of action brought under the federal securities laws or eliminate our directors’ duty of care. The inclusion of this
provision in New Hertz’s amended and restated certificate of incorporation may, however, discourage or deter stockholders or management from bringing a lawsuit
against directors for a breach of their fiduciary duties, even though such an action, if successful, might otherwise have benefited us and our stockholders. This provision
should not affect the availability of equitable remedies such as injunction or rescission based upon a director’s breach of the duty of care.

New Hertz’s amended and restated certificate of incorporation will provide that we are required to indemnify and advance expenses to our directors to the
fullest extent permitted by law, except in the case of a proceeding instituted by the director without the approval of our board of directors. New Hertz’s amended and
restated by-laws will provide that we are required to indemnify our directors and officers, to the fullest extent permitted by law, for all judgments, fines, settlements,
legal fees and other expenses incurred in connection with pending or threatened legal proceedings because of the director’s or officer’s positions with us or another entity
that the director or officer serves at our request, subject to various conditions, and to advance funds to our directors and officers to enable them to defend against such
proceedings. To receive indemnification, the director or officer must have acted in good faith and in what was reasonably believed to be a lawful manner in our best
interest.

New Hertz will enter into indemnification agreements with each of its directors, providing the directors contractual rights to indemnification, expense advance
provided by its by-laws, and contractual rights to additional indemnification as provided in the applicable indemnification agreement.

Item 13. Financial Statements and Supplementary
Data.

The information required by this item is contained within the section entitled “Part II—Item 8. Financial Statements and Supplementary Data” in the Form 10-
K and the sections entitled "Part [—Item 1. Condensed Consolidated Financial Statements (unaudited)" in the Q1 Form 10-Q , which sections are incorporated herein by
reference. Unaudited pro forma financial information with respect to New Hertz (as accounting successor to Hertz Holdings) required by Regulation S-X will be
included as a part of or incorporated by reference in this Registration Statement by means of an amendment hereto.

Item 14. Changes in and Disagreements with Accountants on Accounting and Financial
Disclosure.

None.



Item 15. Financial Statements and
Exhibits.

(a)Financial
Statements:

The following financial statements are contained within the section entitled “Part [I—Item 8. Financial Statements and Supplementary Data” of the Form 10-K
and incorporated herein by reference:

Financial Statements of Hertz Global Holdings, Inc. and Subsidiaries (Audited)

Report of Independent Registered Certified Public Accounting Firm

Consolidated Balance Sheets as of December 31, 2015 and 2014

Consolidated Statements of Operations for the Years Ended December 31, 2015, 2014 and 2013
Consolidated Statements of Comprehensive Income (Loss) for the Years Ended December 31, 2015, 2014 and 2013
Consolidated Statements of Changes in Equity for the Years Ended December 31, 2015, 2014 and 2013
Consolidated Statements of Cash Flows for the Years Ended December 31, 2015, 2014 and 2013

Notes to Consolidated Financial Statements

Financial Statement Schedules

Hertz Global Holdings, Inc.—Schedule I—Condensed Financial Information of Registrant

Hertz Global Holdings, Inc. and Subsidiaries—Schedule II—Valuation and Qualifying Accounts

The following financial statements are contained within the section entitled “Part I-Item 1. Condensed Consolidated Financial Statements (Unaudited)” in the Q1 Form
10-Q and are incorporated herein by reference:

Condensed Consolidated Financial Statements of Hertz Global Holdings, Inc. and Subsidiaries (Unaudited)

Condensed Consolidated Balance Sheets as of March 31, 2016 and December 31, 2015

Condensed Consolidated Statements of Operations for the Three Months Ended March 31, 2016 and 2015

Condensed Consolidated Statements of Comprehensive Income (Loss) for the Three Months Ended March 31, 2016 and 2015
Condensed Consolidated Statements of Cash Flows for the Three Months Ended March 31, 2016 and 2015

Notes to Condensed Consolidated Financial Statements

(b) Exhibits: The following documents are filed as exhibits hereto:

Exhibit
Number Description

2 Form of Separation and Distribution Agreement by and between the Registrant and HERC Holdings.(*)(**)
3.1 Form of Amended and Restated Certificate of Incorporation of the Registrant to be in effect at the time of the Spin-Off.*
3.2 Form of Amended and Restated By-Laws of the Registrant to be in effect at the time of the Spin-Off.*

4.1.1 Indenture, dated as of September 30, 2010, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors from time to time parties thereto, and
Wells Fargo Bank, National Association, as Trustee, relating to the 7.50% Senior Notes Due 2018 (Incorporated by reference to Exhibit 4.21 to the
Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on November 9, 2010).

4.1.2 First Supplemental Indenture, dated as of March 11, 2011, among Hertz Entertainment Services Corporation, The Hertz Corporation, as Issuer, the
Existing Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 7.50% Senior Notes due 2018 (Incorporated
by reference to Exhibit 4.2.2 to the Registration Statement on Form S-4 of The Hertz Corporation (File No. 333-173023), as filed on March 23, 2011).

4.1.3 Second Supplemental Indenture, dated as of March 21, 2011, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors named therein, and
Wells Fargo Bank, National Association, as Trustee, relating to the 7.50% Senior Notes due 2018 (Incorporated by reference to Exhibit 4.2.3 to the
Registration Statement on Form S-4 of The Hertz Corporation (File No. 333-173023), as filed on March 23, 2011).
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4.1.4 Third Supplemental Indenture, dated as of September 2, 2011, among Donlen Corporation, The Hertz Corporation, as Issuer, the Existing Guarantors
named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 7.50% Senior Notes due 2018 (Incorporated by reference to
Exhibit 4.2.5 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on November 7, 2011).

4.1.5 Fourth Supplemental Indenture, dated as of February 27, 2012, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors named therein, and
Wells Fargo Bank, National Association, as Trustee, relating to the 7.50% Senior Notes due 2018 (Incorporated by reference to Exhibit 4.2.6 to the
Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on May 4, 2012).

4.1.6 Fifth Supplemental Indenture, dated as of March 30, 2012, among Cinelease Holdings, Inc., Cinelease, Inc., Cinelease, LLC, The Hertz Corporation, as
Issuer, the Existing Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 7.50% Senior Notes due 2018
(Incorporated by reference to Exhibit 4.2.7 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on
May 4, 2012).

4.1.7 Sixth Supplemental Indenture, dated as of March 8, 2013, among Dollar Thrifty Automotive Group, Inc., DTG Operations, Inc., Dollar Rent A Car, Inc.,
Thrifty, Inc., DTG Supply, Inc., Thrifty Car Sales, Inc., Thrifty Rent-A-Car System, Inc., TRAC Asia Pacific, Inc., Thrifty Insurance Agency, Inc., The
Hertz Corporation, as Issuer, the Existing Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 7.50%
Senior Notes due 2018 (Incorporated by reference to Exhibit 4.1.7 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-
33139), as filed on May 2, 2013).

4.1.8 Seventh Supplemental Indenture, dated as of February 5, 2014, among Firefly Rent A Car LLC, The Hertz Corporation, as Issuer, the Existing
Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 7.50% Senior Notes due 2018 (Incorporated by
reference to Exhibit 4.1.8 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).

4.1.9 Eighth Supplemental Indenture, dated as of May 28, 2015, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors named therein, and Wells
Fargo Bank, National Association, as Trustee, relating to the 7.50% Senior Notes due 2018 (Incorporated by reference to Exhibit 4.1.9 to the Quarterly
Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on August 10, 2015, as amended by Amendment No. 1 filed on
November 9, 2015).

4.1.10 Ninth Supplemental Indenture, dated as of December 29, 2015, among Rental Car Group Company, LLC, The Hertz Corporation, as Issuer, the Existing
Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 7.50% Senior Notes due 2018 (Incorporated by
reference to Exhibit 4.1.10 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on February 29, 2016.

4.2.1 Indenture, dated as of December 20, 2010, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors from time to time parties thereto, and
Wells Fargo Bank, National Association, as Trustee, relating to the 7.375% Senior Notes due 2021 (Incorporated by reference to Exhibit 4.3.1 to the
Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on February 25, 2011).

4.2.2 First Supplemental Indenture, dated as of March 11, 2011, among Hertz Entertainment Services Corporation, The Hertz Corporation, as Issuer, the
Existing Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 7.375% Senior Notes due 2021
(Incorporated by reference to Exhibit 4.3.2 to the Registration Statement on Form S-4 of The Hertz Corporation (File No. 333-173023), as filed on
March 23, 2011).

4.2.3 Second Supplemental Indenture, dated as of March 21, 2011, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors named therein, and
Wells Fargo Bank, National Association, as Trustee, relating to the 7.375% Senior Notes due 2021 (Incorporated by reference to Exhibit 4.3.3 to the
Registration Statement on Form S-4 of The Hertz Corporation (File No. 333-173023), as filed on March 23, 2011).

4.2.4 Third Supplemental Indenture, dated as of September 2, 2011, among Donlen Corporation, The Hertz Corporation, as Issuer, the Existing Guarantors
named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 7.375% Senior Notes due 2021 (Incorporated by reference to
Exhibit 4.3.5 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on November 7, 2011).

4.2.5 Fourth Supplemental Indenture, dated as of February 27, 2012, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors named therein, and
Wells Fargo Bank, National Association, as Trustee, relating to the 7.375% Senior Notes due 2021 (Incorporated by reference to Exhibit 4.3.6 to the
Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on May 4, 2012).

4.2.6 Fifth Supplemental Indenture, dated as of March 30, 2012, among Cinelease Holdings, Inc., Cinelease, Inc., Cinelease, LLC, The Hertz Corporation, as
Issuer, the Existing Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 7.375% Senior Notes due 2021
(Incorporated by reference to Exhibit 4.3.7 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on
May 4, 2012).



4.2.7 Sixth Supplemental Indenture, dated as of March 8, 2013, among Dollar Thrifty Automotive Group, Inc., DTG Operations, Inc., Dollar Rent A Car, Inc.,
Thrifty, Inc., DTG Supply, Inc., Thrifty Car Sales, Inc., Thrifty Rent-A-Car System, Inc., TRAC Asia Pacific, Inc., Thrifty Insurance Agency, Inc., The
Hertz Corporation, as Issuer, the Existing Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 7.375%
Senior Notes due 2021 (Incorporated by reference to Exhibit 4.2.7 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-
33139), as filed on May 2, 2013).

4.2.8 Seventh Supplemental Indenture, dated as of February 5, 2014, among Firefly Rent A Car LLC, The Hertz Corporation, as Issuer, the Existing
Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 7.375% Senior Notes due 2021 (Incorporated by
reference to Exhibit 4.2.8 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).

4.2.9 Eighth Supplemental Indenture, dated as of May 28, 2015, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors named therein, and Wells
Fargo Bank, National Association, as Trustee, relating to the 7.375% Senior Notes due 2021 (Incorporated by reference to Exhibit 4.2.9 to the Quarterly
Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on August 10, 2015, as amended by Amendment No. 1 filed on
November 9, 2015).

4.2.10 Ninth Supplemental Indenture, dated as of December 29, 2015, among Rental Car Group Company, LLC, The Hertz Corporation, as Issuer, the Existing
Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 7.375% Senior Notes due 2021 (Incorporated by
reference to Exhibit 4.2.10 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on February 29, 2016.

4.3.1 Indenture, dated as of February 8, 2011, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors from time to time parties thereto, and Wells
Fargo Bank, National Association, as Trustee, relating to the 6.75% Senior Notes Due 2019 (Incorporated by reference to Exhibit 4.4.1 to the Annual
Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on February 25, 2011).

4.3.2 First Supplemental Indenture, dated as of March 11, 2011, among Hertz Entertainment Services Corporation, The Hertz Corporation, as Issuer, the
Existing Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 6.75% Senior Notes due 2019 (Incorporated
by reference to Exhibit 4.4.2 to the Registration Statement on Form S-4 of The Hertz Corporation (File No. 333-173023), as filed on March 23, 2011).

4.3.3 Second Supplemental Indenture, dated as of September 2, 2011, among Donlen Corporation, The Hertz Corporation, as Issuer, the Existing Guarantors
named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 6.75% Senior Notes due 2019 (Incorporated by reference to
Exhibit 4.4.4 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on November 7, 2011).

4.3.4 Third Supplemental Indenture, dated as of February 27, 2012, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors named therein, and
Wells Fargo Bank, National Association, as Trustee, relating to the 6.75% Senior Notes due 2019 (Incorporated by reference to Exhibit 4.4.6 to the
Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on May 4, 2012).

4.3.5 Fourth Supplemental Indenture, dated as of March 30, 2012, among Cinelease Holdings, Inc., Cinelease, Inc., Cinelease, LLC, The Hertz Corporation,
as Issuer, the Existing Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 6.75% Senior Notes due 2019
(Incorporated by reference to Exhibit 4.4.8 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on
May 4, 2012).

4.3.6 Fifth Supplemental Indenture, dated as of March 8, 2013, among Dollar Thrifty Automotive Group, Inc., DTG Operations, Inc., Dollar Rent A Car, Inc.,
Thrifty, Inc., DTG Supply, Inc., Thrifty Car Sales, Inc., Thrifty Rent-A-Car System, Inc., TRAC Asia Pacific, Inc., Thrifty Insurance Agency, Inc., The
Hertz Corporation, as Issuer, the Existing Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 6.75%
Senior Notes due 2019 (Incorporated by reference to Exhibit 4.3.7 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-
33139), as filed on May 2, 2013).

4.3.7 Sixth Supplemental Indenture, dated as of February 5, 2014, among Firefly Rent A Car LLC, The Hertz Corporation, as Issuer, the Existing Guarantors
named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 6.75% Senior Notes due 2019 (Incorporated by reference to
Exhibit 4.3.8 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).

4.3.8 Seventh Supplemental Indenture, dated as of May 28, 2015, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors named therein, and
Wells Fargo Bank, National Association, as Trustee, relating to the 6.75% Senior Notes due 2019 (Incorporated by reference to Exhibit 4.3.9 to the
Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on August 10, 2015, as amended by Amendment No. 1
filed on November 9, 2015).



4.3.9 Eighth Supplemental Indenture, dated as of December 29, 2015, among Rental Car Group Company, LLC, The Hertz Corporation, as Issuer, the
Existing Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 6.75% Senior Notes due 2019 (Incorporated
by reference to Exhibit 4.3.9 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on February 29, 2016).

4.4.1 Indenture, dated as of October 16, 2012, between The Hertz Corporation (as successor-in-interest to HDTFS, Inc.), as Issuer, and Wells Fargo Bank,
National Association, as Trustee, providing for the issuance of notes in series (Incorporated by reference to Exhibit 4.6.1 to the Quarterly Report on
Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on November 2, 2012).

4.4.2 First Supplemental Indenture, dated as of October 16, 2012, between The Hertz Corporation (as successor-in-interest to HDTFS, Inc.), as Issuer, and
Wells Fargo Bank, National Association, as Trustee, relating to the 5.875% Senior Notes due 2020 (Incorporated by reference to Exhibit 4.6.2 to the
Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on November 2, 2012).

4.4.3 Second Supplemental Indenture, dated as of October 16, 2012, between The Hertz Corporation (as successor-in-interest to HDTFS, Inc.), as Issuer, and
Wells Fargo Bank, National Association, as Trustee, relating to the 6.250% Senior Notes due 2022 (Incorporated by reference to Exhibit 4.6.3 to the
Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on November 2, 2012).

4.4.4 Third Supplemental Indenture, dated as of November 19, 2012, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors named therein, and
Wells Fargo Bank, National Association, as Trustee, relating to the 5.875% Senior Notes due 2020 and the 6.250% Senior Notes due 2022 (Incorporated
by reference to Exhibit 4.4.4 to the Registration Statement on Form S-4 of The Hertz Corporation (File No. 333-186328), as filed on January 31, 2013).

4.4.5 Fourth Supplemental Indenture, dated as of March 8, 2013, among Dollar Thrifty Automotive Group, Inc., DTG Operations, Inc., Dollar Rent A
Car, Inc., Thrifty, Inc., DTG Supply, Inc., Thrifty Car Sales, Inc., Thrifty Rent-A-Car System, Inc., TRAC Asia Pacific, Inc., Thrifty Insurance
Agency, Inc., The Hertz Corporation, as Issuer, the Existing Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating
to the 5.875% Senior Notes due 2020 and the 6.250% Senior Notes due 2022 (Incorporated by reference to Exhibit 4.4.6 to the Quarterly Report on
Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on May 2, 2013).

4.4.6 Fifth Supplemental Indenture, dated as of March 28, 2013, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors named therein, and Wells
Fargo Bank, National Association, as Trustee, relating to the 4.250% Senior Notes due 2018 (Incorporated by reference to Exhibit 4.4.7 to the Quarterly
Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on May 2, 2013).

4.4.7 Sixth Supplemental Indenture, dated as of February 5, 2014, among Firefly Rent A Car LLC, The Hertz Corporation, as Issuer, the Existing Guarantors
named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 5.875% Senior Notes due 2020, the 6.250% Senior Notes due
2022, and the 4.250% Senior Notes due 2018 (Incorporated by reference to Exhibit 4.4.9 to the Annual Report on Form 10-K of Hertz Global
Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).

4.4.8 Seventh Supplemental Indenture, dated as of May 28, 2015, among The Hertz Corporation, as Issuer, the Subsidiary Guarantors named therein, and
Wells Fargo Bank, National Association, as Trustee, relating to the 5.875% Senior Notes due 2020, the 6.250% Senior Notes due 2022 and the 4.250%
Senior Notes due 2018 (Incorporated by reference to Exhibit 4.4.10 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-
33139), as filed on August 10, 2015, as amended by Amendment No. 1 filed on November 9, 2015).

4.4.9 Eighth Supplemental Indenture, dated as of December 29, 2015, among Rental Car Group Company, LLC, The Hertz Corporation, as Issuer, the
Existing Guarantors named therein, and Wells Fargo Bank, National Association, as Trustee, relating to the 5.875% Senior Notes due 2020, the 6.250%
Senior Notes due 2022 and the 4.250% Senior Notes due 2018 (Incorporated by reference to Exhibit 4.4.9 to the Annual Report on Form 10-K of Hertz
Global Holdings, Inc. (File No. 001-33139), as filed on February 29, 2016).

4.5.1 Fourth Amended and Restated Base Indenture, dated as of November 25, 2013, between Hertz Vehicle Financing LLC, as Issuer, and The Bank of New
York Mellon Trust Company, N.A., as Trustee, relating to Rental Car Asset Backed Notes (Issuable in Series) (Incorporated by reference to
Exhibit 4.5.1 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).

4.5.2 Third Amended and Restated Master Motor Vehicle Operating Lease and Servicing Agreement, dated as of September 18, 2009, between The Hertz
Corporation, as Lessee and Servicer, and Hertz Vehicle Financing LLC, as Lessor (Incorporated by reference to Exhibit 4.9.7 to the Quarterly Report on
Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on November 6, 2009).
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4.5.3 Amendment No. 1 to the Third Amended and Restated Master Motor Vehicle Operating Lease and Servicing Agreement, dated as of December 21,
2010, between The Hertz Corporation, as Lessee and Servicer, and Hertz Vehicle Financing LLC, as Lessor (Incorporated by reference to Exhibit 4.6.4
to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on February 25, 2011).

4.5.4 Amendment No. 2 to the Third Amended and Restated Master Motor Vehicle Operating Lease and Servicing Agreement, dated as of November 25,
2013, between The Hertz Corporation, as Lessee and Servicer, and Hertz Vehicle Financing LLC, as Lessor (Incorporated by reference to Exhibit 4.5.4
to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).

4.5.5 Second Amended and Restated Participation, Purchase and Sale Agreement, dated as of September 18, 2009, among Hertz General Interest LLC, Hertz
Vehicle Financing LLC and The Hertz Corporation, as Lessee and Servicer (Incorporated by reference to Exhibit 4.9.8 to the Quarterly Report on
Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on November 6, 2009).

4.5.6 Amendment No. 1 to the Second Amended and Restated Purchase and Sale Agreement, dated as of December 21, 2010, among The Hertz Corporation,
Hertz Vehicle Financing LLC and Hertz General Interest LLC (Incorporated by reference to Exhibit 4.6.6 to the Annual Report on Form 10-K of Hertz
Global Holdings, Inc. (File No. 001-33139), as filed on February 25, 2011).

4.5.7 Fourth Amended and Restated Collateral Agency Agreement, dated as of November 25, 2013, among Hertz Vehicle Financing LLC, as a Grantor, Hertz
General Interest LLC, as a Grantor, DTG Operations, Inc., as a Grantor, The Hertz Corporation, as a Grantor and as Collateral Servicer, The Bank of
New York Mellon Trust Company, N.A., as Collateral Agent, and the various financing sources, beneficiaries and grantors party thereto from time to
time (Incorporated by reference to Exhibit 4.5.7 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on
March 19, 2014).

4.5.8 Second Amended and Restated Administration Agreement, dated as of September 18, 2009, among The Hertz Corporation, as Administrator, Hertz
Vehicle Financing LLC, as Issuer, and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to Exhibit 4.9.12 to
the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on November 6, 2009).

4.5.9 Third Amended and Restated Master Exchange Agreement, dated as of November 25, 2013, among The Hertz Corporation, Hertz Vehicle
Financing LLC, Hertz General Interest LLC, Hertz Car Exchange Inc., and DB Services Americas, Inc. (Incorporated by reference to Exhibit 4.5.9 to the
Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).

4.5.10 Third Amended and Restated Escrow Agreement, dated as of November 25, 2013, among The Hertz Corporation, Hertz Vehicle Financing LLC, Hertz
General Interest LLC, Hertz Car Exchange Inc., and Deutsche Bank Trust Company Americas (Incorporated by reference to Exhibit 4.5.10 to the
Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).

4.5.11 Waiver Agreement, dated as of July 18, 2014, among Hertz Vehicle Financing LLC, The Hertz Corporation and The Bank of New York Mellon Trust
Company, N.A., as Trustee (Incorporated by reference to Exhibit 10.21 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-
33139) and The Hertz Corporation (File No. 001-07541), as filed on November 4, 2014).

4.5.12 Waiver Agreement, dated as of December 5, 2014, among Hertz Vehicle Financing LLC, The Hertz Corporation and the Bank of New York Mellon
Trust Company, N.A., as Trustee (Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No.
001-33139) and The Hertz Corporation (File No. 001-07541), as filed on December 5, 2014).

4.5.13 Waiver Agreement, dated as of May 28, 2015, among Hertz Vehicle Financing LLC, The Hertz Corporation and the Bank of New York Mellon Trust
Company, N.A., as Trustee (Incorporated by reference to Exhibit 4.5.13 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File
No. 001-33139), as filed on August 10, 2015, as amended by Amendment No. 1 filed on November 9, 2015).

4.5.14 Amendment No. 3 to the Third Amended and Restated Master Motor Vehicle Operating Lease and Servicing Agreement, dated as of May 28, 2015,
between The Hertz Corporation, as Lessee and Servicer, and Hertz Vehicle Financing LLC, as Lessor (Incorporated by reference to Exhibit 4.5.14 to the
Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on August 10, 2015, as amended by Amendment No. 1
filed on November 9, 2015).

4.6.1 Series 2013-1 Supplement, dated as of January 23, 2013, between Hertz Vehicle Financing LLC, as Issuer, and The Bank of New York Mellon Trust
Company, N.A., as Trustee and Securities Intermediary, to the Fourth Amended and Restated Base Indenture, dated as of November 25, 2013, between
Hertz Vehicle Financing LLC., as Issuer, and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to
Exhibit 4.10 of the Registration Statement on Form S-4 of The Hertz Corporation (File No. 333-186328), as filed on January 31, 2013).

4.6.2 Amendment No. 1 to Series 2013-1 Supplement, dated as of November 25, 2013, between Hertz Vehicle Financing LLC, as Issuer, and The Bank of
New York Mellon Trust Company, N.A., as Trustee and Securities Intermediary (Incorporated by reference to Exhibit 4.10.2 to the Annual Report on
Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).
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4.7.1 Amended and Restated Base Indenture, dated as of February 14, 2007, between Rental Car Finance Corp. and Deutsche Bank Trust Company Americas
(incorporated by reference to Exhibit 4.163 to Dollar Thrifty Automotive Group, Inc.'s Form 10-Q for the quarterly period ended March 31, 2007, filed
May 7, 2007 (File No. 001-13647)).

4.7.2 Second Amended and Restated Master Collateral Agency Agreement, dated as of February 14, 2007, among Dollar Thrifty Automotive Group, Inc.,
Rental Car Finance Corp., DTG Operations, Inc., various financing sources and beneficiaries party thereto and Deutsche Bank Trust Company
Americas, as master collateral agent (incorporated by reference to Exhibit 4.170 to Dollar Thrifty Automotive Group, Inc.'s Form 10-Q for the quarterly
period ended March 31, 2007, filed May 7, 2007 (File No. 001-13647)).

4.8.1 Master Exchange and Trust Agreement, dated as of July 23, 2001, among Rental Car Finance Corp., Dollar Rent A Car Systems, Inc., Thrifty Rent-A-
Car System, Inc., Chicago Deferred Exchange Corporation, VEXCO, LLC and The Chicago Trust Company (incorporated by reference to Exhibit 4.46
to Dollar Thrifty Automotive Group, Inc.'s Form 10-Q for the quarterly period ended September 30, 2001, filed November 13, 2001 (File No. 001-
13647)).

4.8.2 Amendment No. 1 to Second Amended and Restated Master Collateral Agency Agreement, dated as of June 2, 2009, among Dollar Thrifty Automotive
Group, Inc., DTG Operations, Inc., Rental Car Finance Corp., the financing sources and beneficiaries named therein and Deutsche Bank Trust Company
Anmericas, as master collateral agent (incorporated by reference to Exhibit 4.210 to Dollar Thrifty Automotive Group, Inc.'s Form 8-K, filed June 8, 2009
(File No. 001-13647)).

4.8.3 Amendment No. 1 to Master Exchange and Trust Agreement, dated as of April 23, 2010, among Rental Car Finance Corp., DTG Operations, Inc.,
Thrifty Rent-A-Car System, Inc., Chicago Deferred Exchange Company, LLC, VEXCO, LLC and Deutsche Bank Trust Company Americas
(incorporated by reference to Exhibit 4.224 to Dollar Thrifty Automotive Group, Inc.'s Form 10-Q for the quarterly period ended June 30, 2010, filed
August 3, 2010 (File No. 001-13647)).

4.8.4 Collateral Assignment of Exchange Agreement, dated as of October 28, 2010, among Rental Car Finance Corp., DTG Operations, Inc. and Deutsche
Bank Trust Company Americas, as master collateral agent (incorporated by reference to Exhibit 4.225 to Dollar Thrifty Automotive Group, Inc.'s
Form 10-Q for the quarterly period ended September 30, 2010, filed November 2, 2010 (File No. 001-13647)).

4.8.5 Amendment No. 1 to Collateral Assignment of Exchange Agreement, dated as of November 25, 2013, among Rental Car Finance Corp., DTG
Operations, Inc. and Deutsche Bank Trust Company Americas, as master collateral agent (Incorporated by reference to Exhibit 4.11.7 to the Annual
Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).

4.8.6 Third Amended and Restated Master Motor Vehicle Lease and Servicing Agreement (Group
VII), dated as of June 17, 2015, among Rental Car Finance Corp., as lessor, DTG Operations, Inc., as lessee and servicer, The Hertz Corporation, as
lessee and guarantor, and those permitted lessees from time to time becoming lessees and servicers thereunder, and Dollar Thrifty Automotive Group,
Inc., as master servicer (Incorporated by reference to Exhibit 4.14.12 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File
No. 001-33139), as filed on August 10, 2015, as amended by Amendment No. 1 filed on November 9, 2015).

4.8.7 Amendment No. 2 to Master Exchange and Trust Agreement, dated as of October 28, 2010, among Rental Car Finance Corp., DTG Operations, Inc.,
Thrifty Rent-A-Car System, Inc., DB Like-Kind Exchange Services Corp., VEXCO, LLC and Deutsche Bank Trust Company Americas (incorporated
by reference to Exhibit 4.229 to Dollar Thrifty Automotive Group, Inc.'s Form 10-Q for the quarterly period ended September 30, 2010, filed
November 2, 2010 (File No. 001-13647)).

4.8.8 Amendment No. 3 to Master Exchange and Trust Agreement, dated as of December 3, 2013, among Rental Car Finance Corp., DTG Operations, Inc.,
Thrifty Rent-A-Car System, Inc., DB Like-Kind Exchange Services Corp., VEXCO, LLC and Deutsche Bank Trust Company Americas (Incorporated
by reference to Exhibit 4.11.10 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).

4.8.9 Amendment No. 2 to Second Amended and Restated Master Collateral Agency Agreement, dated as of July 18, 2011, among Dollar Thrifty Automotive
Group, Inc., DTG Operations, Inc., Rental Car Finance Corp. and Deutsche Bank Trust Company Americas, as master collateral agent (incorporated by
reference to Exhibit 4.240 to Dollar Thrifty Automotive Group, Inc.'s Form 10-Q for the quarterly period ended June 30, 2011, filed August 8, 2011 (File
No. 001-13647)).

4.8.10 Fourth Amended and Restated Series 2010-3 Supplement, dated as of June 17, 2015, among Rental Car Finance Corp., as issuer, Deutsche Bank Trust
Company Americas, as trustee, and Hertz Vehicle Financing II LP, as Series 2010-3 Noteholder (Incorporated by reference to Exhibit 4.14.11 to the
Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on August 10, 2015, as amended by Amendment No. 1
filed on November 9, 2015).



4.8.11 Amendment No. 1, dated as of December 3, 2015, to the Third Amended and Restated Master Motor Vehicle Lease and Servicing Agreement (Group
VII), dated as of December 3, 2015, among Rental Car Finance Corp., as lessor, DTG Operations, Inc., as lessee and servicer, The Hertz Corporation, as
lessee and guarantor, and those permitted lessees from time to time becoming lessees and servicers thereunder, and Dollar Thrifty Automotive Group,
Inc., as master servicer (Incorporated by reference to Exhibit 10.5 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-
33139) and The Hertz Corporation (File No. 001-07541), as filed on December 8, 2015).

4.8.12 Amendment No. 3 to the Second Amended and Restated Master Collateral Agency Agreement, dated as of December 3, 2015, among Dollar Thrifty
Automotive Group, Inc., Rental Car Finance Corp., DTG Operations, Inc., various financing sources and beneficiaries party thereto and Deutsche Bank
Trust Company Americas, as master collateral agent (Incorporated by reference to Exhibit 10.6 to the Current Report on Form 8-K of Hertz Global
Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on December 8, 2015).

4.8.13 Amendment No. 1, dated as of December 3, 2015, to the Fourth Amended and Restated Series 2010-3 Supplement, dated as of July 17, 2015, among
Rental Car Finance Corp., as issuer, Deutsche Bank Trust Company Americas, as trustee, and Hertz Vehicle Financing II LP, as Series 2010-3
Noteholder (Incorporated by reference to Exhibit 10.7 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The
Hertz Corporation (File No. 001-07541), as filed on December 8, 2015).

4.9 Amended and Restated Series 2010-3 Administration Agreement, dated as of June 17, 2015, among Rental Car Finance Corp., The Hertz Corporation,
and Deutsche Bank Trust Company Americas, as Trustee (Incorporated by reference to Exhibit 4.11.2 to the Quarterly Report on Form 10-Q of Hertz
Global Holdings, Inc. (File No. 001-33139), as filed on August 10, 2015, as amended by Amendment No. 1 filed on November 9, 2015).

4.10.1 Amended and Restated Master Motor Vehicle Operating Lease and Servicing Agreement (Series 2013-G1), dated as of October 31, 2014, among The
Hertz Corporation, as Lessee, Servicer, and Guarantor, DTG Operations, Inc., as a Lessee, Hertz Vehicle Financing LLC, as Lessor, and those permitted
lessees from time to time becoming lessees thereunder (Incorporated by reference to Exhibit 10.6 to the Current Report on Form 8-K of Hertz Global
Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on November 4, 2014).

4.10.2 Amended and Restated Series 2013-G1 Supplement, dated as of October 31, 2014, among Hertz Vehicle Financing LLC, as Issuer, Hertz Vehicle
Financing IT LP, as Series 2013-G1 Noteholder, and The Bank of New York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to
the Fourth Amended and Restated Base Indenture, dated as of November 25, 2013, between Hertz Vehicle Financing LLC, as Issuer, and The Bank of
New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to Exhibit 10.11 to the Current Report on Form 8-K of Hertz Global
Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on November 4, 2014).

4.10.3 Amended and Restated Series 2013-G1 Administration Agreement, dated as of October 31, 2014, among The Hertz Corporation, Hertz Vehicle
Financing LLC, and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to Exhibit 10.12 to the Current Report
on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on November 4, 2014).

4.10.4 Second Amended and Restated Series 2014-A Supplement, dated as of December 3, 2015, among Hertz Vehicle Financing II LP, as Issuer, The Hertz
Corporation, as Group I Administrator, Deutsche Bank AG, New York Branch, as Administrative Agent, certain Committed Note Purchasers, certain
Conduit Investors, certain Funding Agents, and The Bank of New York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the
Amended and Restated Group I Supplement, dated as of October 31, 2014, between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New
York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the Base Indenture, dated as of October 31, 2014, between Hertz Vehicle
Financing II LP, as Issuer, and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to Exhibit 10.2 to the
Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on
December 8, 2015).

4.10.5 Amendment No. 1 to the Amended and Restated Series 2013-G1 Supplement, dated as of June 17, 2015, among Hertz Vehicle Financing LLC, as
Issuer, Hertz Vehicle Financing II LP, as Series 2013-G1 Noteholder, and The Bank of New York Mellon Trust Company, N.A., as Trustee and
Securities Intermediary, to the Fourth Amended and Restated Base Indenture, dated as of November 25, 2013, between Hertz Vehicle Financing LLC, as
Issuer, and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to Exhibit 4.12.5 to the Quarterly Report on
Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on August 10, 2015, as amended by Amendment No. 1 filed on November 9,
2015).



4.10.6 Amendment No. 1 to the Amended and Restated Series 2014-A Supplement, dated as of June 17, 2015, among Hertz Vehicle Financing II LP, as Issuer,
The Hertz Corporation, as Group I Administrator, Deutsche Bank AG, New York Branch, as Administrative Agent, Certain Committed Note Purchasers,
Certain Conduit Investors, Certain Funding Agents, and The Bank of New York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to
the Amended and Restated Group I Supplement, dated as of October 31, 2014, between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New
York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the Amended and Restated Base Indenture, dated as of October 31, 2014,
between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to
Exhibit 4.12.6 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on August 10, 2015, as amended by
Amendment No. 1 filed on November 9, 2015).

4.11 Master Purchase and Sale Agreement, dated as of November 25, 2013, among The Hertz Corporation, as Transferor, Hertz General Interest LLC, as
Transferor, Hertz Vehicle Financing LLC, as Transferor, and the new transferors party thereto from time to time (Incorporated by reference to
Exhibit 4.17 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).

4.12.1 Amended and Restated Base Indenture, dated as of October 31, 2014, between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New York
Mellon Trust Company, N.A., as Trustee, relating to Rental Car Asset Backed Notes (Issuable in Series) (Incorporated by reference to Exhibit 10.13 to
the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on
November 4, 2014).

4.12.2 Amended and Restated Group I Supplement, dated as of October 31, 2014, between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New
York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the Amended and Restated Base Indenture, dated as of October 31, 2014,
between Hertz Vehicle Financing I LP, as Issuer, and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to
Exhibit 10.14 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541),
as filed on November 4, 2014).

4.12.3 Second Amended and Restated Series 2013-A Supplement, dated as of December 3, 2015, among Hertz Vehicle Financing II LP, as Issuer, The Hertz
Corporation, as Group I Administrator, Deutsche Bank AG, New York Branch, as Administrative Agent, certain Committed Note Purchasers, certain
Conduit Investors, certain Funding Agents, and The Bank of New York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the
Amended and Restated Group I Supplement, dated as of October 31, 2014, between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New
York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the Base Indenture, dated as of October 31, 2014, between Hertz Vehicle
Financing II LP, as Issuer, and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to Exhibit 10.1 to the
Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on
December 8, 2015).

4.12.4 Amended and Restated Group II Supplement, dated as of June 17, 2015, between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New York
Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the Amended and Restated Base Indenture, dated as of October 31, 2014,
between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to
Exhibit 4.14.9 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on August 10, 2015, as amended by
Amendment No. 1 filed on November 9, 2015).

4.12.5 Second Amended and Restated Series 2013-B Supplement, dated as of December 3, 2015, among Hertz Vehicle Financing II LP, as Issuer, The Hertz
Corporation, as Group II Administrator, Deutsche Bank AG, New York Branch, as Administrative Agent, certain Committed Note Purchasers, certain
Conduit Investors, certain Funding Agents, and The Bank of New York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the
Amended and Restated Group II Supplement, dated as of June 17, 2015, between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New York
Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the Amended and Restated Base Indenture, dated as of October 31, 2014,
between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to
Exhibit 10.3 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541),
as filed on December 8, 2015).

4.12.6 Amended and Restated Group I Administration Agreement, dated as of October 31, 2014, among The Hertz Corporation, Hertz Vehicle Financing II LP,
and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to Exhibit 10.16 to the Current Report on Form 8-K of
Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on November 4, 2014).
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4.12.7 Amended and Restated Group II Administration Agreement, dated as of June 17, 2015, among The Hertz Corporation, Hertz Vehicle Financing II LP,
and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to Exhibit 4.14.10 to the Quarterly Report on Form 10-
Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on August 10, 2015, as amended by Amendment No. 1 filed on November 9, 2015).

4.12.8 Waiver and Consent, dated as of May 16, 2014, among The Hertz Corporation, Hertz Vehicle Financing II LP, Hertz Vehicle Financing LLC, Rental
Car Finance Corp., DTG Operations, Inc. and the Lenders party thereto (Incorporated by reference to Exhibit 10.18 to the Current Report on Form 8-K
of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on November 4, 2014).

4.12.9 Amendment No. 1 to the Amended and Restated Group I Supplement, dated as of June 17, 2015, between Hertz Vehicle Financing II LP, as Issuer, and
The Bank of New York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the Amended and Restated Base Indenture, dated as of
October 31, 2014, between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New York Mellon Trust Company, N.A., as Trustee
(Incorporated by reference to Exhibit 4.14.13 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on
August 10, 2015, as amended by Amendment No. 1 filed on November 9, 2015).

4.12.10 Amendment No. 1 to the Amended and Restated Series 2013-A Supplement, dated as of June 17, 2015, among Hertz Vehicle Financing II LP, as Issuer,
The Hertz Corporation, as Group I Administrator, Deutsche Bank AG, New York Branch, as Administrative Agent, Certain Committed Note Purchasers,
Certain Conduit Investors, Certain Funding Agents, and The Bank of New York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to
the Amended and Restated Group I Supplement, dated as of October 31, 2014, between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New
York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the Amended and Restated Base Indenture, dated as of October 31, 2014,
between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to
Exhibit 4.14.14 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on August 10, 2015, as amended by
Amendment No. 1 filed on November 9, 2015).

4.12.11 Amendment No. 1, dated as of December 3, 2015, to the Amended and Restated Group II Supplement, dated as of June 17, 2015, between Hertz Vehicle
Financing I LP, as Issuer, and The Bank of New York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the Amended and
Restated Base Indenture, dated as of October 31, 2014, between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New York Mellon Trust
Company, N.A., as Trustee (Incorporated by reference to Exhibit 10.4 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-
33139) and The Hertz Corporation (File No. 001-07541), as filed on December 8, 2015).

4.12.12 Series 2016-1 Supplement, dated as of February 11, 2016, among Hertz Vehicle Financing II LP, as Issuer, The Hertz Corporation, as Group I
Administrator, and The Bank of New York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the Amended and Restated Group I
Supplement, dated as of October 31, 2014, between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New York Mellon Trust Company, N.A.,
as Trustee and Securities Intermediary, to the Base Indenture, dated as of October 31, 2014, between Hertz Vehicle Financing II LP, as Issuer, and The
Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K of Hertz
Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on February 18, 2016).

4.12.13 Series 2016-2 Supplement, dated as of February 11, 2016, among Hertz Vehicle Financing II LP, as Issuer, The Hertz Corporation, as Group I
Administrator, and The Bank of New York Mellon Trust Company, N.A., as Trustee and Securities Intermediary, to the Amended and Restated Group I
Supplement, dated as of October 31, 2014, between Hertz Vehicle Financing II LP, as Issuer, and The Bank of New York Mellon Trust Company, N.A.,
as Trustee and Securities Intermediary, to the Base Indenture, dated as of October 31, 2014, between Hertz Vehicle Financing II LP, as Issuer, and The
Bank of New York Mellon Trust Company, N.A., as Trustee (Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K of Hertz
Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on February 18, 2016).

4.13 Extension of Waiver and Consent, dated as of June 12, 2014, among The Hertz Corporation, Hertz Vehicle Financing IT LP, Hertz Vehicle Financing
LLC, Rental Car Finance Corp., DTG Operations, Inc. and the Lenders party thereto (Incorporated by reference to Exhibit 10.19 to the Current Report
on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on November 4, 2014).

4.14 Waiver, Amendment and Consent, dated as of October 31, 2014, among The Hertz Corporation, Hertz Vehicle Financing II LP, Hertz Vehicle Financing
LLC, Rental Car Finance Corp., DTG Operations, Inc., the Lenders party thereto, and The Bank of New York Mellon Trust Company, N.A., as Trustee
(Incorporated by reference to Exhibit 10.20 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz
Corporation (File No. 001-07541), as filed on November 4, 2014).



4.15 Waiver and Consent, dated as of June 17, 2015 among The Hertz Corporation, Hertz Vehicle Financing I LP, The Bank of New York Mellon Trust
Company, N.A., and the Lenders party thereto (Incorporated by reference to Exhibit 4.19 to the Quarterly Report on Form 10-Q of Hertz Global
Holdings, Inc. (File No. 001-33139), as filed on August 10, 2015, as amended by Amendment No. 1 filed on November 9, 2015).

10.1.1 Credit Agreement, dated as of March 11, 2011, among The Hertz Corporation, the several lenders from time to time parties thereto, Deutsche Bank AG
New York Branch, as Administrative Agent and Collateral Agent, Wells Fargo Bank, National Association, as Syndication Agent, Bank of America,
N.A., Barclays Bank PLC, Citibank, N.A., Credit Agricole Corporate and Investment Bank and JPMorgan Chase Bank, N.A., as Co-Documentation
Agents, Deutsche Bank Securities Inc., Barclays Capital, Citigroup Global Markets Inc., Credit Agricole Corporate and Investment Bank, J.P. Morgan
Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC, as Joint Lead Arrangers and Joint Bookrunning
Managers (referred to as the Senior Term Facility) (Incorporated by reference to Exhibit 99.1 to the Current Report on Form 8-K of Hertz Global
Holdings, Inc. (File No. 001-33139), as filed on March 17, 2011).

10.1.2 Guarantee and Collateral Agreement, dated as of March 11, 2011, between Hertz Investors, Inc., The Hertz Corporation, certain of its subsidiaries and
Deutsche Bank AG New York Branch, as Administrative Agent and Collateral Agent, relating to the Senior Term Facility (Incorporated by reference to
Exhibit 99.2 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 17, 2011).

10.1.3 Incremental Commitment Amendment, dated as of October 9, 2012, to that certain Credit Agreement, dated as of March 11, 2011, among The Hertz
Corporation, the several banks and financial institutions parties thereto that constitute Tranche B-1 Term Lenders, and Deutsche Bank AG New York
Branch, as Administrative Agent (Incorporated by reference to Exhibit 99.1 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No.
001-33139), as filed on October 10, 2012).

10.1.4 Amendment No. 2, dated as of April 8, 2013, to that certain Credit Agreement, dated as of March 11, 2011, among The Hertz Corporation, the several
banks and financial institutions parties thereto as Lenders, and Deutsche Bank AG New York Branch, as Administrative Agent (Incorporated by
reference to Exhibit 99.1 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on April 8, 2013).

10.1.5 Amendment and Waiver, dated as of December 15, 2014, among The Hertz Corporation, the several banks and financial institutions party thereto as
lenders and Deutsche Bank AG New York Branch, as administrative agent (Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-
K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on December 16, 2014).

10.2.1 Form of Omnibus Incentive Plan of the Registrant.*

10.2.2 Form of Performance Stock Unit Agreement under the Omnibus Incentive Plan of the Registrant (form used for Adjusted Corporate EBITDA awards).*

10.2.3 Form of Performance Stock Unit Agreement under the Omnibus Incentive Plan of the Registrant (form used for Donlen Adjusted Corporate EBITDA
awards).*

10.2.4 Form of Performance Stock Unit Agreement under the Omnibus Incentive Plan of the Registrant (form used for EBITDA margin awards).*
10.2.5 Form of Performance Stock Unit Agreement under the Omnibus Incentive Plan of the Registrant (form used for NPS awards).*

10.2.6 Form of Restricted Stock Unit Agreement under the Omnibus Incentive Plan of the Registrant.*

10.2.7 Form of Restricted Stock Unit Agreement under the Omnibus Incentive Plan of the Registrant (form used for 3 year cliff vested awards).*
10.2.8 Form of Employee Stock Option Agreement under the Omnibus Incentive Plan of the Registrant.*

10.2.9 Form of Non-Employee Director Restricted Stock Unit Agreement under the Omnibus Incentive Plan of the Registrant.

10.3 The Hertz Corporation Supplemental Retirement and Savings Plan (as amended and restated, effective December 19, 2014) (Incorporated by reference
to Exhibit 10.7 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on July 16, 2015).

10.4 The Hertz Corporation Supplemental Executive Retirement Plan (as amended and restated, effective October 22, 2014) (Incorporated by reference to
Exhibit 10.1 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541),
as filed on October 22, 2014).

10.5 The Hertz Corporation Benefit Equalization Plan (as amended and restated, effective October 22, 2014) (Incorporated by reference to Exhibit 10.2 to the
Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on October
22,2014).

10.6 Form of Senior Executive Bonus Plan of the Registrant.*



10.7.1 Hertz Global Holdings, Inc. Severance Plan for Senior Executives (Incorporated by reference to Exhibit 10.39 to the Quarterly Report on Form 10-Q of
Hertz Global Holdings, Inc. (File No. 001-33139), as filed on November 7, 2008).

10.7.2 Amendment to the Hertz Global Holdings, Inc. Severance Plan for Senior Executives, effective as of November 14, 2012 (Incorporated by reference to
Exhibit 10.11.2 of the Registration Statement on Form S-4 of The Hertz Corporation (File No. 333-186328), as filed on January 31, 2013).

10.7.3 Amendment to the Hertz Global Holdings, Inc. Severance Plan for Senior Executives, effective as of February 11, 2013 (Incorporated by reference to
Exhibit 10.11.3 to the Quarterly Report on Form 10-Q of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on May 2, 2013).

10.7.4 Amendment to the Hertz Global Holdings, Inc. Severance Plan for Senior Executives, effective as of February 25, 2016 (Incorporated by reference to
Exhibit 10.10.4 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on February 29, 2016).

10.8 Form of Change in Control Severance Agreement with executive officers of the Registrant.*

10.9 The Hertz Corporation Key Officer Postretirement Assigned Car Benefit Plan (Incorporated by reference to Exhibit 10.11 to Amendment No. 1 to the
Registration Statement on Form S-1 of The Hertz Corporation (File No. 333-125764), as filed on August 30, 2005).

10.10 The Hertz Corporation Account Balance Defined Benefit Pension Plan (Incorporated by reference to Exhibit 10.12 to Amendment No. 1 to the
Registration Statement on Form S-1 of The Hertz Corporation (File No. 333-125764), as filed on August 30, 2005).

10.11 The Hertz Corporation (UK) 1972 Pension Plan (Incorporated by reference to Exhibit 10.13 to Amendment No. 1 to the Registration Statement on
Form S-1 (File No. 333-125764), as filed on August 30, 2005).

10.12 The Hertz Corporation (UK) Supplementary Unapproved Pension Scheme (Incorporated by reference to Exhibit 10.14 to Amendment No. 1 to the
Registration Statement on Form S-1 of The Hertz Corporation (File No. 333-125764), as filed on August 30, 2005).

10.13 Non-Compete Agreement, dated April 10, 2000, between Hertz Europe Limited and Michel Taride (Incorporated by reference to Exhibit 10.6 to
Amendment No. 1 to the Registration Statement on Form S-1 of The Hertz Corporation (File No. 333-125764), as filed on August 30, 2005).
10.14 Form of Director Indemnification Agreement.*

10.15 Second Amended and Restated Indemnification Agreement, dated as of September 18, 2009, among The Hertz Corporation, Hertz Vehicles LLC, Hertz
Funding Corp., Hertz General Interest LLC, and Hertz Vehicle Financing LLC (Incorporated by reference to Exhibit 10.21 to the Annual Report on
Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on March 19, 2014).

10.16 Living accommodation and optional purchase agreement, dated as of July 7, 2011, between Michel Taride and Hertz Europe Ltd. (Incorporated by
reference to Exhibit 10.1 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on July 8, 2011).

10.17.1 Offer Letter, signed on December 2, 2013, between Thomas C. Kennedy and The Hertz Corporation (Incorporated by reference to Exhibit 10.1 to the
Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on
December 2, 2013).

10.17.2 Compensation Letter, dated as of January 20, 2015, from The Hertz Corporation to Thomas C. Kennedy (Incorporated by reference to Exhibit 10.42 to
the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on July 16, 2015).

10.18.1 Term Sheet for Employment Arrangements with Chief Executive Officer, dated as of November 20, 2014, between Hertz Global Holdings, Inc. and
John P. Tague (Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and
The Hertz Corporation (File No. 001-07541), as filed on November 25, 2014).

10.18.2 Employment Agreement, dated as of November 21, 2014, between Hertz Global Holdings, Inc. and John P. Tague (Incorporated by reference to
Exhibit 10.1 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541),
as filed on December 22, 2014).

10.18.3 Change in Control Severance Agreement, dated as of November 21, 2014, between Hertz Global Holdings, Inc. and John P. Tague (Incorporated by
reference to Exhibit 10.2 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No.
001-07541), as filed on December 22, 2014).

10.18.4 Letter Agreement between Hertz Global Holdings, Inc. and John P. Tague, dated March 31, 2015 (Incorporated by reference to Exhibit 10.1 to the
Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139) and The Hertz Corporation (File No. 001-07541), as filed on April 3,
2015).

10.18.5 Letter Agreement dated June 30, 2015, by and between John P. Tague and Hertz Global Holdings, Inc. (Incorporated by reference to Exhibit 10.41 to
the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on July 16, 2015).

20



10.19 Term Sheet for Employment Arrangements with Thomas J. Sabatino, Jr., dated as of January 16, 2015, between Hertz Global Holdings, Inc. and
Thomas J. Sabatino, Jr. (Incorporated by reference to Exhibit 10.38 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-
33139), as filed on February 29, 2016).

10.20 Term Sheet for Employment Arrangements with Tyler Best, dated as of December 23, 2014, between Hertz Global Holdings, Inc. and Tyler Best
(Incorporated by reference to Exhibit 10.39 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on
February 29, 2016).

10.21 Term Sheet for Employment Arrangements with Jeffrey T. Foland, dated as of January 15, 2015, between Hertz Global Holdings, Inc. and Jeffrey T.
Foland (Incorporated by reference to Exhibit 10.40 to the Annual Report on Form 10-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on
February 29, 2016).

10.22 Form of Tax Matters Agreement by and among the Registrant, HERC Holdings, The Hertz Corporation, and Hertz Equipment Rental Corporation.*

10.23 Form of Transition Services Agreement by and between the Registrant and HERC Holdings.*

10.24 Form of Employee Matters Agreement by and between the Registrant and HERC Holdings.*

10.25 Form of Intellectual Property Agreement by and among the Registrant, HERC Holdings and The Hertz Corporation.*
21.1 List of Subsidiaries of Registrant.*
99.1 Information Statement of HERC Holdings, subject to completion, dated May 20, 2016.

99.2 Annual Report on Form 10-K for the year ended December 31, 2015 of Hertz Global Holdings, Inc., as filed on February 29, 2016 as amended by the
Form 10-K/A filed on March 4, 2016 (Incorporated by reference to such filings (File No. 001-33139)).
99.3 Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016 of Hertz Global Holdings, Inc., as filed on May 9, 2016 (Incorporated by
reference to such filing (File No. 001-33139)).
*  Filed herewith.
** The Registrant hereby undertakes to furnish supplementally a copy of any omitted schedule or exhibit to such agreement to the U.S. Securities and Exchange
Commission upon request.
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SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized.

HERTZ RENTAL CAR HOLDING COMPANY, INC.

(Registrant)

By: /s THOMAS C. KENNEDY

Name: Thomas C. Kennedy

Title: Senior Executive Vice President and Chief Financial Officer

Date: May 20, 2016
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SEPARATION AND DISTRIBUTION AGREEMENT

SEPARATION AND DISTRIBUTION AGREEMENT (this “Agreement”), dated as of , 2016, between Hertz Global Holdings,
Inc., a Delaware corporation (f/k/a Hertz Rental Car Holding Company, Inc., “New Hertz Holdings”), and Herc Holdings Inc., a Delaware
corporation (f/k/a Hertz Global Holdings, Inc., “HERC Holdings”).

RECITALS

A. Prior to the Separation and Distribution, HERC Holdings was named “Hertz Global Holdings, Inc.” and served as the holding
company for the consolidated Car Rental Business and Equipment Rental Business. HERC Holdings is referred to herein, prior to the Distribution,

as “Old Hertz Holdings.”

B. New Hertz Holdings was incorporated on August 28, 2015 under the name “Hertz Rental Car Holding Company, Inc.,” for the
purpose of serving as the top-level holding company of the Car Rental Business in connection with the Separation and Distribution.

C. HERC Holdings will serve as the top-level holding company of the Equipment Rental Business in connection with the Separation and
Distribution.

D. The Old Hertz Holdings Board has determined that it is appropriate, desirable and in the best interests of Old Hertz Holdings and its
stockholders to separate Old Hertz Holdings into two independent publicly traded companies: (a) New Hertz Holdings, which following the
Distribution will own and conduct, directly and indirectly, the Car Rental Business; and (b) HERC Holdings, which following the Distribution will
own and conduct, directly and indirectly, the Equipment Rental Business.

E. On the Distribution Date and subject to the terms and conditions of this Agreement, Old Hertz Holdings shall distribute to the Record
Holders, on a pro rata basis, all the outstanding shares of common stock, par value $0.01 per share, of New Hertz Holdings (“New Hertz Holdings
Common Stock™) owned by Old Hertz Holdings (the “Distribution™).

F. The Distribution is intended to qualify as a tax-free spin-off pursuant to Section 355 of the Internal Revenue Code of 1986, as
amended (the “Code”).

AGREEMENT

In consideration of the foregoing and the mutual covenants and agreements contained in this Agreement, and intending to be legally bound
hereby, the parties agree as follows:



ARTICLE 1
DEFINITIONS

Section 1.1 Table of Definitions. The following terms have the meanings set forth in the sections of this Agreement referenced below:

Definition Section
Agreement Preamble
Code Recitals
Confidential Information Section 6.7(a)

Consent Settlement

Section 5.5(b)

CPR Section 7.2(b)
D&O Policies Section 4.5(¢c)
Dispute Section 7.1
Dispute Notice Section 7.2(a)
Distribution Recitals
Distribution Expenses Section 8.2
Distributions Section 3.2(a)
Executive List Section 7.2(a)
HERC Cash Transfers Section 2.9(¢c)
HERC Holdings Preamble
HERC Holdings Credit Support Instruments Section 2.7(b)
HERC Holdings Indemnified Parties Section 5.2
HERC Holdings Portion Section 4.3
Hertz Credit Support Instruments Section 2.7(a)
Hertz Indemnified Parties Section 5.3
Hertz Portion Section 4.3
Indemnified Party Section 5.4
Indemnifying Party Section 5.4
Indemnity Payment Section 5.6(a)
Litigation Matters Section 6.6(a)
Managing Party Section 4.2(a)
Mediation Trigger Date Section 7.2(b)
New Hertz Holdings Preamble
New Hertz Holdings Common Stock Recitals
Non-Managing Party Section 4.2(a)
Old Hertz Holdings Recitals
Privileged Information Section 6.6(a)

Restatement
Retained Information
Third Party

Third Party Claim

Section 5.1(c)(iii)

Section 6.5
Section 5.5(a)
Section 5.5(a)



Section 1.2 Certain Defined Terms. For the purposes of this Agreement:

“Action” means any claim, demand, action, suit, countersuit, audit, arbitration, inquiry, proceeding or investigation by or before
any Governmental Authority or any United States or non-United States federal, state, provincial, territorial, local or international arbitration or
mediation tribunal.

“Affiliate” of any Person means a Person that controls, is controlled by, or is under common control with such Person; provided,
however, that for purposes of this Agreement and the Ancillary Agreements (except as otherwise provided in any such Ancillary Agreement), none
of the HERC Holdings Entities shall be deemed to be an Affiliate of any Hertz Entity and none of the Hertz Entities shall be deemed to be an
Affiliate of any HERC Holdings Entity. As used in this definition of “Affiliate,” “control” means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of such entity, whether through ownership of voting securities or other
interests, by contract or otherwise.

“Agent” means Computershare Investor Services LLC.

“Ancillary Agreements” means the Employee Matters Agreement, the Intellectual Property Agreement, the Tax Matters
Agreement and the Transition Services Agreement and any other instruments, assignments, documents and agreements executed (but to which no
Third Party is a party) in connection with the implementation of the transactions contemplated by this Agreement, including the Internal
Reorganization.

“Applicable HERC Holdings Proportion” means with respect to any Shared Liability, fifteen percent (15%).
“Applicable Hertz Proportion” means with respect to any Shared Liability, eighty-five percent (85%).

“Applicable Proportion” means (a) as to New Hertz Holdings, the Applicable Hertz Proportion and (b) as to HERC Holdings, the
Applicable HERC Holdings Proportion.

“Assets” means all assets, properties and rights (including goodwill), wherever located (including in the possession of vendors or
other Third Parties or elsewhere), whether real, personal or mixed, tangible, intangible, corporeal, incorporeal or contingent, in each case whether
or not recorded or reflected or required to be recorded or reflected on the books and records or financial statements of any Person, including the
following:

(a) all accounting and other books, records and files whether in paper, microfilm, microfiche, computer tape or disc, magnetic
tape or any other form;

(b) all apparatus, computers and other electronic data processing equipment, fixtures, machinery, equipment, including vehicle
and equipment fleet, industrial, construction and material handling equipment, furniture, office equipment, automobiles, trucks, aircraft, motor

vehicles and other transportation equipment, special and general tools, test devices, prototypes and models and other tangible personal property;

(c) all inventories of materials, parts, supplies, raw materials, work-in-process and finished goods and products;



(d) all interests in real property of whatever nature, including easements and rights-of-way, whether as owner, mortgagee or
holder of a Security Interest in real property, lessor, sublessor, lessee, sublessee, concessionaire or otherwise, and copies of all related
documentation;

(e) all interests in any capital stock or other equity, partnership, membership, joint venture or similar interests of any Subsidiary
or any other Person, all bonds, notes, debentures or other securities issued by any Subsidiary or any other Person, all loans, advances or other
extensions of credit or capital contributions to any Subsidiary or any other Person and all other investments in securities of any Person;

(f) all license agreements, franchise agreements, leases of personal property, open purchase orders for raw materials, supplies,
parts or services, unfilled orders for the sale of products, agreements with original equipment manufacturers for the supply of vehicles, equipment
or products or the guaranteed purchase or repurchase of vehicles, equipment or products and other contracts, agreements or commitments;

(g) all deposits, letters of credit and performance and surety bonds;

(h) all written technical information, data, specifications, research and development information, engineering drawings,
operating and maintenance manuals, and materials and analyses prepared by consultants and other Third Parties;

(i) all domestic and foreign patents, copyrights, trade names, trademarks, service marks and registrations and applications for any
of the foregoing, mask works, trade secrets, formulae, know-how, domain names, social media accounts and addresses, inventions, other
proprietary information and licenses from Third Parties granting the right to use any of the foregoing;

(j) all computer hardware and applications, programs and other software, including operating software, network software,
firmware, middleware, design software, design tools, systems documentation and instructions;

(k) all cost information, sales and pricing data, customer prospect lists, supplier records, customer and supplier lists, records
pertaining to customers and customer accounts, customer and vendor data, correspondence and lists, product literature, artwork, design,
development and manufacturing files, vendor and customer drawings, formulations and specifications, quality records and reports and other books,
records, studies, surveys, reports, plans and documents;

(1) all prepaid expenses, trade accounts and other accounts and notes receivable;

(m) all rights under contracts or agreements, all claims or rights against any Person arising from the ownership of any Asset, all
rights in connection with any bids or offers and all claims, choses in action or similar rights, whether accrued or contingent;

(n) all insurance proceeds, copies of all documentation related to insurance policies and rights under insurance policies and all
other rights in the nature of insurance, indemnification or contribution;

(o) all licenses, permits, concessions, approvals, registrations and authorizations that have been issued by any Governmental
Authority and all pending applications therefor;



(p) all cash or cash equivalents, bank accounts, lock boxes and other deposit arrangements; and
(q) all interest rate, currency, commodity or other swap, collar, cap or other hedging or similar agreements or arrangements.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York City are
authorized or required by law to close.

“Car Rental Business” means:

(a) the business and operations conducted by Old Hertz Holdings and its Subsidiaries prior to the Distribution comprising what
is referred to in the Form 10-Q as the U.S. Car Rental, International Car Rental and All Other Operations segments, including the rental of cars,
crossovers and light trucks on a global basis and the operation of Donlen’s fleet leasing and management services; and

(b) any other businesses or operations conducted primarily through the use of the Hertz Assets.

For the avoidance of doubt, this definition of “Car Rental Business” shall not be construed to transfer to any member of either
Group any trademark or other intellectual property governed by the Intellectual Property Agreement.

“Cash Equivalents” means (a) cash and (b) marketable securities, short-term instruments and other cash equivalents, demand
deposits or similar accounts.

“CI Recipients” means, with respect to a party hereto, the other members of its Group, and its and their directors, officers,
employees, agents and advisors.

“Consents” means any consents, waivers or approvals from, or notification requirements to, any Person other than a member of
either Group.

“Credit Support Instruments” means surety bonds, letters of credit or similar assurances or other credit support, including any such
support for insurance or self-insurance obligations; provided, however, that “Credit Support Instruments” shall, for the avoidance of doubt, not
include any guarantees of one party (or a member of its Group) for Liabilities of the other party (or a member of its Group), which guarantees are
the subject of Section 2.4 and Section 2.5 hereof.

“Distribution Date” means the date, determined by the Old Hertz Holdings Board, on which the Distribution occurs.

“Distribution Ratio” means the number of shares of New Hertz Holdings Common Stock distributed in respect of each share of
Old Hertz Holdings Common Stock in the Distribution, which ratio shall have been determined by the Old Hertz Holdings Board prior to the
Record Date.

“Donlen” means Donlen Corporation, an Illinois corporation.




“Employee Matters Agreement” means the Employee Matters Agreement, dated as of the date hereof, between New Hertz
Holdings and HERC Holdings, as the same may be amended or modified from time to time.

“Environmental Laws” means all Laws, including all judicial and administrative orders, determinations, and consent agreements
or decrees, that (a) relate to pollution, protection of the environment or human exposure to Hazardous Substances, (b) classify, list, designate or
define any waste, chemical, substance or material as a Hazardous Substance or (c) call for the remediation of or require reporting with respect to
Hazardous Substances or regulate the use, manufacture, generation, handling, labeling, testing, transport, treatment, storage, processing, discharge,
disposal, release, threatened release, control or cleanup of Hazardous Substances or materials containing Hazardous Substances.

“Environmental Liabilities” means any Liabilities, arising out of or resulting from any Environmental Law, contract or agreement
relating to the environment, Hazardous Substances or human exposure to Hazardous Substances, including (a) fines, penalties, judgments, awards,
settlements, losses, damages (including consequential damages), costs, fees (including attorneys’ and consultants’ fees), expenses and
disbursements, (b) costs of defense and other responses to any administrative or judicial action (including notices, claims, complaints, suits and
other assertions of liability) and (c) responsibility for any investigation, remediation, monitoring or cleanup costs, injunctive relief, natural
resource damages, and any other environmental compliance or remedial measures, in each case known or unknown, foreseen or unforeseen.

“Equipment Rental Business” means:

(a) the business and operations conducted by Old Hertz Holdings and its Subsidiaries prior to the Distribution comprising what
is referred to in the Form 10-Q as the Worldwide Equipment Rental segment, including the rental of industrial, construction and material handling
equipment on a global basis; and

(b) any other businesses or operations conducted primarily through the use of the HERC Holdings Assets.

For the avoidance of doubt, this definition of “Equipment Rental Business” shall not be construed to transfer to any member of
either Group any trademark or other intellectual property governed by the Intellectual Property Agreement.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated
thereunder.

“Finally Determined” means, with respect to any Action or threatened Action or other matter in respect of which indemnification
may be sought pursuant to Section 5.2 or Section 5.3, that the outcome or resolution of that Action or threatened Action or other matter has either
(a) been decided by an arbitrator or Governmental Authority of competent jurisdiction by judgment, order, award or other ruling or (b) been
settled or voluntarily dismissed and, in the case of each of clauses (a) and (b), the claimants’ rights to maintain that Action or threatened Action or
other matter have been finally adjudicated, waived, discharged or extinguished, and that judgment, order, ruling, award, settlement or dismissal
(whether mandatory or voluntary, but if voluntary that dismissal must be final, binding and with prejudice as to all claims specifically pleaded in
that Action) is subject to no further appeal, vacatur proceeding or discretionary review.



“Form 10” means the registration statement on Form 10 filed by New Hertz Holdings with the SEC pursuant to the Exchange Act
in connection with the Distribution, as such registration statement may be amended or supplemented from time to time.

“Form 10-Q” means the Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2016 filed by Old Hertz
Holdings with the SEC on May 9, 2016.

“GAAP” means United States generally accepted accounting principles applied on a consistent basis.

“Governmental Approvals” means any notices, reports or other filings to be given to or made with, or any releases, Consents,
substitutions, approvals, amendments, registrations, permits, concessions or authorizations to be obtained from, any Governmental Authority.

“Governmental Authority” means any United States or non-United States federal, state, provincial, territorial, local, tribal or
international court, government, department, commission, board, bureau, agency, official or other legislative, judicial, regulatory, administrative
or governmental authority.

“Group” means the Hertz Group or the HERC Holdings Group, as the context requires.

“Hazardous Substances” means all materials, wastes or substances defined by or regulated under any Environmental Laws as
contaminants or as hazardous, restricted or toxic.

“HERC” means Herc Rentals Inc., formerly known as Hertz Equipment Rental Corporation, a Delaware corporation and wholly
owned subsidiary of HERC Holdings.

“HERC Credit Facility” means the Credit Agreement, dated as of , 2016, among HERC, the U.S. Subsidiary Borrowers from time
to time party thereto, the Canadian Borrowers from time to time party thereto, the several banks and other financial institutions from time to time
parties thereto, Citibank, N.A., as administrative agent and collateral agent, Citibank, N.A., as Canadian agent and as Canadian collateral agent and
Bank of America, N.A., as co-collateral agent.

“HERC Financing Arrangements” means the financing arrangements and agreements (other than the HERC Credit Facility) to be
entered into on or prior to the Distribution Date, pursuant to which HERC shall be entitled to borrow or have access to a principal amount of at
least $ in the aggregate.

“HERC Holdings Action” means (a) Actions arising out of or related exclusively to the HERC Holdings Assets or the Equipment
Rental Business and (b) the Actions arising out of or related to both the HERC Holdings Assets or the Equipment Rental Business and the Hertz
Assets or the Car Rental Business, in each case of this clause (b), that are described on Schedule 1.2(1).

“HERC Holdings Assets” means:

(a) (i) all of the Assets used, held for use or acquired or developed for use by Old Hertz Holdings or any direct or indirect
Subsidiary of Old Hertz Holdings exclusively in the Equipment Rental Business, (ii) the Assets used, held for use or acquired or developed for use
by Old Hertz Holdings or any direct or indirect Subsidiary of Old Hertz Holdings in both the Car Rental Business and the Equipment Rental
Business listed or described on Schedule 1.2(2) and (iii) all other Assets that are expressly provided in this Agreement or any Ancillary Agreement
as Assets to be transferred to or



retained by any member of the HERC Holdings Group, including any corporate books and records and other Information that primarily relates to
(A) the Equipment Rental Business, (B) the HERC Holdings Group’s former businesses, (B) the HERC Holdings Assets or (D) the HERC
Holdings Liabilities;

(b) all interests in the capital stock of, or any other equity interests in, the members of the HERC Holdings Group (other than
HERC Holdings), and the capital stock and other equity, partnership, membership, joint venture and similar interests listed on Schedule 1.2(3);

(c) all Assets reflected as assets of the members of the HERC Holdings Group on the HERC Holdings Balance Sheet and any
Assets acquired by or for any member of the HERC Holdings Group subsequent to the date of the HERC Holdings Balance Sheet that, had they
been acquired on or before such date and owned as of such date, would have been reflected on the HERC Holdings Balance Sheet if prepared in
accordance with GAAP, subject to any dispositions of any such Assets subsequent to the date of the HERC Holdings Balance Sheet;

(d) all licenses, permits, concessions, approvals, registrations and authorizations issued by any Governmental Authority that
relate exclusively to the Equipment Rental Business or the HERC Holdings Assets and are held in the name of any member of the Hertz Group;

(e) all rights, interests and claims of either party or the members of its respective Group under the HERC Holdings Contracts;

(f) all Assets owned or held immediately prior to the Distribution by Old Hertz Holdings or any of its Subsidiaries that primarily
relate to or are primarily used in the Equipment Rental Business (the intention of this clause (f) is only to rectify any inadvertent omission of
transfer or conveyance of any Asset that, had the parties given specific consideration to such Asset as of the date of this Agreement, would have
otherwise been classified as a HERC Holdings Asset; no Asset shall be a HERC Holdings Asset solely as a result of this clause (f) unless a claim
with respect thereto is made by HERC Holdings on or prior to the date that is eighteen (18) months after the Distribution); and

(g) all recoveries or other Assets (net of any expenses) received by any member of either Group with respect to any HERC
Holdings Action.

Notwithstanding the foregoing, the HERC Holdings Assets shall not include any Assets governed by the Tax Matters Agreement.
In the event of any inconsistency or conflict that may arise in the application or interpretation of any of the foregoing provisions, for the purpose of
determining what is and is not a HERC Holdings Asset, any item explicitly included in clause (a), (b) or (g) of the definition of “Hertz Assets”
shall take priority over any of clauses (c) through (f) of this definition of “HERC Holdings Assets” and clause (f) of the definition of “Hertz
Assets” shall take priority over clause (c) of this definition of “HERC Holdings Assets.”

“HERC Holdings Balance Sheet” means the unaudited combined balance sheet of HERC Holdings, including the notes thereto, as
of March 31, 2016, included in the Information Statement.

“HERC Holdings Board” means the board of directors of HERC Holdings.
“HERC Holdings Contracts” means the following contracts, agreements, arrangements, commitments or understandings to which

either party or any member of its respective Group is a party or by which it or its Assets is bound, whether or not in writing, in each case as of the
Distribution:



(a) any contract, agreement, arrangement, commitment or understanding that relates exclusively to the Equipment Rental
Business; and

(b) the HERC Holdings Portion of any Shared Contract, as provided in Section 4.3.
“HERC Holdings Entities” means the members of the HERC Holdings Group.

“HERC Holdings Group” means HERC Holdings, HERC and each other Person that will be a direct or indirect Subsidiary of
HERC Holdings immediately after the Distribution and each Person that is or becomes a member of the HERC Holdings Group after the
Distribution, including any Person that is or was merged into HERC Holdings or any such direct or indirect Subsidiary.

“HERC Holdings Liabilities” means:

(a) (i) the Liabilities related to both the HERC Holdings Assets and the Hertz Assets that are listed or described on
Schedule 1.2(4) and (ii) all other Liabilities that are expressly provided by this Agreement or any Ancillary Agreement as Liabilities to be assumed
by any member of the HERC Holdings Group, and all obligations and Liabilities of any member of the HERC Holdings Group under this
Agreement or any of the Ancillary Agreements;

(b) all Liabilities relating to, arising out of or resulting from the indebtedness of Old Hertz Holdings and its Subsidiaries listed
on Schedule 1.2(5) (including any Liabilities relating to, arising out of or resulting from a claim by a holder of any such indebtedness, in its
capacity as such), or relating to, arising out of or resulting from the indebtedness of any member of the HERC Holdings Group incurred in
connection with the Distribution, including the HERC Credit Facility and the HERC Financing Arrangements;

(c) all Liabilities reflected as liabilities or obligations on the HERC Holdings Balance Sheet, and all Liabilities arising or
assumed after the date of the HERC Holdings Balance Sheet that, had they arisen or been assumed on or before such date and been existing
obligations as of such date, would have been reflected on the HERC Holdings Balance Sheet if prepared in accordance with GAAP, subject to any
discharge of such Liabilities subsequent to the date of the HERC Holdings Balance Sheet;

(d) all Liabilities relating to, arising out of or resulting from any HERC Holdings Action;

(e) all Liabilities relating to, arising out of or resulting from any untrue statement or alleged untrue statement of a material fact or
omission or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading, with
respect to all information contained in (i) the Form 10 relating to the Equipment Rental Business and (ii) the Information Statement relating to the
Equipment Rental Business, including but not limited to the items specified on Schedule 1.2(6), and in each case other than the other items
specified on Schedule 1.2(7);

(f) all Known Environmental Liabilities set forth on Schedule 1.2(8);

(g) all Unknown Environmental Liabilities associated with any current or former properties used in the operation of the
Equipment Rental Business, including the facilities listed or described on Schedule 1.2(9);



(h) all Liabilities to the extent relating to, arising out of or resulting from businesses or operations of Old Hertz Holdings or any
of its Subsidiaries or any of their respective Predecessors terminated, divested or discontinued less than six (6) years prior to the date of this
Agreement, in each case, that are listed or described on Schedule 1.2(10);

(i) all Liabilities, except Shared Liabilities, to the extent relating to, arising out of or resulting from:

(i) the operation or conduct of the Equipment Rental Business, as conducted at any time prior to the Distribution
(including any Liability relating to, arising out of or resulting from any act or failure to act by any director, officer, employee, agent or
representative (whether or not such act or failure to act is or was within such person’s authority), which act or failure to act relates to the
Equipment Rental Business);

(i) the operation or conduct of any business conducted by any member of the HERC Holdings Group at any time after
the Distribution (including any Liability relating to, arising out of or resulting from any act or failure to act by any director, officer, employee,
agent or representative (whether or not such act or failure to act is or was within such person’s authority));

(iii) any HERC Holdings Asset; or

(iv) any Environmental Liability resulting from any properties included in or associated with the HERC Holdings Assets
(including any business, operations or properties, and any Liability resulting from off-site disposal of waste from such business, operations or
properties, for which a current or future owner or operator of the HERC Holdings Assets or the Equipment Rental Business may be alleged to be
responsible as a matter of Law, contract or otherwise due to such ownership or operation of the HERC Holdings Assets or the Equipment Rental
Business) arising on or after the Distribution; and

(j) the Applicable HERC Holdings Proportion of any Shared Liability.

Notwithstanding the foregoing, the HERC Holdings Liabilities shall not include any Liabilities governed by the Tax Matters
Agreement. In the event of any inconsistency or conflict that may arise in the application or interpretation of any of the foregoing provisions, for
the purpose of determining what is and is not a HERC Holdings Liability, any item explicitly included in clause (a), (b), (d), (¢), (), (g) or (h) of
the definition of “Hertz Liabilities” shall take priority over any of clauses (c) and (i) of this definition of “HERC Holdings Liabilities.”

“Hertz” means The Hertz Corporation, a Delaware corporation and wholly owned subsidiary of New Hertz Holdings.

“Hertz Action” means (a) Actions arising out of or related exclusively to the Hertz Assets or the Car Rental Business and (b) the
Actions arising out of or related to both the Hertz Assets or the Car Rental Business and the HERC Holdings Assets or the Equipment Rental
Business, in each case of this clause (b), that are described on Schedule 1.2(11).

“Hertz Assets” means:
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(a) (i) all of the Assets used, held for use or acquired or developed for use by Old Hertz Holdings or any direct or indirect
Subsidiary of Old Hertz Holdings exclusively in the Car Rental Business, (ii) the Assets used, held for use or acquired or developed for use by Old
Hertz Holdings or any direct or indirect Subsidiary of Old Hertz Holdings in both the Car Rental Business and the Equipment Rental Business
listed or described on Schedule 1.2(12) and (iii) all other Assets that are expressly provided in this Agreement or any Ancillary Agreement as
Assets to be transferred to or retained by any member of the Hertz Group, including any corporate books and records and other Information that
primarily relates to (A) the Car Rental Business, (B) the Hertz Group’s former businesses, (C) the Hertz Assets or (D) the Hertz Liabilities;

(b) all interests in the capital stock of, or any other equity interests in, the members of the Hertz Group (other than New Hertz
Holdings), and the capital stock and other equity, partnership, membership, joint venture and similar interests set on Schedule 1.2(13);

(c) all Assets reflected as assets of the members of the Hertz Group on the New Hertz Holdings Balance Sheet and any Assets
acquired by or for any member of the Hertz Group subsequent to the date of the New Hertz Holdings Balance Sheet that, had they been acquired
on or before such date and owned as of such date, would have been reflected on the New Hertz Holdings Balance Sheet if prepared in accordance
with GAAP, subject to any dispositions of any such Assets subsequent to the date of the New Hertz Holdings Balance Sheet;

(d) all licenses, permits, concessions, approvals, registrations and authorizations issued by any Governmental Authority that
relate exclusively to the Car Rental Business or the Hertz Assets and are held in the name of any member of the HERC Holdings Group;

(e) all rights, interests and claims of either party or the members of its respective Group under the Hertz Contracts;

(f) all Assets owned or held immediately prior to the Distribution by Old Hertz Holdings or any of its Subsidiaries that primarily
relate to or are primarily used in the Car Rental Business (the intention of this clause (f) is only to rectify any inadvertent omission of transfer or
conveyance of any Asset that, had the parties given specific consideration to such Asset as of the date of this Agreement, would have otherwise
been classified as a Hertz Asset; no Asset shall be a Hertz Asset solely as a result of this clause (f) unless a claim with respect thereto is made by
New Hertz Holdings on or prior to the date that is eighteen (18) months after the Distribution); and

(g) all recoveries or other Assets (net of any expenses) received by any member of either Group with respect to any Hertz
Action.

Notwithstanding the foregoing, the Hertz Assets shall not include any Assets governed by the Tax Matters Agreement. In the
event of any inconsistency or conflict that may arise in the application or interpretation of any of the foregoing provisions, for the purpose of
determining what is and is not a Hertz Asset, any item explicitly included in clause (a), (b) or (g) of the definition of “HERC Holdings Assets”
shall take priority over any of clauses (c) through (f) of this definition of “Hertz Assets” and clause (f) of the definition of “HERC Holdings
Assets” shall take priority over clause (c) of this definition of “Hertz Assets.”
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“Hertz Contracts” means the following contracts, agreements, arrangements, commitments or understandings to which either party
or any member of its respective Group is a party or by which it or its Assets is bound, whether or not in writing, in each case as of the Distribution:

(a) any contract, agreement, arrangement, commitment or understanding that relates exclusively to the Car Rental Business; and
(b) the Hertz Portion of any Shared Contract, as provided in Section 4.3.
“Hertz Entities” means the members of the Hertz Group.

“Hertz Group” means New Hertz Holdings, Hertz and each other Person that will be a direct or indirect Subsidiary of New Hertz
Holdings immediately prior to the Distribution (but after giving effect to the Internal Reorganization), including the entities listed on
Schedule 1.2(14), and each Person that is or becomes a member of the Hertz Group after the Distribution, including in all circumstances any
Person that is or was merged into New Hertz Holdings or any such direct or indirect Subsidiary.

“Hertz Liabilities” means:

(a) (i) Liabilities related to both the HERC Holdings Assets and the Hertz Assets that are listed or described on Schedule 1.2(15)
and (ii) all other Liabilities that are expressly provided by this Agreement or any Ancillary Agreement as Liabilities to be assumed by any member
of the Hertz Group, and all obligations and Liabilities of any member of the Hertz Group under this Agreement or any of the Ancillary
Agreements;

(b) all Liabilities relating to, arising out of or resulting from the indebtedness of Old Hertz Holdings and its Subsidiaries listed
on Schedule 1.2(16) (including any Liabilities relating to, arising out of or resulting from a claim by a holder of any such indebtedness, in its
capacity as such), or relating to, arising out of or resulting from the indebtedness of any member of the Hertz Group incurred in connection with
the Distribution, including the New Hertz Financing Arrangements;

(c) all Liabilities reflected as liabilities or obligations on the New Hertz Holdings Balance Sheet, and all Liabilities arising or
assumed after the date of the New Hertz Holdings Balance Sheet that, had they arisen or been assumed on or before such date and been existing
obligations as of such date, would have been reflected on the New Hertz Holdings Balance Sheet if prepared in accordance with GAAP, subject to
any discharge of such Liabilities subsequent to the date of the New Hertz Holdings Balance Sheet;

(d) all Liabilities relating to, arising out of or resulting from any Hertz Action;

(e) all Liabilities relating to, arising out of or resulting from any untrue statement or alleged untrue statement of a material fact or
omission or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading, with
respect to (i) all information contained in the Form 10 relating to the Car Rental Business, including but not limited to the items specified on
Schedule 1.2(17), and (ii) the Information Statement relating to the Car Rental Business, in each case other than any items specified on

Schedule 1.2(7);
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(f) all Known Environmental Liabilities, except for those set forth on Schedule 1.2(8);

(g) all Unknown Environmental Liabilities associated with any current or former properties used in the operation of the Car
Rental Business, including the facilities listed or described on Schedule 1.2(18);

(h) all Liabilities to the extent relating to, arising out of or resulting from businesses or operations of Old Hertz Holdings or any
of its Subsidiaries or any of their respective Predecessors terminated, divested or discontinued less than six (6) years prior to the date of this
Agreement, in each case, that are listed or described on Schedule 1.2(19);

(i) all Liabilities, except Shared Liabilities, to the extent relating to, arising out of or resulting from:

(i) the operation or conduct of the Car Rental Business, as conducted at any time prior to the Distribution (including any
Liability relating to, arising out of or resulting from any act or failure to act by any director, officer, employee, agent or representative (whether or
not such act or failure to act is or was within such person’s authority), which act or failure to act relates to the Car Rental Business);

(i) the operation or conduct of any business conducted by any member of the Hertz Group at any time after the
Distribution (including any Liability relating to, arising out of or resulting from any act or failure to act by any director, officer, employee, agent or
representative (whether or not such act or failure to act is or was within such person’s authority));

(iii) any Hertz Asset; or

(iv) any Environmental Liability resulting from any properties included in or associated with the Hertz Assets (including
any business, operations or properties, and any Liability resulting from off-site disposal of waste from such business, operations or properties, for
which a current or future owner or operator of the Hertz Assets or the Car Rental Business may be alleged to be responsible as a matter of Law,
contract or otherwise due to such ownership or operation of the Hertz Assets or the Car Rental Business), arising on or after the Distribution; and

(j) the Applicable Hertz Proportion of any Shared Liability.

Notwithstanding the foregoing, the Hertz Liabilities shall not include any Liabilities governed by the Tax Matters Agreement. In
the event of any inconsistency or conflict that may arise in the application or interpretation of any of the foregoing provisions, for the purpose of
determining what is and is not a Hertz Liability, any item explicitly included in clause (a), (b), (d), (e), (), (g) or (h) of the definition of “HERC
Holdings Liabilities” shall take priority over any of clauses (c) and (i) of this definition of “Hertz Liabilities.”

“Information” means all records, books, contracts, instruments, computer data and other data and information.
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“Information Statement” means the Information Statement, attached as an exhibit to the Form 10, sent or otherwise made
available to each Old Hertz Holdings Stockholder in connection with the Distribution, as such Information Statement may be amended or
supplemented from time to time.

“Insurance Proceeds” means those monies received by or on behalf of an insured from a Third Party insurance carrier or paid by a
Third Party insurance carrier on behalf of the insured.

“Intellectual Property Agreement” means the Intellectual Property Agreement, dated as of the date hereof, among Hertz System,
Inc., Hertz and HERC Holdings, and all agreements exhibited thereto and executed as of the date hereof, including the Trademark, Trade Name,
Domain and Related Rights License Agreement, Trademark Assignment Agreement, Coexistence Agreement and Domain Name Assignment, in
each case as the same may be amended or modified from time to time.

“Intercompany Agreement” means any agreement, arrangement, commitment or understanding, whether or not in writing,
between or among any Hertz Entity, on the one hand, and any HERC Holdings Entity, on the other hand. Notwithstanding the foregoing, none of
this Agreement and the Ancillary Agreements to be entered into by any of the parties or any Hertz Entities and HERC Holdings Entities shall be
an Intercompany Agreement.

“Internal Reorganization” means all of the transactions, other than the Distribution, described in the document entitled “Detailed
Transaction Steps,” dated as of the date of this Agreement, exchanged between New Hertz Holdings and HERC Holdings.
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Internal Spin-Off” means all of the transactions described in Annex A of the document entitled “Detailed Transaction Steps,”
dated as of the date of this Agreement, exchanged between New Hertz Holdings and HERC Holdings.

“Known Environmental Liabilities” means those Environmental Liabilities listed on Schedule 1.2(20) relating to events or
conditions occurring or arising during the period prior to the Distribution.

“Law” means any statute, law, regulation, ordinance, rule, judgment, rule of common law, order, decree, government approval,
concession, grant, franchise, license, agreement, directive, guideline, policy, requirement or other governmental restriction or any similar form of
decision of, or determination by, or any interpretation or administration of any of the foregoing by, any Governmental Authority, whether in effect
on or after the date of this Agreement, in each case, as amended.

“Liabilities” means any and all losses, claims, charges, debts, demands, Actions, damages, obligations, payments, costs and
expenses, sums of money, bonds, indemnities and similar obligations, penalties, covenants, contracts, controversies, agreements, promises,
omissions, guarantees, make whole agreements and similar obligations, and other liabilities, including all contractual obligations, whether absolute
or contingent, inchoate or otherwise, matured or unmatured, liquidated or unliquidated, accrued or unaccrued, known or unknown, whenever
arising, and including those arising under any Law, Action, threatened or contemplated Action (including the costs and expenses of demands,
assessments, judgments, settlements and compromises relating thereto and attorneys’ fees and any and all costs and expenses incurred in
investigating, preparing or defending against any such Actions or threatened or contemplated Actions), order or consent decree of any
Governmental Authority or any award of any arbitrator of any kind, and those arising under any contract, commitment or undertaking, including
those arising under this Agreement or any Ancillary Agreement or incurred by a party hereto or thereto in connection with enforcing its rights to
indemnification hereunder or thereunder, in each case, whether or
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not recorded or reflected or required to be recorded or reflected on the books and records or financial statements of any Person.

“New Hertz Financing Arrangements” means the refinancing of that certain Credit Agreement, dated as of March 11, 2011,
among Hertz, the several lenders from time to time parties thereto, Deutsche Bank AG New York Branch, as Administrative Agent and Collateral
Agent, Wells Fargo Bank, National Association, as Syndication Agent, Bank of America, N.A., Barclays Bank PLC, Citibank, N.A., Credit
Agricole Corporate and Investment Bank and JPMorgan Chase Bank, N.A., as Co-Documentation Agents, Deutsche Bank Securities Inc., Barclays
Capital, Citigroup Global Markets Inc., Credit Agricole Corporate and Investment Bank, J.P. Morgan Securities LLC, Merrill Lynch, Pierce,
Fenner & Smith Incorporated and Wells Fargo Securities, LLC, as Joint Lead Arrangers and Joint Bookrunning Managers to be entered into on or
prior to the Distribution Date.

“New Hertz Holdings Balance Sheet” means the unaudited pro forma condensed consolidated balance sheet of Old Hertz
Holdings, including the notes thereto, as of March 31, 2016, included in the Current Report on Form 8-K filed by Old Hertz Holdings on
,2016.
“New Hertz Holdings Board” means the board of directors of New Hertz Holdings.
“NYSE” means the New York Stock Exchange.
“Old Hertz Holdings Board” means the board of directors of Old Hertz Holdings.

“Old Hertz Holdings Common Stock” means the common stock, par value $0.01 per share, of Old Hertz Holdings.

“Old Hertz Holdings Stockholders” means the stockholders of record of Old Hertz Holdings.

“Person” means an individual, corporation, partnership, limited liability company, limited liability partnership, syndicate, person,
trust, association, organization or other entity, including any Governmental Authority, and including any successor, by merger or otherwise, of any
of the foregoing.

“Predecessor” means an entity whose rights, interests, assets, obligations, liabilities and duties the current entity has assumed,
either through acquisition, merger or by operation of law.

“Record Date” means 5:00 p.m., New York City time, on the date determined by the Old Hertz Holdings Board as the record date
for determining the Old Hertz Holdings Stockholders entitled to receive shares of New Hertz Holdings Common Stock in the Distribution.

“Record Holders” means the Old Hertz Holdings Stockholders as of the Record Date.
“SEC” means the Securities and Exchange Commission.

“Security Interest” means any mortgage, security interest, pledge, lien, charge, claim, option, right to acquire, voting or other
restriction, right-of-way, covenant, condition, easement, encroachment, restriction on transfer or other encumbrance of any nature whatsoever.

“Separation” means (a) the Internal Reorganization, (b) any other actions to be taken pursuant to Article II and (c¢) any other
transfers of Assets and assumptions of Liabilities, in each case,
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between a member of one Group and a member of the other Group, provided for in this Agreement or any Ancillary Agreement.

“Shared Account” means an account receivable or account payable relating to both the Car Rental Business and the Equipment
Rental Business.

“Shared Contract” means any contract, agreement, arrangement, commitment or understanding, whether or not in writing, of any
member of either Group, in each case as of the Distribution, (a) that relates to both the Car Rental Business and the Equipment Rental Business
and (b) either (i) the respective rights and obligations under and in respect of which the parties specifically intended to amend or divide, modify,
partially assign or replicate (in whole or in part) prior to the Distribution, including any such contracts, agreements, arrangements, commitments or
understandings set forth on Schedule 1.2(21), but were not able to do so prior to the Distribution, or (ii) the existence of which either party
discovers prior to the date that is eighteen (18) months after the Distribution and had the parties given specific consideration to such contract,
agreement, arrangement, commitment or understanding they would have amended or divided, modified, partially assigned or replicated (in whole
or in part) the respective rights and obligations under and in respect of such contract, agreement, arrangement, commitment or understanding;
provided, however, that any contracts, agreements, arrangements, commitments or understandings that relate to debt instruments, insurance
arrangements or employee benefit plans or programs shall not be considered Shared Contracts unless and only to the extent expressly provided for
under the terms of this Agreement and any Ancillary Agreement.

“Shared Insurance Liabilities” means any Liabilities for which New Hertz Holdings, on the one hand, and HERC Holdings, on the
other hand, have recourse to the same pool of insurance funds and where there is a reasonable likelihood that such Liabilities will exceed the pool
or where the pool of insurance funds has been exhausted.

“Shared Liability” means any of the following:
(a) any Liability relating to, arising out of or resulting from:

(i) any Action by any Third Party, including any stockholder derivative demand or action, asserted against any member
of either Group directly based on any act or omission, or alleged act or omission, taken to effect the Distribution and the other transactions
contemplated by this Agreement and the Ancillary Agreements, other than any item included in clause (a), (b), (d) or (e) of the definition of “Hertz
Liabilities” or clause (a), (b), (d) or (e) of the definition of “HERC Holdings Liabilities;”

(i) any stockholder derivative demand or action or securities class action (A) that is brought by any current or former
equity security holder of Old Hertz Holdings or, from and after the Distribution, HERC Holdings, and (B) to the extent that it arises from any acts,
omissions, disclosures, or lack of disclosure occurring prior to the Distribution (other than any omission, disclosure or lack of disclosure made
after the Distribution by any member of the HERC Holdings Group, which in the case of disclosures only, are not also made by any member of the
Hertz Group unless such subsequent omission, disclosure or lack of disclosure is not alleged to have created any additional liability), irrespective
of the facts alleged, including any disclosure or lack of disclosure contained in the sections of the Form 10 and Information Statement set forth on
Schedule 1.2(7), but excluding (a) any item included in clause (a), (b), (d) or (e) of the definition of “Hertz Liabilities” or clause (a), (b), (d) or (e)
of the definition of “HERC Holdings Liabilities” or (b) ; or
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(iii) those Liabilities set forth on Schedule 1.2(22); or

(b) any Liability (i) relating to, arising out of or resulting from any business or operations of any member of either Group or any
of their Predecessors that (A) was discontinued, abandoned, completed or otherwise terminated (in whole or in part) prior to the Distribution and
(B) is not included in the Car Rental Business or the Equipment Rental Business or listed or described on Schedule 1.2(10) or Schedule 1.2(19
and (ii) that is not listed in clauses (a) through (h) of the definition of “Hertz Liabilities” or clauses (a) through (h) of the definition of “HERC
Holdings Liabilities.”

Notwithstanding the foregoing, Shared Liabilities shall not include any Liabilities governed by the Tax Matters Agreement. In the
event of any inconsistency or conflict that may arise in the application or interpretation of any of the foregoing provisions, for the purpose of
determining what is and is not a Shared Liability, any item described in clause (a) of this definition of “Shared Liabilities” shall take priority over
any of clauses (a) through (e) and clauses (h) and (i) of the definition of “Hertz Liabilities” and clauses (a) through (e) and clauses (h) and (i) of the
definition of “HERC Holdings Liabilities,” except as otherwise indicated in clauses (a)(i) and (a)(ii) of this definition of “Shared Liabilities.”

“Subsidiary” of any Person means any corporation or other organization, whether incorporated or unincorporated, of which at
least a majority of the securities or interests having by the terms thereof ordinary voting power to elect at least a majority of the board of directors
or others performing similar functions with respect to such corporation or other organization is directly or indirectly owned or controlled by such
Person or by any one or more of its Subsidiaries, or by such Person and one or more of its Subsidiaries; provided, however, that no Person that is
not directly or indirectly wholly owned by any other Person shall be a Subsidiary of such other Person unless such other Person controls, or has
the right, power or ability to control, that Person.

“Tax” has the meaning set forth in the Tax Matters Agreement.
“Tax Advisors” means each of KPMG LLP and Debevoise & Plimpton LLP.

“Tax Matters Agreement” means the Tax Matters Agreement, dated as of the date hereof, by and among HERC Holdings, Hertz,
HERC and New Hertz Holdings, as the same may be amended or modified from time to time.

“Transition Services Agreement” means the Transition Services Agreement, dated as of the date hereof, between New Hertz
Holdings and HERC Holdings, as the same may be amended or modified from time to time.

“Unknown Environmental Liabilities” means those Environmental Liabilities that are not Known Environmental Liabilities
arising out of the business or operations of any member of either Group during the period prior to the Distribution.

ARTICLE 11
THE SEPARATION

Section 2.1 Internal Reorganization; Transfer of Assets and Assumption of Liabilities .
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(a) Prior to the Distribution, the parties shall cause the Internal Reorganization to be completed, and shall, and shall cause their
respective Subsidiaries to, execute all such instruments, assignments, documents and other agreements necessary to effect the Internal
Reorganization.

(b) Prior to the Distribution, the parties shall, and shall cause their respective Subsidiaries to, (i) execute such instruments of
assignment and transfer and take such other corporate actions as are necessary to (A) transfer to one or more members of the Hertz Group all of
the right, title and interest of the HERC Holdings Group in and to all Hertz Assets and (B) transfer to one or more members of the HERC
Holdings Group all of the right, title and interest of the Hertz Group in and to all HERC Holdings Assets and (ii) take all actions necessary to (A)
cause one or more members of the Hertz Group to assume all of the Hertz Liabilities to the extent such Hertz Liabilities would otherwise remain
obligations of any member of the HERC Holdings Group and (B) cause one or more members of the HERC Holdings Group to assume all of the
HERC Holdings Liabilities to the extent such HERC Holdings Liabilities would otherwise remain obligations of any member of the Hertz Group,
in each case to the extent not effected pursuant to the Internal Reorganization. Notwithstanding anything to the contrary herein (x) neither party
shall be required to make a physical or electronic transfer of any Information except as required by Article VI hereof or any Ancillary Agreement
and (y) this Agreement and the Ancillary Agreements do not purport to transfer any insurance policy.

Section 2.2 Governmental Approvals and Consents; Transfers, Assignments and Assumptions Not Effected Prior to the Distribution.

(a) To the extent that any of the transactions contemplated by this Agreement or any Ancillary Agreement requires any
Governmental Approval or Consent, the parties will use their commercially reasonable efforts to obtain such Governmental Approval or Consent.

(b) To the extent that any transfer or assignment of Assets or assumption of Liabilities contemplated by this Agreement or any
Ancillary Agreement shall not have been consummated prior to the Distribution, the parties shall use their commercially reasonable efforts to
effect, and shall cause the other members of their Group to effect, such transfers as soon after the Distribution as shall be practicable. In the event
that any such transfer of Assets or assumption of Liabilities has not been consummated, from and after the Distribution until such time as such
Asset is transferred or such Liability is assumed (i) the party retaining such Asset shall thereafter hold such Asset for the use and benefit of the
party entitled to it (at the expense of the party entitled to it) and (ii) the party intended to assume such Liability shall, or shall cause the applicable
member of its Group to, pay or reimburse the party retaining such Liability for all amounts paid or incurred in connection with the retention of
such Liability. In addition, the party retaining such Asset or Liability shall, insofar as reasonably practicable and to the extent permitted by
applicable Law, treat such Asset or Liability in the ordinary course of business consistent with past practice and take such other actions as may be
reasonably requested by the party entitled to such Asset or by the party intended to assume such Liability in order to place such party, insofar as
reasonably practicable, in the same position as if such Asset or Liability had been transferred or assumed as contemplated by this Agreement or by
any Ancillary Agreement and so that all the benefits and burdens relating to such Asset or Liability, including possession, use, risk of loss,
potential for gain, and control over such Asset or Liability, are to inure from and after the Distribution to the member or members of the Group
entitled to such Asset or intended to assume such Liability. In furtherance of the foregoing, the parties agree that, as of the Distribution, each party
shall be deemed to have acquired beneficial ownership over all of the Assets, together with all rights and privileges incident thereto, and shall be
deemed to have assumed all of the Liabilities, and all duties, obligations and responsibilities incident thereto, that such party is entitled to acquire
or intended to assume pursuant to the terms of this
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Agreement or the applicable Ancillary Agreement. Subject to compliance with the foregoing obligations set forth in this Section 2.2(b), nothing in
this Agreement shall be deemed to require the transfer (or provision of use or benefit) of any Assets or the assumption of any Liabilities that by
their terms or operation of Law cannot or should not be transferred, assigned or assumed (or for which such provision of use or benefit thereof is
not permitted or possible by their terms or operation of law).

(c) If and when the applicable Consents, Governmental Approvals and/or conditions referred to in Section 2.2(b) are obtained or
satisfied, the transfer or assumption of the applicable Asset or Liability shall be effected in accordance with and subject to the terms of this
Agreement or the applicable Ancillary Agreement.

(d) The party retaining any Asset or Liability due to the deferral of the transfer of such Asset or the deferral of the assumption of
such Liability pursuant to Section 2.2(b) or otherwise shall not be obligated, in connection with this Section 2.2, to expend any money or take any
action that would require the expenditure of money unless the party entitled to such Asset or the party intended to assume such Liability advances
the necessary funds.

(e) From and after the Distribution, the parties agree to treat, for U.S. federal, state, local and non-U.S. income tax purposes, any
Asset or Liability that is not transferred prior to the Distribution and is subject to the provisions of Section 2.2(b) as owned by the member of the
Group to which such Asset or Liability was intended to be transferred. The parties shall not take any position inconsistent with this Section 2.2(e)
unless otherwise required by applicable Law.

Section 2.3 Termination of Intercompany Agreements.

(a) Except as set forth in Section 2.3(b), the Hertz Entities, on the one hand, and the HERC Holdings Entities, on the other hand,
hereby terminate any and all Intercompany Agreements, effective as of the Distribution. No terminated Intercompany Agreement (including any
provision thereof that purports to survive termination) shall be of any further force or effect from and after the Distribution. Each party shall, at
the reasonable request of any other party, take, or cause to be taken, such other actions as may be necessary to effect the provisions of this Section
2.3(a). The parties, on behalf of the members of their respective Groups, hereby waive any advance notice provision or other termination
requirements with respect to any Intercompany Agreement.

(b) The provisions of Section 2.3(a) shall not apply to any of the following Intercompany Agreements (or to any of the
provisions thereof):

(i) any Intercompany Agreement to which any non-wholly owned Subsidiary of New Hertz Holdings or HERC
Holdings, as the case may be, is a party (it being understood that directors’ qualifying shares or similar interests will be disregarded for purposes

of determining whether a Subsidiary is wholly owned);

(i) any other Intercompany Agreement that this Agreement or any Ancillary Agreement expressly contemplates will
survive the Distribution;

(iii) any agreements, arrangements, commitments or understandings to which any Third Party is a party; and

(iv) any Intercompany Agreement listed or described on Schedule 2.3(b)(iv).
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(c) Except as otherwise expressly and specifically provided in this Agreement or any Ancillary Agreement, the relevant members
of the HERC Holdings Group and the Hertz Group shall satisfy all intercompany receivables, payables, loans and other accounts between any
HERC Holdings Entity, on the one hand, and any Hertz Entity, on the other hand, in existence as of immediately prior to the Distribution and after
giving effect to the Internal Reorganization no later than the Distribution by (i) forgiveness by the relevant obligee or (ii) one or a related series of
repayments, distributions of and/or contributions to capital, in each case as determined by Old Hertz Holdings.

Section 2.4 Novation of Hertz Liabilities.

(a) Each of New Hertz Holdings and HERC Holdings, at the written request of the other party within eighteen (18) months after
the Distribution, shall use its commercially reasonable efforts to obtain, or to cause to be obtained, any release, Consent, substitution or
amendment required to novate or assign all rights and obligations under any agreements, leases, licenses and other obligations or Liabilities of any
nature whatsoever that constitute Hertz Liabilities, or to obtain in writing the unconditional release of all parties to such arrangements other than
any Hertz Entities, which shall include the removal of any Security Interest on or in any HERC Holdings Asset that may serve as collateral or
security for such Hertz Liabilities, so that, in any such case, New Hertz Holdings and the other Hertz Entities will be solely responsible for such
Hertz Liabilities; provided, however, that the party receiving the request (or any members of its respective Group) shall not be obligated to (i) pay
any consideration or surrender, release or modify any rights or remedies therefor to any Third Party from which such releases, Consents,
substitutions and amendments are requested except as expressly set forth in this Agreement or any Ancillary Agreement or (ii) take any action
pursuant to this Section 2.4 to the extent such action would result in an undue burden on such party or the other members of its Group or would
unreasonably interfere with any of its or such other members’ employees’ normal functions and duties.

(b) If New Hertz Holdings or HERC Holdings is unable to obtain, or to cause to be obtained, any required release, Consent,
substitution or amendment, the applicable HERC Holdings Entity will continue to be bound by the applicable underlying agreement, lease, license
or other obligation or other Liabilities and, unless not permitted by Law or the terms thereof, New Hertz Holdings shall pay, perform and
discharge fully all the obligations or other Liabilities of such HERC Holdings Entity thereunder. New Hertz Holdings shall indemnify each HERC
Holdings Indemnified Party and hold it harmless against any Liabilities arising in connection therewith. HERC Holdings shall pay and remit, or
cause to be paid or remitted, to the applicable Hertz Entity, all money, rights and other consideration received by any HERC Holdings Entity (net
of any applicable expenses) in respect of such performance by such Hertz Entity (unless any such consideration is a HERC Holdings Asset). If and
when any such release, Consent, substitution or amendment shall be obtained or such agreement, lease, license or other rights, obligations or other
Liabilities shall otherwise become assignable or able to be novated, HERC Holdings shall thereafter assign, or cause to be assigned, all the HERC
Holdings Entities’ rights, obligations and other Liabilities thereunder to the applicable Hertz Entity without payment of any further consideration
and the applicable Hertz Entity shall, without payment of any further consideration, assume such rights, obligations and other Liabilities.

Section 2.5 Novation of HERC Holdings Liabilities.

(a) Each of New Hertz Holdings and HERC Holdings, at the written request of the other party within eighteen (18) months after
the Distribution, shall use its commercially reasonable efforts to obtain, or to cause to be obtained, any release, Consent, substitution or
amendment required to novate or assign all rights and obligations under any agreements, leases, licenses and other obligations or
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Liabilities of any nature whatsoever that constitute HERC Holdings Liabilities, or to obtain in writing the unconditional release of all parties to
such arrangements other than any HERC Holdings Entities, which shall include the removal of any Security Interest on or in any Hertz Asset that
may serve as collateral or security for such HERC Holdings Liabilities, so that, in any such case, HERC Holdings and the other HERC Holdings
Entities will be solely responsible for such HERC Holdings Liabilities; provided, however, that the party receiving the request (or any members

of its respective Group) shall not be obligated to (i) pay any consideration or surrender, release or modify any rights or remedies therefor to any
Third Party from which such releases, Consents, substitutions and amendments are requested except as expressly set forth in this Agreement or any
Ancillary Agreement or (ii) take any action pursuant to this Section 2.5 to the extent such action would result in an undue burden on such party or
the other members of its Group or would unreasonably interfere with any of its or such other members’ employees’ normal functions and duties.

(b) If New Hertz Holdings or HERC Holdings is unable to obtain, or to cause to be obtained, any required release, Consent,
substitution or amendment, the applicable Hertz Entity will continue to be bound by the applicable underlying agreement, lease, license or other
obligation or other Liabilities and, unless not permitted by Law or the terms thereof, HERC Holdings shall pay, perform and discharge fully all the
obligations or other Liabilities of such Hertz Entity thereunder. HERC Holdings shall indemnify each Hertz Indemnified Party and hold it
harmless against any Liabilities arising in connection therewith. New Hertz Holdings shall pay and remit, or cause to be paid or remitted, to the
applicable HERC Holdings Entity, all money, rights and other consideration received by any Hertz Entity (net of any applicable expenses) in
respect of such performance by such HERC Holdings Entity (unless any such consideration is a Hertz Asset). If and when any such release,
Consent, substitution, approval or amendment shall be obtained or such agreement, lease, license or other rights, obligations or other Liabilities
shall otherwise become assignable or able to be novated, New Hertz Holdings shall thereafter assign, or cause to be assigned, all the Hertz
Entities’ rights, obligations and other Liabilities thereunder to the applicable HERC Holdings Entity without payment of any further consideration
and the applicable HERC Holdings Entity shall, without payment of any further consideration, assume such rights, obligations and other
Liabilities.

Section 2.6 Treatment of Cash. From the date of this Agreement until the Distribution, except as separately provided pursuant to the
Internal Reorganization with respect to the Cash Equivalents distributed or paid to the Hertz Entities in connection with the HERC Cash
Transfers, which are to be a Hertz Asset upon the completion of the Internal Reorganization and from and after the Distribution, Old Hertz
Holdings shall be entitled to use, retain or otherwise dispose of all Cash Equivalents generated by the Car Rental Business and the Hertz Assets in
accordance with the ordinary course operation of Old Hertz Holdings’ cash management systems. All Cash Equivalents held by any member of
the Hertz Group as of the Distribution shall be a Hertz Asset and all Cash Equivalents held by any member of the HERC Holdings Group as of the
Distribution shall be a HERC Holdings Asset.

Section 2.7 Replacement of Credit Support.

(a) New Hertz Holdings shall use commercially reasonable efforts to arrange, at its cost and expense and effective at or prior to
the Distribution, the replacement of all Credit Support Instruments to the extent relating to the Car Rental Business and provided by or through any
member of the HERC Holdings Group for the benefit of any member of the Hertz Group (the “Hertz Credit Support Instruments™) with alternate
arrangements that do not require any credit support from any member of the HERC Holdings Group, and shall use commercially reasonable
efforts to obtain from the beneficiaries of such Hertz Credit Support Instruments written releases indicating that the applicable member of the
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HERC Holdings Group will, effective upon the Distribution, have no liability with respect to such Hertz Credit Support Instruments. In the event
that New Hertz Holdings is unable to obtain any such alternative arrangements for any Hertz Credit Support Instrument prior to the Distribution, it
shall have responsibility for the payment and performance of the obligations underlying such Hertz Credit Support Instrument.

(b) HERC Holdings shall use commercially reasonable efforts to arrange, at its cost and expense and effective at or prior to the
Distribution, the replacement of all Credit Support Instruments to the extent relating to the Equipment Rental Business and provided by or through
any member of the Hertz Group for the benefit of any member of the HERC Holdings Group (the “HERC Holdings Credit Support Instruments)
with alternate arrangements that do not require any credit support from any member of the Hertz Group, and shall use commercially reasonable
efforts to obtain from the beneficiaries of such HERC Holdings Credit Support Instruments written releases indicating that the applicable member
of the Hertz Group will, effective upon the Distribution, have no liability with respect to such HERC Holdings Credit Support Instruments. In the
event that HERC Holdings is unable to obtain any such alternative arrangements for any HERC Holdings Credit Support Instrument prior to the
Distribution, it shall have responsibility for the payment and performance of the obligations underlying such HERC Holdings Credit Support
Instrument.

Section 2.8 Disclaimer of Representations and Warranties. Each of HERC Holdings (on behalf of itself and each other HERC Holdings
Entity) and New Hertz Holdings (on behalf of itself and each other Hertz Entity) understands and agrees that, except as expressly set forth in this
Agreement or in any Ancillary Agreement, no party (including its Affiliates) to this Agreement, any Ancillary Agreement or any other agreement
or document contemplated by this Agreement, any Ancillary Agreement or otherwise, makes any representations or warranties relating in any way
to the Assets, businesses or Liabilities transferred or assumed as contemplated hereby or thereby, to any Consent required in connection therewith,
to the value or freedom from any Security Interests of, or any other matter concerning, any Assets of such party, or to the absence of any defenses
or right of setoff or freedom from counterclaim with respect to any claim or other Asset, including any accounts receivable, of any party, or to the
legal sufficiency of any assignment, document or instrument delivered hereunder to convey title to any Asset or thing of value upon the execution,
delivery and filing hereof or thereof. Except as may expressly be set forth in this Agreement or in any Ancillary Agreement, (a) the parties and the
members of their respective Groups are transferring all such Assets on an “as is,” “where is” basis, (b) the parties are expressly disclaiming any
implied warranty of merchantability, fitness for a specific purpose or otherwise, (c) the respective transferees shall bear the economic and legal
risks that any conveyance shall prove to be insufficient to vest in the transferee good and marketable title, free and clear of any Security Interest
and (d) none of the HERC Holdings Entities or the Hertz Entities (including their respective Affiliates) or any other Person makes any
representation or warranty with respect to any information, documents or material made available in connection with the Separation or the
Distribution, or the entering into of this Agreement or any Ancillary Agreement or the transactions contemplated hereby or thereby, except as
expressly set forth in this Agreement or any Ancillary Agreement.

Section 2.9 Credit Facilities; HERC Financing Arrangements; HERC Cash Transfers.

(a) Credit Facilities. Prior to the Distribution, HERC shall enter into the HERC Credit Facility.

(b) HERC Financing Arrangements. Prior to the Distribution, the HERC Financing Arrangements, which may include the
issuance by HERC of one or more series of senior notes, shall have been consummated.
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(c) HERC Cash Transfers. Prior to the Distribution, HERC will, using the proceeds from draws under the HERC Credit Facility
and/or the HERC Financing Arrangements, make the cash transfers (the “HERC Cash Transfers”) specified in the Internal Reorganization.

(d) Preparation of Materials. Prior to the Distribution, the parties will use commercially reasonable efforts to cooperate in the
preparation of all materials as may be necessary or advisable to execute the HERC Credit Facility and the HERC Financing Arrangements.

ARTICLE IIT
THE DISTRIBUTION

Section 3.1 Actions Prior to the Distribution.

(a) Subject to the conditions specified in Section 3.2 and subject to Section 3.5, each of the parties shall use its commercially
reasonable efforts to consummate the Distribution. Such actions shall include those specified in this Section 3.1.

(b) Prior to the Distribution, each of the parties will execute and deliver all Ancillary Agreements to which it is a party, and will
cause the other HERC Holdings Entities and Hertz Entities, as applicable, to execute and deliver any Ancillary Agreements to which such Persons
are parties.

(c) Prior to the Distribution, the parties will prepare and cause to be filed with the SEC the Form 10 and Information Statement
and use their commercially reasonable efforts to cause such Form 10 to become effective, including by responding to SEC comments thereto and
appropriately amending the Form 10 and Information Statement.

(d) Prior to the Distribution, Old Hertz Holdings shall mail the Information Statement to the Record Holders.

(e) Each of the parties shall take all such actions as may be necessary or appropriate under the securities or blue sky Laws of the
states or other political subdivisions of the United States or of other foreign jurisdictions in connection with the Distribution.

(f) The parties shall prepare and cause to be filed, and shall use commercially reasonable efforts to have approved prior to the
Distribution, an application for the listing on the NYSE of the New Hertz Holdings Common Stock to be distributed in the Distribution, subject to
official notice of listing, and shall use commercially reasonable efforts to give the NYSE not less than ten (10) days’ advance notice of the Record
Date in compliance with applicable Law.

(g) In connection with the Distribution, (i) the existing directors on the Old Hertz Holdings Board shall duly elect or appoint to
the HERC Holdings Board those individuals identified in the Information Statement to become members of the HERC Holdings Board effective as
of the Distribution, and such existing directors on the Old Hertz Holdings Board shall resign as necessary such that the individuals elected or
appointed shall become the members of the HERC Holdings Board, effective as of the Distribution, and (ii) the existing directors on the New
Hertz Holdings Board shall duly elect or appoint to the New Hertz Holdings Board those individuals identified in Schedule 3.1(g) to become
members of the New Hertz Holdings Board effective as of the Distribution, and such existing directors on the New Hertz Holdings Board shall
resign as necessary such that the individuals elected or appointed shall become the members of the New Hertz Holdings Board, effective as of the
Distribution;
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provided, however, that to the extent required by any Law or requirement of the NYSE, one independent director shall be elected or appointed to
the New Hertz Holdings Board and begin his or her term prior to the Distribution in accordance with such Law or requirement.

(h) In connection with the Distribution, (i) each individual who will be an employee of any HERC Holdings Entity after the
Distribution and who is a director or officer of any Hertz Entity shall have resigned or been removed from each such Hertz Entity directorship and
office held by such person, effective no later than immediately prior to the Distribution and (ii) each individual who will be an employee of any
Hertz Entity after the Distribution and who is a director or officer of any HERC Holdings Entity shall have resigned or been removed from each
such HERC Holdings Entity directorship and office held by such person, effective no later than immediately prior to the Distribution.

(i) Immediately prior to the Distribution, New Hertz Holdings’ Amended and Restated Articles of Incorporation and Amended
and Restated Bylaws, each in form and substance satisfactory to the parties, shall be in effect.

(j) HERC Holdings shall enter into a distribution agent agreement with the Agent or otherwise provide instructions to the Agent
regarding the Distribution.

(k) The parties shall, subject to Section 3.5, take all reasonable steps necessary and appropriate to cause the conditions set forth
in Section 3.2 to be satisfied and to effect the Distribution on the Distribution Date.

Section 3.2 Conditions to Distribution. Pursuant to Section 3.5, the Old Hertz Holdings Board has sole and absolute discretion to at any
time and from time to time until the Distribution decide to abandon the Distribution or modify or change the terms of the Distribution if, for
example, it determines that the Separation is not in the best interests of Old Hertz Holdings and the Old Hertz Holdings Stockholders. In addition,
the obligations of the parties to consummate the Distribution shall be conditioned on the satisfaction, or waiver by the Old Hertz Holdings Board
(except with respect to clauses (d) and (e) below), of the following conditions:

(a) The private letter ruling that Old Hertz Holdings received from the Internal Revenue Service to the effect that, subject to the
accuracy of and compliance with certain representations, assumptions and covenants, (i) the Distribution will qualify as a tax-free transaction
under Sections 355 and 368(a)(1)(D) of the Code and (ii) the internal spin-off transactions (collectively with the Distribution, the “Distributions™)
and certain related transactions in connection with the Distributions will be tax-free to the parties to those spin-offs and related transactions, shall
not have been revoked or modified in any material respect as of the Distribution Date.

(b) Old Hertz Holdings shall have received the opinions of its Tax Advisors that the Distributions will qualify as tax-free
transactions under Section 355 of the Code, subject to the accuracy of and compliance with certain representations, assumptions and covenants.

(c) Old Hertz Holdings shall have received a written solvency opinion from a financial advisor acceptable to Old Hertz
Holdings, which confirms the solvency and financial viability of Old Hertz Holdings before the consummation of the Distribution and each of
HERC Holdings and New Hertz Holdings after the consummation of the Distribution and is in form and substance acceptable to Old Hertz
Holdings.
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(d) The SEC shall have declared the Form 10 effective under the Exchange Act, no stop order suspending the effectiveness of
the Form 10 shall be in effect, and no proceedings for such purpose shall be pending before or threatened by the SEC.

(e) All statutory requirements for the consummation of the Distributions shall have been satisfied, and no injunction, court order,
Law or regulation by any Governmental Authority shall be in effect preventing the completion of the Distributions.

(f) The Internal Reorganization shall have been completed and HERC shall have entered into the HERC Credit Facility and
HERC Financing Arrangements and completed the HERC Cash Transfers.

(g) The NYSE shall have approved the New Hertz Holdings Common Stock for listing, subject to official notice of issuance.

(h) Any material Consents necessary for the Distribution must have been obtained, without any conditions that would have a
material adverse effect on HERC Holdings or New Hertz Holdings.

(i) The actions set forth in Sections 3.1(b), (d), (h), (i), (j) and (k) shall have been completed.

The foregoing conditions may only be waived by the Old Hertz Holdings Board, in its sole and absolute discretion, are for the sole benefit
of Old Hertz Holdings and shall not give rise to or create any duty on the part of the Old Hertz Holdings Board to waive or not waive such
conditions or in any way limit the right of termination of this Agreement set forth in Section 8.3 or alter the consequences of any such termination
from those specified in Section 8.3. Any determination made by the Old Hertz Holdings Board prior to the Distribution concerning the satisfaction
or waiver of any or all of the conditions set forth in this Section 3.2 shall be conclusive.

Section 3.3 The Distribution.

(a) New Hertz Holdings shall cooperate with Old Hertz Holdings to accomplish the Distribution and shall, at the direction of Old
Hertz Holdings, use its commercially reasonable efforts to promptly take any and all actions necessary or desirable to effect the Distribution. Each
of the parties will provide, or cause the applicable member of its Group to provide, to the Agent all documents and information required to
complete the Distribution.

(b) Subject to the terms and conditions set forth in this Agreement, (i) on or prior to the Distribution Date, for the benefit of and
distribution to the Record Holders, Old Hertz Holdings will deliver to the Agent all of the issued and outstanding shares of New Hertz Holdings
Common Stock owned by Old Hertz Holdings and book-entry authorizations for such shares and (ii) on the Distribution Date, Old Hertz Holdings
shall instruct the Agent to (A) distribute to each Record Holder (or such Record Holder’s bank, brokerage firm or other nominee on such Record
Holder’s behalf) electronically, by direct registration in book-entry form, the number of whole shares of New Hertz Holdings Common Stock to
which such Record Holder is entitled based on the Distribution Ratio and (B) receive and hold for and on behalf of each Record Holder, the
number of fractional shares, if applicable, of New Hertz Holdings Common Stock to which such Record Holder is entitled based on the
Distribution Ratio. The Distribution shall be effective at 5:00 p.m. New York City time on the Distribution Date. On or as soon as practicable
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after the Distribution Date, the Agent will mail to each Record Holder an account statement indicating the number of whole shares of New Hertz
Holdings Common Stock that have been registered in book-entry form in such Record Holder’s name.

Section 3.4 Fractional Shares; Unclaimed Shares.

(a) Notwithstanding anything to the contrary herein, no fractional shares of New Hertz Holdings Common Stock shall be issued
in the Distribution, and any such fractional share interests to which a Record Holder would otherwise be entitled shall not entitle such Record
Holder to vote or to any other rights as a stockholder of New Hertz Holdings. The Agent, HERC Holdings and New Hertz Holdings shall, as soon
as practicable after the Distribution Date, (a) determine the number of fractional shares of New Hertz Holdings Common Stock that each Record
Holder is entitled to receive in the Distribution, (b) aggregate all such fractional shares into whole shares and sell the whole shares obtained
thereby in open market transactions at then-prevailing trading prices on behalf of Record Holders to whom fractional share interests were
distributed in the Distribution and (¢) distribute to each such Record Holder, or for the benefit of each beneficial owner of fractional shares, such
Record Holder’s or beneficial owner’s ratable share of the net proceeds of such sales, based upon the average gross selling price per share of New
Hertz Holdings Common Stock after making appropriate deductions for any amount required to be withheld under applicable Tax Law and less
any brokers’ charges, commissions or transfer Taxes. The Agent, in its sole discretion, will determine the timing and method of selling such
shares, the selling price of such shares and the broker-dealer to which such shares will be sold; provided, however, that the designated broker-
dealer is not an Affiliate of New Hertz Holdings or HERC Holdings. Neither HERC Holdings nor New Hertz Holdings will pay any interest on
the proceeds from the sale of such shares.

(b) With respect to shares of New Hertz Holdings Common Stock or cash in lieu of fractional shares remaining with the Agent
one hundred and eighty (180) days after the Distribution Date, if any, the Agent shall deliver any such shares and/or cash as directed by New Hertz
Holdings, with the consent of HERC Holdings (which consent shall not be unreasonably withheld or delayed).

Section 3.5 Sole Discretion of the Old Hertz Holdings Board. The Old Hertz Holdings Board shall, in its sole and absolute discretion,
determine the Record Date, the Distribution Date and all terms of the Distribution, including the form, structure and terms of any transactions
and/or offerings to effect the Distribution and the timing of and conditions to the consummation thereof. In addition, and notwithstanding anything
to the contrary set forth herein or in any Ancillary Agreement, the Old Hertz Holdings Board, in its sole and absolute discretion, may at any time
and from time to time until the Distribution decide to abandon the Distribution or modify or change the terms of the Distribution, including by
accelerating or delaying the timing of the consummation of all or part of the Distribution.

ARTICLE 1V
FURTHER ASSURANCES; ADDITIONAL AGREEMENTS

Section 4.1 Further Assurances.

(a) In addition to the actions specifically provided for elsewhere in this Agreement, each of the parties shall, and shall cause its
Subsidiaries to, subject to Section 3.5, use its commercially reasonable efforts, prior to, on and after the Distribution Date, to take, or cause to be
taken, all actions, and to do, or cause to be done, all things, reasonably necessary, proper or advisable under applicable Law, regulations and
agreements to consummate and make effective the transactions contemplated by this
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Agreement and the Ancillary Agreements; provided, however, that neither party (nor its respective Subsidiaries) shall be obligated under this
Section 4.1 to pay any consideration or surrender, release or modify any rights or remedies therefor to any Third Party.

(b) Without limiting Section 4.1(a), prior to, on and after the Distribution Date, each party shall, and shall cause its Subsidiaries
to, cooperate with the other party and its Subsidiaries, and without any further consideration, but at the expense of the requesting party, to (i)
execute and deliver, or use its commercially reasonable efforts to cause to be executed and delivered, all instruments, including any instruments of
conveyance, assignment and transfer as such party may be reasonably requested to execute and deliver to the other party, (ii) make, or cause to be
made, all filings with, and obtain, or cause to be obtained, all Consents, approvals or authorizations of, any Governmental Authority or any other
Person under any permit, license, agreement, indenture or other instrument, (iii) seek, obtain or cause to be obtained, any Governmental Approvals
or other Consents required to effect the Separation or the Distribution and (iv) take all such other actions as such party may reasonably be
requested to take by any other party from time to time, consistent with the terms of this Agreement and the Ancillary Agreements, in order to
effectuate the provisions and purposes of this Agreement and the Ancillary Agreements, the transfers of the Hertz Assets and the HERC Holdings
Assets, the assignment and assumption of the Hertz Liabilities and the HERC Holdings Liabilities and the other transactions contemplated hereby
and thereby. Without limiting Section 4.1(a), each party shall, and shall cause its Subsidiaries to, at the reasonable request, cost and expense of
any other party, take such other actions as may be reasonably necessary to vest in such other party good and marketable title, if and to the extent it
is practicable to do so.

Section 4.2 Shared Liabilities.

(a) New Hertz Holdings (or one or more members of the Hertz Group designated by New Hertz Holdings) shall be the
“Managing Party” of each Shared Liability. HERC Holdings shall be the “Non-Managing Party” of each Shared Liability. The Managing Party
shall be responsible for managing, and shall have the authority to manage, the defense and resolution (including, subject to Section 5.5(b)(iv),
settlement) of a Shared Liability. The Non-Managing Party shall not be entitled to raise as a defense to its obligations to pay any amount in respect
of any Shared Liability that the Non-Managing Party was not consulted in the response to or defense thereof (except to the extent such consultation
was required under this Agreement), that such party’s views or opinions as to the conduct of such response to or defense or the reasonableness of
any settlement were not accepted or adopted, that such party does not approve of the quality or manner of the response to or defense thereof or that
such Shared Liability was incurred by reason of a settlement rather than by a judgment or other determination of liability.

(b) Any amount owed in respect of any Shared Liability shall be remitted within thirty (30) days after the party entitled to such
amount provides an invoice (including reasonable supporting information with respect thereto) to the party owing such amount.

(c) The Non-Managing Party agrees, with respect to any Shared Liability or any Action or other facts related to any Shared
Liability, that none of its public announcements and none of its reports filed with the SEC shall make any untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements made, in the light of the circumstances under which they were made, not
misleading. Prior to making any public statement or filing any report with the SEC that references a Shared Liability or any Action or other fact
related to a Shared Liability, or responding to any comments of the SEC staff with respect thereto, the Non-Managing Party shall promptly provide
the
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Managing Party with an opportunity to review and comment on such statement, filing or response and shall in good faith consider for inclusion in
such statement, filing or response comments reasonably and timely proposed by the Managing Party; provided, however, that the Non-Managing
Party shall not be obligated to provide the Managing Party with such opportunity if such statement or report contains solely disclosure with
respect to the applicable Shared Liability or Action that is substantially similar in all respects to disclosure previously made in accordance with the
terms hereof. Without limiting the generality of the foregoing, if any inaccuracy or omission of information relating to any Shared Liability or any
Action or other facts related to any Shared Liability is discovered by the Managing Party or the Non-Managing Party, the correction of which
should be set forth in an amendment or supplement to any public statement or report filed with the SEC in order that such public statement or
report not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements made, in the
light of the circumstances under which they were made, not misleading, the Non-Managing Party shall promptly file with the SEC an appropriate
amendment or supplement describing such information.

Section 4.3 Certain Shared Contracts. The parties shall, and shall cause their respective Subsidiaries to, use their respective
commercially reasonable efforts to work together (and, if necessary and desirable, to work with the Third Party to such Shared Contract) in an
effort to divide, partially assign, modify and/or replicate (in whole or in part) the respective rights and obligations under and in respect of any
Shared Contract, such that (a) a member of the Hertz Group is the beneficiary of the rights and is responsible for the obligations under that portion
of such Shared Contract relating to the Car Rental Business (the “Hertz Portion”), which rights shall be a Hertz Asset and which obligations shall
be a Hertz Liability and (b) a member of the HERC Holdings Group is the beneficiary of the rights and is responsible for the obligations under that
portion of such Shared Contract relating to the Equipment Rental Business (the “HERC Holdings Portion”), which rights shall be a HERC
Holdings Asset and which obligations shall be a HERC Holdings Liability. If the parties, or their respective Subsidiaries, as applicable, are not
able to enter into an arrangement to formally divide, partially assign, modify and/or replicate such Shared Contract as contemplated by the
previous sentence, then the parties shall, and shall cause their respective Subsidiaries to, cooperate in any lawful arrangement to provide that a
member of the Hertz Group shall receive the interest in the benefits and obligations of the Hertz Portion under such Shared Contract and a member
of the HERC Holdings Group shall receive the interest in the benefits and obligations of the HERC Holdings Portion under such Shared Contract;
provided, however, that no party or its respective Subsidiaries shall be required pursuant to this Section 4.3 to (i) assign or amend any Shared
Contract in its entirety or assign a portion of any Shared Contract that is not assignable or cannot be amended by its terms or (ii) pay any
consideration or surrender, release or modify any rights or remedies therefor to any Third Party for the benefit of the other party or its respective
Subsidiaries unless such party advances the necessary funds; provided, further, that the arrangements described in this Section 4.3 shall terminate
on the termination of the applicable Shared Contract or, if later the associated Liability thereunder.

Section 4.4 Certain Shared Accounts. Except as may otherwise be agreed by the parties and except as otherwise contemplated by any
Ancillary Agreement, the parties shall not seek to assign any Shared Account. Except as may otherwise be agreed by the parties and except as
otherwise contemplated by any Ancillary Agreement, New Hertz Holdings and HERC Holdings shall, and shall cause each of their respective
Subsidiaries to, take such other reasonable and permissible actions to cause (a) the Assets associated with that portion of each Shared Account that
relates to the Car Rental Business to be enjoyed by New Hertz Holdings or a member of the Hertz Group; (b) the Liabilities associated with that
portion of each Shared Account that relates to the Car Rental Business to be borne by New Hertz Holdings or a member of the Hertz Group;

(c) the Assets associated with that portion of each Shared Account that
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relates to the Equipment Rental Business to be enjoyed by HERC Holdings or a member of the HERC Holdings Group; and (iv) the Liabilities
associated with that portion of each Shared Account that relates to the Equipment Rental Business to be borne by HERC Holdings or a member of
the HERC Holdings Group; provided, however, that no party or its respective Subsidiaries shall be required pursuant to this Section 4.4 to pay any
consideration or surrender, release or modify any rights or remedies therefor to any Third Party for the benefit of the other party or its respective
Subsidiaries unless such party advances the necessary funds.

Section 4.5 Insurance Matters.

(a) Until the Distribution, each member of either Group shall (i) cause itself and its employees, officers and directors to continue
to be covered as insured parties under existing policies of insurance and (ii) permit the members of the other Group and their respective
employees, officers and directors to submit claims arising from or relating to facts, circumstances, events or matters that occurred at or prior to the
Distribution to the extent permitted under such policies. From and after the Distribution, except as otherwise provided in this Section 4.5 and
without limitation of Section 5.5(d)(v), (A) no member of either Group will have responsibility to obtain coverage for any member of the other
Group, (B) each member of either Group shall have the right to remove any member of the other Group and its employees, officers and directors
as insured parties under any policy of insurance issued by any insurance carrier effective immediately following the Distribution and (C) neither
party will be entitled following the Distribution to make any claims for insurance coverage under the other insurance policies of the members of
the other Group to the extent such claims are based upon facts, circumstances, events or matters occurring after the Distribution. No member of
either Group shall be deemed to have made any representation or warranty as to the availability of any coverage under any such insurance policy.

(b) After the Distribution, each member of each Group and each of their respective current, former and future directors, officers
and employees, and each of the heirs, executors, successors and assigns of any of the foregoing, shall have the right to assert claims arising from
or relating to facts, circumstances, events or matters that occurred prior to the Distribution under any applicable insurance policies of the members
of either Group, including if any Asset transferred pursuant to this Agreement suffers or has suffered any damage, destruction or other casualty
loss that arises or has arisen prior to the Distribution and for which no insurance claim has yet been made as of the Distribution, to the extent
permitted under the insurance policies up to the full available limits of such policies. Where indemnification is not available under Article V, each
member of each Group shall be responsible for pursuing and administering its own insurance claims arising from or relating to facts,
circumstances, events or matters that occurred at or prior to the Distribution and any other member of either Group shall provide such reasonable
cooperation as is appropriate with respect to notice of those claims and otherwise, and, with respect to those claims, in the event any member of
either Group elects to pursue insurance coverage through litigation or other action against an insurer, the member pursuing such litigation or other
action will be responsible for its own costs and fees in connection therewith, in addition to any and all costs as a result of making claims under any
insurance provided pursuant to this Section 4.5(b), including any deductibles and self-insured retention associated with such claims, retrospective,
retroactive or prospective premium adjustments associated with the applicable insurance policies, catastrophic coverage charges, overhead, claim
handling and administrative costs, Taxes, surcharges, state assessments, reinsurance costs and other related costs.

(c) After the Distribution, to the extent that any claims have been duly reported at or before the Distribution under the directors

and officers liability insurance policies or fiduciary liability insurance policies (collectively, “D&O Policies™) maintained by or for the benefit of
the members of each
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Group and their respective directors, officers and other fiduciaries, the members of each Group shall not take any action that would limit the
coverage of the individuals who acted as directors, officers or fiduciaries of any member of either Group at or prior to the Distribution under any
D&O Policies maintained by or for the benefit of the members of either Group and their respective directors, officers and other fiduciaries. The
members of each Group shall reasonably cooperate with the individuals who acted as directors, officers or fiduciaries of any member of either
Group at or prior to the Distribution in their pursuit of any coverage claims under such D&O Policies that could inure to the benefit of such
individuals. The members of each Group shall allow one another and their agents and representatives, upon reasonable prior notice and during
regular business hours, to examine and make copies of the relevant D&O Policies and shall provide such cooperation as is reasonably requested
by the members of the other Group, their directors, their officers and their fiduciaries.

(d) Effective as of the Distribution, the existing HERC Holdings D&O Policies covering directors and officers and fiduciaries of
the members of each Group will be converted to a six-year run-off policy, or a new tail policy shall be obtained having the same terms and
conditions as the D&O Policies, in either case with such policy limits as shall be established by Old Hertz Holdings and covering acts or omissions
occurring prior to the Distribution. Each of the members of either Group shall be responsible for obtaining its own D&O Policies for acts or
omissions occurring on or after the Distribution. The costs and expenses associated with conversion of such existing D&O Policies to a run-off
insurance policy, or obtaining a new tail policy (after application of any credit for such policy as a result of the conversion or early termination of
the existing D&O Policies), shall be borne eighty-five percent (85%) by New Hertz Holdings and fifteen percent (15%) by HERC Holdings.

(e) Nothing in this Agreement shall prohibit any member of either Group from agreeing to modify or compromise insurance
rights (including by means of commutation, novation, rescission, reformation, policy buyback or otherwise) with an insurer that has been placed in
liquidation, rehabilitation, conservation, supervision or similar proceedings, provided that, where those insurance rights potentially also would
have benefited any member of the other Group, whether by virtue of any indemnification obligations, by virtue of any insurance rights under the
policy at issue, or otherwise, then New Hertz Holdings and HERC Holdings must both agree in advance and in writing to any modification or
compromise of those insurance rights.

Section 4.6 Misdirected Customer Payments and Vendor Invoices. If after the Distribution a member of either Group receives any funds
properly belonging to a member of the other Group in accordance with the terms of this Agreement or any Ancillary Agreement, the receiving
Group member shall, or shall cause another member of its Group to, promptly advise HERC Holdings, if the funds belong to a member of the
HERC Holdings Group, or New Hertz Holdings, if the funds belong to a member of the New Hertz Group, shall hold such funds in trust for the
benefit of such other Group and shall promptly deliver such funds to an account or accounts designated in writing by HERC Holdings, if the funds
belong to a member of the HERC Holdings Group, or New Hertz Holdings, if the funds belong to a member of the New Hertz Group. If after the
Distribution a member of either Group receives any invoice addressed to any member of the other Group, the receiving Group member shall, or
shall cause another member of its Group to, promptly deliver to HERC Holdings, if the invoice is addressed to a member of the HERC Holdings
Group, or New Hertz Holdings, if the invoice is addressed to a member of the New Hertz Group. The party receiving any misdirected payment or
invoice pursuant to this Section 4.6 shall use commercially reasonable efforts to correct such misdirection with the applicable customer or vendor,
as applicable.
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ARTICLE V
MUTUAL RELEASES; INDEMNIFICATION

Section 5.1 Release of Pre-Distribution Claims.

(a) Except (i) as provided in Section 5.1(c), (ii) as may be otherwise provided in this Agreement or any Ancillary Agreement and
(iii) for any matter for which any Hertz Indemnified Party is entitled to indemnification pursuant to this Article V, effective as of the Distribution,
New Hertz Holdings does hereby, for itself and each other Hertz Entity and their respective Affiliates, Predecessors, successors and assigns, and,
to the extent New Hertz Holdings legally may, all Persons that at any time prior or subsequent to the Distribution have been stockholders,
directors, officers, members, agents or employees of New Hertz Holdings or any other Hertz Entity (in each case, in their respective capacities as
such), remise, release and forever discharge each HERC Holdings Entity, its Affiliates, successors and assigns, and all Persons that at any time
prior to the Distribution have been stockholders, directors, officers, members, agents or employees of HERC Holdings or any other HERC
Holdings Entity (in each case, in their respective capacities as such), and their respective heirs, executors, administrators, successors and assigns,
from any and all Liabilities whatsoever, whether at law or in equity, whether arising under any contract or agreement, by operation of Law or
otherwise, existing or arising from or relating to any acts or events occurring or failing to occur or alleged to have occurred or to have failed to
occur or any conditions existing or alleged to have existed on or before the Distribution Date, whether or not known as of the Distribution Date,
including in connection with the transactions and all other activities to implement the Separation or the Distribution.

(b) Except (i) as provided in Section 5.1(c), (i) as may be otherwise provided in this Agreement or any Ancillary Agreement and
(iii) for any matter for which any HERC Holdings Indemnified Party is entitled to indemnification pursuant to this Article V, HERC Holdings
does hereby, for itself and each other HERC Holdings Entity and its Affiliates, Predecessors, successors and assigns, and, to the extent HERC
Holdings legally may, all Persons that at any time prior to the Distribution have been stockholders, directors, officers, members, agents or
employees of HERC Holdings or any other HERC Holdings Entity (in each case, in their respective capacities as such), remise, release and forever
discharge each Hertz Entity, their respective Affiliates, successors and assigns, and all Persons that at any time prior to the Distribution have been
stockholders, directors, officers, members, agents or employees of New Hertz Holdings or any other Hertz Entity (in each case, in their respective
capacities as such), and their respective heirs, executors, administrators, successors and assigns, from any and all Liabilities whatsoever, whether
at law or in equity, whether arising under any contract or agreement, by operation of Law or otherwise, existing or arising from or relating to any
acts or events occurring or failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged to have
existed on or before the Distribution Date, whether or not known as of the Distribution Date, including in connection with the transactions and all
other activities to implement the Separation or the Distribution.

(c) Nothing contained in Section 5.1(a) or Section 5.1(b) shall impair any right of any Person to enforce this Agreement or any
Ancillary Agreement, including the applicable Schedules hereto and thereto, or any arrangement that pursuant to Section 2.3(b) is not to terminate
as of the Distribution, or any Liability with respect to any of the foregoing. In addition, nothing contained in Section 5.1(a) or 5.1(b) shall release:

(i) any Person from any Liability, contingent or otherwise, assumed, transferred, assigned or allocated to the Group of

which such Person is a member in accordance with, or any other Liability of any member of any Group under, this Agreement or any Ancillary
Agreement;
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(i) any Person from any Liability the release of which would result in the release of any Person other than a Person
released pursuant to this Section 5.1; provided, that the parties agree not to bring suit or permit any of their Subsidiaries to bring suit against any
Person with respect to any Liability to the extent that such Person would be released with respect to such Liability by this Section 5.1 but for the
provisions of this clause (ii); or

(iii) any Persons (other than each HERC Holdings entity and its successors and assigns and each Hertz Entity and its
successors and assigns) that at any time prior to the Distribution have been current or former stockholders, directors, officers, members, agents or
employees of HERC Holdings, or any other HERC Holdings Entity, or New Hertz Holdings, or any Hertz Entity (in each case, in their respective
capacities as such), or their respective heirs, executors, administrators, successors and assigns, from any and all Liabilities whatsoever, whether at
law or in equity, whether arising under any contract or agreement, by operation of Law or otherwise, existing or arising from or relating to (A) the
restatement of Old Hertz Holdings’ and The Hertz Corporation’s financial statements for the years ended December 31, 2013, 2012 and 2011, as
well as for the three and six months ended June 30, 2015 (the “Restatement”), or any disclosure or lack of disclosure with respect to the
Restatement occurring prior to the Distribution Date; (B) the breach of any duty owed to HERC Holdings, or any other HERC Holdings Entity, or
New Hertz Holdings, or any Hertz Entity; (C) clawback or other recovery of compensation, including any clawback right arising under any Law,
or any policy of Old Hertz Holdings, New Hertz Holdings or HERC Holdings; or (D) breach of any employment or agency contract, agreement or
other arrangement.

(d) New Hertz Holdings shall not make, and shall not permit any other Hertz Entity to make, any claim or demand, or commence
any Action asserting any claim or demand, including any claim for indemnification, against any HERC Holdings Entity, or any other Person
released pursuant to Section 5.1(a), with respect to any Liabilities released pursuant to Section 5.1(a). HERC Holdings shall not, and shall not
permit any other HERC Holdings Entity to, make any claim or demand, or commence any Action asserting any claim or demand, including any
claim for indemnification, against any Hertz Entity, or any other Person released pursuant to Section 5.1(b), with respect to any Liabilities released

pursuant to Section 5.1(b).

(e) Atany time, at the request of any other party, each party shall cause each member of its respective Group to execute and
deliver releases in form reasonably satisfactory to the other party reflecting the provisions of this Section 5.1.

(f) Nothing contained in this Section 5.1 shall release HERC Holdings, or any other HERC Holdings Entity, or New Hertz
Holdings, or any Hertz Entity, from honoring its obligations existing prior to the Distribution Date to indemnify any director, officer or employee
of HERC Holdings, or any other HERC Holdings Entity, or New Hertz Holdings, or any Hertz Entity, who was a director, officer or employee of
Old Hertz Holdings or any Subsidiary thereof on or prior to the Distribution Date, to the extent such director, officer or employee was entitled in
such capacity to such indemnification pursuant to obligations existing prior to the Distribution Date; provided that if a director, officer or
employee of one Group receives indemnification payments from HERC Holdings, or any other HERC Holdings Entity, or New Hertz Holdings, or
any Hertz Entity, as the case may be, with respect to a particular Liability for which such director, officer or employee is entitled to
indemnification, such director, officer or employee shall not be entitled to receive indemnification payments from another party with respect to the
same Liability to the extent of the indemnification payments previously received by such director, officer or employee from HERC Holdings, or
any other HERC Holdings Entity, or New Hertz Holdings, or any Hertz Entity, as the case may be; provided, further, that (A) to the extent the
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events underlying an indemnification claim pursuant to the foregoing would give rise to a HERC Holdings Liability, then such indemnification
claim shall be treated as a HERC Holdings Liability hereunder; (B) to the extent the events underlying an indemnification claim pursuant to the
foregoing would give rise to a Hertz Liability, then such indemnification claim shall be treated as a Hertz Liability hereunder; and (C) to the extent
the events underlying an indemnification claim pursuant to the foregoing would give rise to a Shared Liability, then such indemnification claim
shall be treated as a Shared Liability hereunder.

Section 5.2 Indemnification by New Hertz Holdings. Subject to Section 5.4, Section 5.5 and Section 5.6, following the Distribution,
New Hertz Holdings shall indemnify, defend and hold harmless HERC Holdings, each HERC Holdings Entity and each of their respective current,
former and future directors, officers and employees, and each of the heirs, administrators, executors, successors and assigns of any of the
foregoing (collectively, the “HERC Holdings Indemnified Parties™), from and against any and all Liabilities of the HERC Holdings Indemnified
Parties relating to, arising out of or resulting from any of the following items (with corresponding credits for recovered or reimbursed payments):

(a) the Hertz Liabilities; and

(b) any breach by any Hertz Entity of this Agreement or any of the Ancillary Agreements (other than the Tax Matters Agreement
and the Transition Services Agreement, each of which shall be subject to the provisions contained therein).

Section 5.3 Indemnification by HERC Holdings. Subject to Section 5.4, Section 5.5 and Section 5.6, following the Distribution, HERC
Holdings shall indemnify, defend and hold harmless New Hertz Holdings, each Hertz Entity and each of their respective current, former and future
directors, officers and employees, and each of the heirs, executors, successors and assigns of any of the foregoing (collectively, the “Hertz
Indemnified Parties™), from and against any and all Liabilities of the Hertz Indemnified Parties relating to, arising out of or resulting from any of
the following items (with corresponding credits for recovered or reimbursed payments):

(a) the HERC Holdings Liabilities; and

(b) any breach by any HERC Holdings Entity of this Agreement or any of the Ancillary Agreements (other than the Tax Matters
Agreement and the Transition Services Agreement, each of which shall be subject to the provisions contained therein).

Section 5.4 Notice and Payment of Direct Claims. If any Hertz Indemnified Party or any HERC Holdings Indemnified Party (an
“Indemnified Party”) determines that it is or may be entitled to indemnification by any party (an “ Indemnifying Party”’) under this Agreement or
any Ancillary Agreement (other than in connection with any Action subject to Section 5.5), the Indemnified Party shall deliver to the
Indemnifying Party a written notice specifying, to the extent reasonably practicable, the basis for its claim for indemnification and, if then
reasonably quantifiable, the amount for which the Indemnified Party reasonably believes it is or may be entitled to be indemnified. Within sixty
(60) days after receipt of such notice, the Indemnifying Party shall pay the Indemnified Party that amount in cash or other immediately available
funds unless the Indemnifying Party objects to the claim for indemnification or the amount of the claim. If the Indemnifying Party does not give
the Indemnified Party written notice objecting to that indemnity claim and setting forth in reasonable detail the grounds for the objection within
such sixty (60)-day period, the Indemnifying Party shall be deemed to have agreed to such indemnity claim. If there is an objection by the
Indemnifying Party, the Indemnifying Party shall pay to

33



the Indemnified Party in cash the amount, if any, that is Finally Determined to be required to be paid by the Indemnifying Party in respect of that
indemnity claim within fifteen (15) days after that indemnity claim has been so Finally Determined.

Section 5.5 Third-Party Claims.

(a) Within ten (10) days (or sooner if the nature of the Third-Party Claim so requires) after the earlier of receipt of (i) notice that
any Person (other than a Taxing Authority (as defined in the Tax Matters Agreement)) that is not a Hertz Entity or a HERC Holdings Entity (a
“Third Party”) has commenced an Action against or otherwise involving any Indemnified Party or (ii) information from a Third Party alleging the
existence of a claim against an Indemnified Party, in either case, with respect to which indemnification may be sought (in whole or in part) under
this Agreement or any Ancillary Agreement (a “Third-Party Claim”), the Indemnified Party shall give the Indemnifying Party written notice of the
Third-Party Claim, which notice shall describe the Third-Party Claim in reasonable detail and include copies of all relevant notices and documents
(including court papers) received by the Indemnified Party related to such Third-Party Claim. The failure of the Indemnified Party to give timely
notice as provided in this Section 5.5 shall not relieve the Indemnifying Party of its obligations under this Agreement, except to the extent that the
Indemnifying Party is actually prejudiced by the failure to give such notice.

(b) With respect to any Third-Party Claim that is a Shared Liability:

(i) If the Managing Party determines in its reasonable discretion that a Third-Party Claim constitutes a Shared Liability,
the Managing Party shall assume the defense of such Third-Party Claim as soon as reasonably practicable following delivery or receipt, as
applicable, of the notice of such Third-Party Claim in accordance with Section 5.5(a); provided, however, that in the event the Managing Party has
so determined that a Third-Party Claim constitutes a Shared Liability and a Dispute arises as to whether such Third-Party Claim constitutes a
Shared Liability that may be assumed by the Managing Party, the Managing Party may not agree to any settlement or compromise of such Third-
Party Claim without the prior written consent of the Non-Managing Party, such consent not to be unreasonably withheld, conditioned or delayed,
until such time as such Dispute is resolved in accordance with the procedures set forth in Article VII; provided, that the Managing Party may agree
to any settlement or compromise without the prior written consent of the Non-Managing Party during such period if such settlement or
compromise (A) contains an unconditional release of the Non-Managing Party from all claims that are the subject of such Third-Party Claim, (B)
does not subject the Non-Managing Party to non-monetary relief to which the Managing Party is not also subject, and (C) does not include an
admission of liability by the Non-Managing Party. The Non-Managing Party shall cooperate, at the reasonable request of the Managing Party, in
the defense of any Third-Party Claim that is a Shared Liability. The Non-Managing Party shall have no authority to settle or compromise any
Third-Party Claim that is a Shared Liability.

(i) (A) A party’s costs and expenses of assuming the defense of, and/or seeking to settle or compromise, any Third-
Party Claim that is a Shared Liability, (B) the Non-Managing Party’s costs and expenses incurred in connection with its cooperation in the defense
of any such Third-Party Claim, and (C) the Managing Party’s and Non-Managing Party’s out-of-pocket costs and expenses incurred in connection
with the compliance with any non-monetary relief imposed on the parties pursuant to any settlement or other disposition of a Shared Liability in
accordance with the terms hereof, in each case shall be included in the calculation of the amount of the applicable Shared Liability in determining
the obligations of the parties with respect thereto.
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(iii) The Managing Party shall consult with the Non-Managing Party prior to taking any action (other than a settlement
or compromise, which shall be governed by clause (iv) below) with respect to any Third-Party Claim that is a Shared Liability if the Managing
Party’s action could reasonably be expected to have a significant adverse impact (financial or non-financial) on the Non-Managing Party,
including a significant adverse impact on the rights, obligations, operations, standing or reputation of the Non-Managing Party (or its Subsidiaries
or Affiliates), and the Managing Party shall not take such action without the prior written consent of the Non-Managing Party, which consent shall
not be unreasonably withheld, delayed or conditioned.

(iv) The Managing Party shall promptly give notice to the Non-Managing Party regarding the substance of any
settlement related discussions or proposals with respect to any Third-Party Claim that is a Shared Liability if the resulting settlement could
reasonably be expected (A) not to contain an unconditional release of the Non-Managing Party from all claims that are the subject of such Third-
Party Claim, (B) to subject the Non-Managing Party to non-monetary relief to which the Managing Party is not also subject, or (C) to include an
admission of liability by the Non-Managing Party (any such consent in (A), (B) or (C), a “Consent Settlement”). The Managing Party shall not
make any Consent Settlement without the prior written consent of the Non-Managing Party, which consent shall not be unreasonably withheld,
delayed or conditioned. In all other instances, the Non-Managing Party shall agree to any such settlement proposal.

(v) The parties hereby agree that if the Managing Party presents the Non-Managing Party with a proposal pursuant to
clause (iii) or (iv) above and the Non-Managing Party does not respond in any manner to the Managing Party within thirty (30) days (or within any
such shorter time period that may be required by applicable Law or court order) of receipt of such proposal, then the Non-Managing Party shall be
deemed to have consented to the terms of such proposal.

(c) With respect to any Third-Party Claim that is or may be a Shared Insurance Liability, New Hertz Holdings and HERC
Holdings: (i) shall maintain open communications on the status of such claim; (ii) shall permit one another reasonable access to nonprivileged
information on such claim; and (iii) agree, upon exhaustion of the shared pool of insurance funds, to re-balance, at least annually, the insurance
recovery for such Shared Insurance Liabilities to make each Group’s share of the Insurance Proceeds proportional to such Group’s share of the
total amount paid in settlements and/or judgments by insurance and the parties with respect to such Shared Insurance Liabilities.

(d) With respect to any Third-Party Claim that is not a Shared Liability governed by Section 5.5(b):

(i) Within thirty (30) days after receipt of the notice given by the Indemnified Party pursuant to Section 5.5(a), the
Indemnifying Party may either (A) assume and control the defense (including claims administration) of such Third-Party Claim at its sole cost and
expense by giving written notice to that effect to the Indemnified Party or (B) object to the claim for indemnification set forth in such notice. If the
Indemnifying Party does not within the thirty (30)-day period give the Indemnified Party written notice electing to assume and control the defense
of such Third-Party Claim, the Indemnified Party shall have the right to continue to control the defense of such Third-Party Claim. If the
Indemnifying Party has assumed the defense of a Third-Party Claim in accordance with this Section 5.5(d)(i), the defense of the Third-Party Claim
shall be controlled by the Indemnifying Party and counsel retained by the Indemnifying Party, and the Indemnifying Party shall promptly pay or
reimburse the Indemnified Party’s reasonable attorneys’ fees and other costs and expenses incurred in investigating,
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preparing or defending such Third Party Claim prior to the Indemnifying Party’s assumption of the defense of such Third Party Claim.

(i1) A party may settle or compromise a Third-Party Claim of which it controls the defense with the prior consent of the
other party, such consent not to be unreasonably withheld, conditioned or delayed; provided, that no such consent shall be required if the
applicable settlement or compromise (A) contains an unconditional release of the other party from all claims that are the subject of such Third-
Party Claim, (B) does not subject the other party to non-monetary relief to which the settling or compromising party is not also subject, and (C)
does not include an admission of liability by the other party. The parties hereby agree that if a party presents the other party with a proposal to
settle or compromise a Third-Party Claim for which either party is seeking to be indemnified hereunder and the party receiving such proposal does
not respond in any manner to the party presenting such proposal within thirty (30) days (or within any such shorter time period that may be
required by applicable Law or court order) of receipt of such proposal, then the party receiving such proposal shall be deemed to have consented
to the terms of such proposal.

(iii) An Indemnified Party that does not conduct and control the defense of any Third-Party Claim, or an Indemnifying
Party that has failed to elect to defend any Third-Party Claim as contemplated hereby, nevertheless shall have the right to employ separate counsel
(including local counsel as necessary) of its own choosing to monitor and participate in (but not control) the defense of any Third-Party Claim for
which it is a potential Indemnified Party or Indemnifying Party, but the fees and expenses of such counsel shall be at the expense of such
Indemnified Party or Indemnifying Party, as the case may be. Notwithstanding the foregoing, such party shall cooperate with the party entitled to
conduct and control the defense of such Third-Party Claim in such defense in accordance with Section 6.3(b). In addition to the foregoing, if any
Indemnified Party shall in good faith determine, upon the advice of counsel, that such Indemnified Party and the Indemnifying Party have actual or
potential differing defenses or conflicts of interest between them that make joint representation inappropriate, then the Indemnified Party shall
have the right to employ separate counsel (including local counsel as necessary) and to participate in (but not control) the defense, compromise, or
settlement thereof, and the Indemnifying Party shall bear the reasonable fees and expenses of such counsel for all Indemnified Parties.

(iv) If there is a timely objection by the Indemnifying Party pursuant to Section 5.5(d)(i), the Indemnified Party shall be
entitled to exercise any remedies available under Article VII for a determination as to whether the Indemnified Party may be entitled to
indemnification. If it has been Finally Determined that the Indemnified Party is entitled to indemnification, the Indemnifying Party shall, upon
request from the Indemnified Party, promptly pay to the Indemnified Party the amount of any expense, loss or other amount subject to
indemnification resulting from the Third-Party Claim for which the Indemnifying Party’s responsibility has been so Finally Determined.

(v) The Indemnified Party shall take all necessary action to keep and maintain in force all insurance that applies to any
claim for which indemnification is sought. The Indemnified Party shall also use reasonable efforts to ensure that Insurance Proceeds received with

respect to claims, costs and expenses under insurance policies in force shall be paid to reduce the net exposure of the Indemnified Party.

Section 5.6 Indemnification Obligations Net of Insurance Proceeds and Other Amounts .
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(a) Each of New Hertz Holdings (on behalf of itself and each other member of the Hertz Group) and HERC Holdings (on behalf
of itself and each other member of the HERC Holdings Group) intends that any Liability subject to indemnification or reimbursement pursuant to
this Agreement will be net of Insurance Proceeds and other amounts received that actually reduce the amount of the Liability for which
indemnification is sought. Accordingly, the amount which any Indemnifying Party is required to pay to any Indemnified Party will be reduced by
any Insurance Proceeds and other amounts theretofore actually recovered by or on behalf of the Indemnified Party in reduction of the related
Liability. If an Indemnified Party receives a payment (an “Indemnity Payment”) required by this Agreement from an Indemnifying Party in respect
of any Liability and subsequently receives Insurance Proceeds or other amounts therefor, then the Indemnified Party will promptly pay to the
Indemnifying Party an amount equal to the excess of the Indemnity Payment received over the amount of the Indemnity Payment that would have
been due if the Insurance Proceeds or other amounts had been received, realized or recovered.

(b) In the case of any Shared Liability, any Insurance Proceeds actually received, realized or recovered by any party in respect of
the Shared Liability will be shared between the Hertz Group and the HERC Holdings Group in accordance with their respective Applicable
Proportions, regardless of which Group may actually receive, realize or recover such Insurance Proceeds.

(c) An insurer that would otherwise be obligated to defend or make payment in response to any claim shall not be relieved of the
responsibility with respect thereto or, solely by virtue of the indemnification provisions of this Agreement, have any subrogation rights with
respect thereto, it being expressly understood and agreed that no insurer or any other Third Party shall be entitled to a “windfall” (i.e., a benefit it
would not be entitled to receive in the absence of the indemnification provisions of this Agreement) by virtue of the indemnification provisions of
this Agreement. It is understood that the retention of insurance policies by an Indemnifying Party or an Indemnified Party is in no way intended to
limit, inhibit or preclude any right to insurance coverage for any Liability or any other rights under any insurance policy by HERC Holdings, New
Hertz Holdings or any other member of their respective Groups under any insurance policy for insurance coverage, defense, reimbursement,
subrogation or otherwise.

Section 5.7 Remedies Cumulative. The remedies provided in this Article V shall be cumulative and, subject to Article VII, shall not
preclude any Indemnified Party from asserting any other rights or from seeking any and all other remedies against any Indemnifying Party.

Section 5.8 Survival of Indemnities. The rights and obligations of each of New Hertz Holdings and HERC Holdings and their respective
Indemnified Parties under this Article V shall survive (a) any party’s sale or other transfer of any Assets or businesses or assignment of any
Liabilities and (b) any merger, consolidation, business combination, sale of all or substantially all Assets, restructuring, reorganization or similar
transaction involving either party or any of its respective Subsidiaries.

ARTICLE VI
EXCHANGE OF INFORMATION; LITIGATION MANAGEMENT;
CONFIDENTIALITY

Section 6.1 Agreement for Exchange of Information. Prior to or as promptly as practicable after the Distribution and from time to time

as reasonably requested by either party, the party receiving the request shall deliver to the requesting party: (a) any corporate books and records of
any member of the requesting party’s Group in the possession of the party receiving the request or any member of its Group
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and (b) originals or copies of any corporate books and records of the Group of the party receiving the request that primarily relate to the requesting
party’s business, its former businesses, its Assets or its Liabilities. From and after the Distribution, all such books, records and copies (where
copies are delivered in lieu of originals), whether or not delivered, shall be the property of the members of the requesting party’s Group; provided,
however, that all such Information contained in such books, records or copies relating to the other party’s Group constituting Confidential
Information shall be subject to the applicable confidentiality provisions and restricted use provisions contained in this Agreement or the Ancillary
Agreements and any confidentiality restrictions imposed by applicable Law. Each party may retain copies of any original books and records
delivered to the other party pursuant to this Section 6.1; provided, however, that all such Information contained in such books, records or copies
(whether or not delivered to the requesting party) relating to the requesting party’s Group constituting Confidential Information shall be subject to
the applicable confidentiality provisions and restricted use provisions contained in this Agreement or the Ancillary Agreements and any
confidentiality restrictions imposed by applicable Law.

Section 6.2 Access to Information.

(a) In addition to the provisions set forth in Section 6.1 and except in the case of an adversarial Action or threatened adversarial
Action by any member of one Group against any member of the other Group (which shall be governed by such discovery rules as may be
applicable thereto), from and after the Distribution and upon reasonable notice, a member of either Group may request, on behalf of itself or its
representatives, at the expense of the requesting party, reasonable access and duplicating rights during normal business hours to all Information
developed or obtained prior to the Distribution within the possession of any member of the other Group and to the personnel of any member of the
other Group, in each case, to the extent such access relates to the requesting party or its businesses, its former businesses, its Assets or Liabilities,
this Agreement or any Ancillary Agreement. In each case, the requesting party shall cooperate with the other party to minimize the risk of
unreasonable interference with the other party’s business. The party receiving the request shall have the right to deny access to the Information if
such party determines in good faith that the exchange of such Information is reasonably likely to violate any Law or binding agreement, or waive
or jeopardize any attorney-client privilege or attorney work product protection; provided, however, that the parties shall, and shall cause their
respective Subsidiaries to, take all reasonable measures to permit the sharing of such Information in a manner that avoids any such harm or
consequence. In the event access is granted to any Information in this Agreement or in the Ancillary Agreements to which access is restricted by
Law or otherwise, the parties shall, and shall cause their respective Subsidiaries to, take such actions as are reasonably necessary, proper or
advisable to have such restrictions removed or to seek an exemption therefrom or to otherwise provide the requesting party with the benefit of the
Information to the same extent such actions would have been taken on behalf of the requesting party had such a restriction not existed and the
Distribution not occurred.

(b) Each of New Hertz Holdings and HERC Holdings agrees that it will only process personal data provided to it by the
members of the other Group in accordance with all applicable privacy and data protection law obligations and will implement and maintain at all
times appropriate technical and organizational measures to protect such personal data against unauthorized or unlawful processing and accidental
loss, destruction, damage, alteration and disclosure. In addition, each party agrees to provide reasonable assistance to the other party in respect of
any obligations under privacy and data protection legislation affecting the disclosure of such personal data to the other party and will not
knowingly process such personal data in such a way to cause the other party to violate any of its obligations under any applicable privacy and data
protection legislation.
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(c) The parties acknowledge and agree that Information located at any off-site storage facility as of the Distribution shall
continue to be held at such off-site storage facility following the Distribution pursuant to arrangements administered by New Hertz Holdings or
another Hertz Entity. HERC Holdings may from time to time request that New Hertz Holdings retrieve Information of the HERC Holdings Group
and deliver such Information to HERC Holdings. The retrieval and delivery of such Information shall be at the sole expense of HERC Holdings.
Once so removed, such Information shall be maintained by HERC Holdings and shall not be returned to New Hertz Holdings or the applicable
off-site storage facility. From and after the expiration of the applicable retention periods set forth in its record retention policy as in effect on the
Distribution Date or as amended after the Distribution Date in accordance with Section 6.5 or such longer period as required by Law, no Hertz
Entity shall have any further obligations with respect to Information of the HERC Holdings Group and may destroy any such Information.

Section 6.3 Litigation Management and Support; Production of Witnesses .

(a) From and after the Distribution, New Hertz Holdings (or an applicable member of the Hertz Group) shall be responsible for
managing, and shall have the authority to manage, the defense or prosecution, as applicable, and resolution (including settlement) of any Hertz
Action, and HERC Holdings (or an applicable member of the HERC Holdings Group) shall be responsible for managing, and shall have the
authority to manage, the defense or prosecution, as applicable, and resolution (including settlement) of any HERC Holdings Action.

(b) Notwithstanding any provisions of Section 6.2 to the contrary, after the Distribution, each member of the Hertz Group and
the HERC Holdings Group shall use commercially reasonable efforts to assist the other with respect to any Third-Party Claim or potential Third-
Party Claim. In addition, any member of either Group shall have the right to request in writing that a member of the other Group make available
for consultation or witness purposes, its directors, officers, employees, consultants or agents who have expertise or knowledge with respect to the
requesting party’s business or products or matters in litigation or alternative dispute resolution to the extent that the requesting party believes any
such persons may reasonably be useful or required in connection with any legal, administrative or other proceedings in which the requesting party
may from time to time be involved. Upon such request, the affected members of the applicable Group shall select a person or persons to provide
the requested assistance after conferring in good faith to determine which person or persons should provide such assistance. Upon such
determination, the requested party agrees to make the designated person or persons available to the requesting party upon reasonable notice to the
same extent such requested party would have made such person available if the Distribution had not occurred. The requesting party agrees to
cooperate with the requested party in giving consideration to such persons’ business demands.

Section 6.4 Reimbursement. Except to the extent otherwise contemplated by this Agreement or any Ancillary Agreement, the party
requesting Information, consulting or witness services under this Article VI shall reimburse the recipient for the reasonable and documented out-
of-pocket costs and expenses, if any, incurred in providing such Information, consulting or witness services to the requesting party.

Section 6.5 Retention of Records. Except as otherwise required by Law or agreed to in writing, or as otherwise provided in this

Agreement or any Ancillary Agreement, each member of the Hertz Group and each member of the HERC Holdings Group shall use its
commercially reasonable efforts to retain, for the retention periods set forth in its record retention policy as in effect on the
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Distribution Date or as amended after the Distribution Date in accordance with the following sentence or such longer period as required by Law,
this Agreement or the Ancillary Agreements, all Information in such party’s possession substantially relating to the other party or its businesses,
its former businesses, its Assets or Liabilities, this Agreement or the Ancillary Agreements (the “Retained Information”). Each member of the
Hertz Group or the HERC Holdings Group may amend its record retention policy after the Distribution Date so long as (a) the amended policy
complies with applicable Law, (b) the amended policy treats the Retained Information in the same manner as such member’s other Information
and (c) the amended policy does not allow for the destruction of any Retained Information prior to the earliest date after the Distribution on which
such member would have been able to destroy such Retained Information under the policy in effect as of the Distribution.

Section 6.6 Privileged Information. In furtherance of the rights and obligations of the parties set forth in this Article VI:

(a) Each of New Hertz Holdings (on behalf of itself and the other members of the Hertz Group) and HERC Holdings (on behalf
of itself and the other members of the HERC Holdings Group) acknowledges that: (i) each member of the Hertz Group and the HERC Holdings
Group has or may obtain Information that is or may be protected from disclosure pursuant to the attorney-client privilege, the work product
doctrine, the common interest and joint defense doctrines or other applicable privileges (“Privileged Information”); (ii) actual, threatened or future
litigation, investigations, proceedings (including arbitration proceedings), claims or other legal matters have been or may be asserted by or
against, or otherwise affect, some or all members of the Hertz Group or the HERC Holdings Group (“Litigation Matters”); (iii) members of the
Hertz Group and the HERC Holdings Group have or may in the future have a common legal interest in Litigation Matters, in the Privileged
Information and in the preservation of the protected status of the Privileged Information; and (iv) each of New Hertz Holdings and HERC
Holdings (on behalf of itself and the other members of its Group) intends that the transactions contemplated by this Agreement and the Ancillary
Agreements and any transfer of Privileged Information in connection herewith or therewith shall not operate as a waiver of any applicable
privilege or protection afforded Privileged Information.

(b) Each of New Hertz Holdings and HERC Holdings agrees, on behalf of itself and each member of the Group of which it is a
member, not to disclose or otherwise waive any privilege or protection attaching to any Privileged Information relating to a member of the other
Group or relating to or arising in connection with the relationship between the Groups prior to the Distribution, without providing prompt written
notice to and obtaining the prior written consent of the other, such consent not to be unreasonably withheld or delayed.

(c) Upon any member of the Hertz Group or the HERC Holdings Group receiving any subpoena or other compulsory disclosure
notice from a court, other Governmental Authority or otherwise that requests disclosure of Privileged Information belonging to a member of the
other Group, the recipient of the notice shall promptly provide to HERC Holdings, in the case of receipt by a member of the Hertz Group, or to
New Hertz Holdings, in the case of receipt by a member of the HERC Holdings Group, a copy of such notice, the intended response and all
materials or information relating to the other Group that might be disclosed. In the event of a disagreement as to the intended response or
disclosure, unless and until the disagreement is resolved as provided in Article VII, the members of the Hertz Group and members of the HERC
Holdings Group shall cooperate to assert all defenses to disclosure claimed, at the cost and expense of the members of the Group claiming such
defenses to disclosure, and shall not disclose any disputed documents or information until all legal defenses and claims of privilege have been
Finally Determined.
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Section 6.7 Confidentiality.

(a) From and after the Distribution, each party will, and will cause its CI Recipients that receive Confidential Information to,
hold as confidential and not disclose to any other Person any confidential and proprietary Information concerning or belonging to the members of
the other Group obtained by it prior to the Distribution or furnished to it by any member of the other Group pursuant to this Agreement or any
Ancillary Agreement (“Confidential Information”). “Confidential Information” includes: (i) this Agreement and any Ancillary Agreement and
their terms and conditions and (ii) any Information obtained or reviewed by a party or its CI Recipients in the course of reviewing the other party’s
records in accordance with this Agreement or any Ancillary Agreement, regardless of whether it is marked as “Confidential.” “Confidential
Information” does not include any information that: (i) is or becomes publicly known, other than as a result of disclosure by the receiving party or
its CI Recipients in breach of this Agreement or any Ancillary Agreement; (ii) is known to the receiving party or its CI Recipients before
disclosure under this Agreement or any Ancillary Agreement, as documented by business records (provided that information with respect to which
ownership has been allocated to the disclosing party pursuant to this Agreement or any Ancillary Agreement shall constitute Confidential
Information notwithstanding its prior disclosure to the receiving party or its CI Recipients); (iii) is disclosed to the receiving party or its CI
Recipients by a Third Party having no obligation of confidentiality to the disclosing party or is Affiliates; or (iv) is independently developed by
the receiving party or its CI Recipients without use of or reference to the disclosing party’s Confidential Information as documented by reasonable
evidence.

(b) Notwithstanding Section 6.7(a), each party may disclose the other party’s Confidential Information to its CI Recipients who
reasonably need to know such information in their capacities as such, and each party and its CI Recipients may (i) disclose the other party’s
Confidential Information if legally requested or compelled to do so, in accordance with the terms and conditions of Section 6.7(c) below; (ii)
disclose this Agreement and any Ancillary Agreement as reasonably necessary in connection with efforts to resolve a Dispute; and (iii) disclose
this Agreement and any Ancillary Agreement to third parties for strategic due diligence purposes if the third party has signed a confidentiality
agreement covering the disclosure.

(c) In the event that either receiving party or any of its CI Recipients is required by Law or court, regulatory or governmental
order or demand or requested by any Governmental Authority to disclose any of the Confidential Information, such receiving party agrees that it,
to the extent permitted by Law, will provide the disclosing party with prompt written notice of such requirement or request so that the disclosing
party may seek a protective order or other appropriate remedy and to cooperate with the disclosing party (at the disclosing party’s sole expense) to
obtain any such order or remedy. If such protective order or other remedy is not obtained or the disclosing party grants a waiver hereunder, the
receiving party or such CI Recipient may furnish only that portion of the Confidential Information which the receiving party or such CI Recipient
determines, upon advice of counsel, that it is legally requested or compelled to disclose; provided, however, that the receiving party and its CI
Recipients shall use their commercially reasonable efforts to obtain reliable assurance that confidential treatment will be accorded the Confidential
Information so disclosed.

(d) The receiving party shall cause all of its CI Recipients to comply with the applicable terms of this Section 6.7 and shall be
fully responsible for any and all failures of such CI Recipients to comply with the terms of this Section 6.7 applicable to such CI Recipients.
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(e) The parties will, at the disclosing party’s request, use commercially reasonable efforts to, at the disclosing party’s election
and expense, promptly return to the disclosing party, or destroy and deliver to the disclosing party written confirmation of the destruction of, all
documents and materials in tangible or electronic form containing any Confidential Information in the possession or control of the party to which
such information was disclosed. Notwithstanding the foregoing, the parties hereto acknowledge that certain systems utilized by each party, in its
capacity as a receiving party of Confidential Information hereunder, may not permit the purging or deletion of data, and in such case such
receiving party shall not be obligated to return or destroy such data pursuant to the preceding sentence and agrees to maintain copies of affected
data containing Confidential Information of the disclosing party for the minimum amount of time permitted by such systems and not to use such
Confidential Information for any other purposes.

Section 6.8 Joint Defense. In the event that both a member of the HERC Holdings Group and a member of the Hertz Group are
defendants in the same proceeding, upon reasonable request, the appropriate member or members of each such Group shall enter into a written
joint defense agreement in a form reasonably acceptable to such parties.

ARTICLE VII
DISPUTE RESOLUTION

Section 7.1 Step Process. Except with respect to the Tax Matters Agreement, which shall be subject to the provisions contained therein,
any controversy or claim arising out of or relating to this Agreement or any Ancillary Agreements, or the breach thereof (a “Dispute”), shall be
resolved: (a) first, by negotiation as provided in Section 7.2(a); (b) then, if negotiation fails, by mediation as provided in Section 7.2(b); and (c)
then, if negotiation and mediation fail, by binding arbitration as provided in Section 7.3(c). Each party agrees on behalf of itself and each member
of'its respective Group that the procedures set forth in this Article VII shall be the exclusive means for resolution of any Dispute. The initiation of
mediation or arbitration hereunder will toll the applicable statute of limitations for the duration of any such proceedings.

Section 7.2 Negotiation; Mediation; Arbitration.

(a) Promptly following the date hereof, each party shall distribute to the other a list (as supplemented and amended, the
“Executive List”) setting forth by name and title the senior executives with the requisite authority to resolve any Dispute that should arise with
respect to each of this Agreement and the Ancillary Agreements (other than the Tax Matters Agreement), and his or her contact information. Each
party may supplement and amend the Executive List from time to time by providing written notice to the other party. The parties shall attempt in
good faith to resolve in the normal course of business any Dispute promptly by negotiation between senior executives set forth on the Executive
List. Any party may give the other party written notice of any Dispute not resolved in the normal course of business (a “Dispute Notice”). Within
fifteen (15) days after delivery of such Dispute Notice, the receiving party shall submit to the other a written response to the Dispute. The Dispute
Notice and response shall include (i) a written statement of that party’s position and a summary of facts, documents and arguments supporting that
position and (ii) the identification of the executive and his or her title and any other persons that will accompany the executive to discuss and
attempt to resolve the Dispute. Within thirty (30) days after delivery of the initial Dispute Notice, the executives of both parties shall meet at a
mutually acceptable time and place, and thereafter as often as they reasonably deem necessary, to attempt to resolve the Dispute. All reasonable
requests for information made by one party to the other will be honored. All
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negotiations pursuant to this clause are confidential and shall be treated as compromise and settlement negotiations for purposes of applicable rules
of evidence.

(b) Ifa Dispute has not been resolved by negotiation as provided in Section 7.2(a) above within forty-five (45) days after
delivery of the initial Dispute Notice requesting negotiation, or if the parties failed to meet within thirty (30) days after delivery of the initial
Dispute Notice, the parties shall endeavor to settle the Dispute by nonbinding mediation in accordance with the CPR Institute for Dispute
Resolution (“CPR”) Mediation Procedure then currently in effect; provided, however, that if one party fails to participate in the negotiation as
provided in this Section 7.2(a) above, the other party can initiate mediation prior to the expiration of the forty-five (45) day period (the date on
which either party may or shall be obligated to submit to mediation being referred to herein as the “Mediation Trigger Date”). Unless otherwise
agreed, the parties will select a mediator from the CPR Panels of Distinguished Neutrals. The parties shall select the mediator within thirty (30)
days after the Mediation Trigger Date and will conduct the mediation within forty-five (45) days after the selection of the mediator.

(c) Any Dispute which has not been resolved pursuant to Section 7.2(a) or Section 7.2(b) above within the time frames set forth
therein, shall be finally resolved by arbitration in accordance with this Section 7.2(c); provided, however, that if one party fails to participate in
either the negotiation or mediation as agreed herein, the other party can commence arbitration prior to the expiration of the time periods set forth
above. New Hertz Holdings and HERC Holdings will agree upon the rules of the arbitration prior to the arbitration and based upon the nature of
the Dispute. To the extent that the parties cannot agree on the rules of the arbitration, then the CPR Rules for Non-Administered Arbitrations in
effect at the time arbitration is sought or invoked will apply. The arbitration shall be governed by the Federal Arbitration Act, 9 U.S.C. §§ 1 et
seq., and judgment upon the award rendered by the arbitrator(s) may be entered by any court having jurisdiction thereof. As a minimum set of
rules in the arbitration the Parties agree as follows:

(i) The arbitration shall be held before a single arbitrator if the amount at stake is less than $10,000,000, in which case
the parties will work together to select an arbitrator that is mutually satisfactory to both parties. If the parties are unable to reach agreement as to
the selection of the single arbitrator within thirty (30) days, then the single arbitrator will be chosen by CPR from CPR’s Panels of Distinguished
Neutrals. The arbitrator will be knowledgeable regarding the businesses of the parties or otherwise be acceptable to the parties. The arbitration
shall be held before a panel of three arbitrators if the amount at stake is greater than or equal to $10,000,000, in which case the panel will consist
of one arbitrator selected by New Hertz Holdings, the other selected by HERC Holdings, and the third selected by those two arbitrators. If the
party-appointed arbitrators cannot agree on a third arbitrator within thirty (30) days of their appointment, then the third arbitrator shall be chosen
by CPR from CPR’s Panels of Distinguished Neutrals, which arbitrator shall be knowledgeable regarding the businesses of the parties or the
nature of the Dispute.

(i) The decision of the arbitrator(s) will be considered as a final and binding resolution of the disagreement, will not be
subject to appeal and may be entered as an order in any court of competent jurisdiction in the United States; provided that this Agreement confers
no power or authority upon the arbitrators to render any decision that is based on clearly erroneous findings of fact, that manifestly disregards the
Law, or exceeds of the powers of the arbitrator(s), and no such decision will be eligible for confirmation. Each party agrees to submit to the
jurisdiction of any such court for purposes of the enforcement of any such order. No party will sue the other except for enforcement of the
arbitrators’ decision if the other party is not performing in accordance with the arbitrators’ decision. The provisions of this Agreement will be
binding on the arbitrators.
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(iii) Any arbitration proceeding will be conducted on a confidential basis.

(iv) The arbitrators’ discretion to fashion remedies hereunder will be no broader or narrower than the legal and equitable
remedies available to a court, unless the parties expressly state elsewhere in this Agreement or any Ancillary Agreement that parties will be subject
to broader or narrower legal and equitable remedies than would be available under the Law governing this Agreement or any Ancillary
Agreement.

(v) The place of arbitration shall be New York, New York, unless the parties mutually agree to hold the arbitration in
another location.

(vi) The arbitrator is authorized to streamline the proceedings, limit discovery, limit the number of witnesses, and
provide for hearings and reports submitted by teleconference or video conference to minimize travel times, costs and expenses and to
accommodate schedules.

Section 7.3 Equitable Relief. Nothing in this Article VII will prevent either party from resorting to judicial proceedings if interim or
other equitable relief from a court is necessary to prevent irreparable damages to a party.

Section 7.4 Expenses. Each party shall bear its own costs, expenses and attorneys’ fees in pursuit and resolution of any Dispute and
shall share equally the fees of the mediator or arbitrator(s).

ARTICLE VIII
MISCELLANEOUS

Section 8.1 Coordination with Ancillary Agreements; Conflicts. Except as otherwise expressly provided in this Agreement, in the event
of any conflict or inconsistency between the provisions of this Agreement and the provisions of an Ancillary Agreement, the provisions of the
Ancillary Agreement shall control over the inconsistent provisions of this Agreement as to matters specifically addressed in the Ancillary
Agreement. The Tax Matters Agreement shall govern all matters (including any indemnities and payments among the parties and each other
member of their respective Groups and the allocation of any rights and obligations pursuant to agreements entered into with Third Parties) relating
to Taxes or otherwise specifically addressed in the Tax Matters Agreement.

Section 8.2 Expenses. Except as otherwise expressly provided in this Agreement or in any Ancillary Agreement, the fees, costs and
expenses paid or incurred by any member of either Group prior to the Distribution in connection with the Separation and the Distribution and the
performance of this Agreement and any Ancillary Agreement (the “Distribution Expenses”), shall be shared as follows: (a) Distribution Expenses
paid or incurred to enable HERC Holdings and the HERC Group to operate as a standalone consolidated entity shall be allocated one hundred
percent (100%) to HERC Holdings; (b) Distribution Expenses paid or incurred that constitute costs, expenses and commissions associated with
establishing debt facilities or incurring indebtedness in connection with the Distribution shall be allocated one hundred percent (100%) to the
party establishing such facilities or incurring such indebtedness; and (c) all general Distribution Expenses paid or incurred but not allocated in
accordance with (a) or (b) above shall be allocated eighty-five percent (85%) to New Hertz Holdings and fifteen percent (15%) to HERC
Holdings. Except as otherwise expressly set forth in this Agreement or in any Ancillary Agreement, all other fees, costs and expenses paid or
incurred in connection with the Separation and the Distribution and the performance of this Agreement and any Ancillary Agreement, whether
performed by a Third Party or
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internally, will be paid by the party incurring such fees or expenses. For the avoidance of doubt, to the extent not accrued prior to the Distribution,
(a) HERC Holdings will be responsible for (i) any transfer fees (including any pricing increases) related to the transfer of any HERC Holdings
Assets to any member of the HERC Holdings Group (including all fees and expenses payable by a member of either Group in connection with the
transfer of any Assets pursuant to clause (d) of the definition of “HERC Holdings Assets™), (ii) the cost of any replacement for any Asset that is
not a HERC Holdings Asset and (iii) all costs, expenses and commissions associated with the HERC Credit Facility and HERC Financing
Arrangements and (b) New Hertz Holdings will be responsible for (i) any fees to the NYSE, (ii) any transfer fees (including any pricing increases)
related to the transfer of any Hertz Assets to any member of the Hertz Group (including all fees and expenses payable by a member of either
Group in connection with the transfer of any Assets pursuant to clause (d) of the definition of “Hertz Assets™), (iii) the cost of any replacement for
any Asset that is not a Hertz Asset and (iv) all costs, expenses and commissions associated with the New Hertz Financing Arrangements.

Section 8.3 Termination. This Agreement and any Ancillary Agreement may be terminated by the Old Hertz Holdings Board, in its sole
and absolute discretion, at any time prior to the Distribution. In the event of any termination of this Agreement prior to the Distribution, no party
(or any member of its Group or any of its or their respective directors or officers) shall have any Liability or further obligation to any other party
(or any member of its Group) with respect to this Agreement or such Ancillary Agreement.

Section 8.4 Third Party Beneficiaries. Except as otherwise provided (a) hereunder in Article V with respect to Indemnified Parties and
in Section 5.1 with respect to the release of any Person pursuant thereto, or (b) otherwise in any Ancillary Agreement with respect to Third Parties
entitled to indemnification thereunder, nothing contained in this Agreement or any Ancillary Agreement shall be construed to create any third-
party beneficiary rights in any individual.

Section 8.5 Entire Agreement; No Reliance; Amendment. This Agreement (including all Schedules hereto) and the Ancillary
Agreements constitute the entire agreement with respect to the subject matter hereof, and any prior agreements, oral or written, are no longer
effective, except as otherwise set forth herein. In deciding whether to enter into this Agreement and the Ancillary Agreements, the parties have not
relied on any representations, statements, or warranties other than those explicitly contained in this Agreement and the Ancillary Agreements. No
amendments or modifications to this Agreement or any Ancillary Agreements are valid unless in writing, signed by both parties to such agreement.

Section 8.6 Waiver. Except as otherwise provided in this Agreement or any Ancillary Agreement, neither party waives any rights under
this Agreement or any Ancillary Agreement by delaying or failing to enforce such rights. No waiver by any party of any breach or default
hereunder or under any Ancillary Agreement shall be deemed to be a waiver of any subsequent breach or default. Any agreement on the part of
any party to any such waiver shall be valid only if set forth in a written instrument executed and delivered by a duly authorized officer on behalf of
such party.

Section 8.7 Notices. All notices or other communications required to be sent or given under this Agreement or any Ancillary Agreement
will be in writing and will be delivered personally, by commercial overnight courier, by facsimile or by electronic mail, directed to the addresses
set forth below. Notices are deemed properly given as follows: (a) if delivered personally, on the date delivered, (b) if delivered by a commercial
overnight courier, one (1) Business Day after such notice is sent, and (c) if delivered by facsimile or electronic mail, on the date of transmission,
with confirmation of
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transmission; provided, however, that if the notice is sent by facsimile or electronic mail, the notice must be followed by a copy of the notice
being delivered by a means provided in (a) or (b).

(A) If to New Hertz Holdings:

Hertz Global Holdings, Inc.
8501 Williams Road

Estero, FL 33928

Attention: Richard J. Frecker
Fax: (866) 888-3765

E-mail: rfrecker@hertz.com

(B) If to HERC Holdings:

HERC Holdings, Inc.

27500 Riverview Center Blvd.
Bonita Springs, FL 34134
Attention: Maryann Waryjas

Fax:f(__)_ - ]

E-mail: mwaryjas@hertz.com
Section 8.8 Counterparts. This Agreement and any Ancillary Agreement may be executed in counterparts, each of which shall be
deemed an original, and all of which shall constitute one and the same agreement. The exchange of copies of this Agreement or any Ancillary
Agreement and of signature pages by facsimile or PDF transmission shall constitute effective execution and delivery of this Agreement or any
Ancillary Agreement as to the parties hereto and may be used in lieu of the original version of this Agreement or any Ancillary Agreement for all
purposes. Signatures of the parties hereto or to any Ancillary Agreement transmitted by facsimile or PDF shall be deemed to be their original
signatures for all purposes.

Section 8.9 Severability. If any provision of this Agreement or any Ancillary Agreement is held to be invalid or unenforceable by a
court of competent jurisdiction or other authoritative body, such invalidity or unenforceability will not affect any other provision of this
Agreement or any Ancillary Agreement. Upon such determination that a provision is invalid or unenforceable, the parties will negotiate in good
faith to modify this Agreement or the applicable Ancillary Agreement so as to effect the original intent of the parties as closely as possible.

Section 8.10 Interpretation. When a reference is made in this Agreement to a Section, Article, Annex, Schedule or Exhibit, such
reference shall be to a Section, Article, Annex, Schedule or Exhibit of this Agreement unless otherwise indicated. The table of contents and
headings contained in this Agreement or in any Exhibit are for convenience of reference purposes only and shall not affect in any way the meaning
or interpretation of this Agreement. All words used in this Agreement will be construed to be of such gender or number as the circumstances
require. Any capitalized terms used in any Schedule, Annex or Exhibit but not otherwise defined therein shall have the meaning as defined in this
Agreement or the Ancillary Agreement to which such Schedule, Annex or Exhibit is attached, as applicable. All Schedules, Annexes and Exhibits
annexed hereto or referred to in this Agreement are hereby incorporated in and made a part of this Agreement as if set forth in this Agreement. The
provisions of this Agreement will be construed according to their fair meaning and neither for nor against either party irrespective of which party
caused such provisions to be drafted. The terms “include” and “including” do not limit the preceding terms. Each reference to “$” or “dollars” is
to United States dollars.
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Section 8.11 Governing Law. This Agreement and any Ancillary Agreements and all disputes or controversies arising out of or relating
to this Agreement or any Ancillary Agreements or the transactions contemplated hereby or thereby shall be governed by, and construed in
accordance with, the internal Laws of the State of New York, without regard to the Laws of any other jurisdiction that might be applied because of
the conflicts of laws principles of the State of New York.

Section 8.12 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or delegated,
in whole or in part, by operation of Law or otherwise, by any party without the prior written consent of the other party to this Agreement, and any
such assignment without such prior written consent shall be null and void; provided, however, that if any party to this Agreement (or any of its
successors or permitted assigns) (a) shall consolidate with or merge into any other Person and shall not be the continuing or surviving corporation
or entity of such consolidation or merger or (b) shall transfer all or substantially all of its properties and/or Assets to any Person, then, and in each
such case, the party (or its successors or permitted assigns, as applicable) shall ensure that such Person assumes all of the obligations of such party
(or its successors or permitted assigns, as applicable) under this Agreement, in which case the consent described in the previous sentence shall not
be required; provided, further, that no permitted assignment pursuant to this Section 8.12 shall release the assigning party from liability for the full
performance of its obligations under this Agreement.

Section 8.13 Payment. Except as expressly provided in this Agreement or any Ancillary Agreement, (a) any amount payable pursuant to
this Agreement or any Ancillary Agreement by one party (or any member of such party’s Group) shall be paid within thirty (30) days after
presentation of an invoice or a written demand by the party entitled to receive such payments, which demand shall include documentation setting
forth in reasonable detail the basis for the amount payable, and (b) any payment not made within thirty (30) days of the written demand for such
payment shall bear interest at a rate equal to the prime rate (as published in the Wall Street Journal from time to time) plus three (3) percentage
points, from the invoice due date to the date of payment.

Section 8.14 Parties’ Obligations. Except as expressly provided in this Agreement or any Ancillary Agreement, each of New Hertz
Holdings (on behalf of itself and the other members of the Hertz Group) and HERC Holdings (on behalf of itself and the other members of the
HERC Holdings Group) acknowledges and agrees that such party’s obligations under this Agreement shall include obligations of each member of
its respective Group and each of its and their respective employees. Each of New Hertz Holdings and HERC Holdings agrees to cause the
members of its Group to take any action or refrain from taking any action required of such members under this Agreement and any Ancillary
Agreement.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Separation and Distribution Agreement to be executed by their duly authorized
representatives.

HERTZ GLOBAL HOLDINGS, INC.

By:

Name:
Title:

HERC HOLDINGS, INC.

By:

Name:
Title:



Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
HERTZ RENTAL CAR HOLDING COMPANY, INC.

HERTZ RENTAL CAR HOLDING COMPANY, INC., a corporation organized and existing under the laws of the State of
Delaware (the “Corporation”), hereby certifies as follows:

1. The name of the Corporation is Hertz Rental Car Holding Company, Inc. The name of the Corporation
will change to Hertz Global Holdings, Inc. when this Amended and Restated Certificate of Incorporation becomes effective.

2. The original Certificate of Incorporation was filed on August 28, 2015.

3. This Amended and Restated Certificate of Incorporation was duly adopted in accordance with Sections
242 and 245 of the General Corporation Law of the State of Delaware and by the written consent of its sole stockholder in accordance
with Section 228 of the General Corporation Law of the State of Delaware, and is to become effective as of 5:00 p.m. Eastern Standard
Time on __,2016.

4. This Amended and Restated Certificate of Incorporation amends and restates the Certificate of
Incorporation to read in its entirety as follows:

FIRST. Name. The name of the Corporation is Hertz Global Holdings, Inc.

SECOND. Registered Office; Registered Agent. The Corporation’s registered office in the State of Delaware is located at
Corporation Trust Center, 1209 Orange Street in the City of Wilmington, County of New Castle 19801. The name of its registered agent
at such address is The Corporation Trust Company.

THIRD. Purpose. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware.

FOURTH. Capital Stock. The total number of shares of stock which the Corporation shall have authority to issue is
440,000,000 shares, consisting of: (x) 400,000,000 shares of common stock, par value $0.01 per share (the “Common Stock™), and (y)
40,000,000 shares of preferred stock, par value $0.01 per share (the “Preferred Stock™), issuable in one or more series as hereinafter
provided.

(a) Common Stock. Except as may otherwise be provided in this Amended and Restated Certificate of Incorporation,
in a Preferred Stock Designation (as hereinafter defined), or as required by law, the holders of outstanding shares of Common
Stock shall have the right to vote on all questions to the exclusion of all other stockholders, each holder of record of Common
Stock being entitled to one vote for each share of Common Stock standing in the name of the stockholder on the books of the
Corporation.



(b) Preferred Stock. Shares of Preferred Stock may be issued from time to time in one or more series. The Board of
Directors of the Corporation (the “Board of Directors”) (or any committee to which it may duly delegate the authority granted
in this Article Fourth) is hereby empowered to authorize the issuance from time to time of shares of Preferred Stock in one or
more series, for such consideration and for such corporate purposes as the Board of Directors (or such committee thereof) may
from time to time determine, and by filing a certificate (hereinafter referred to as a “Preferred Stock Designation™) pursuant to
applicable law of the State of Delaware as it presently exists or may hereafter be amended to establish from time to time for
each such series the number of shares to be included in each such series and to fix the designations, powers, rights and
preferences of the shares of each such series, and the qualifications, limitations and restrictions thereof to the fullest extent now
or hereafter permitted by this Amended and Restated Certificate of Incorporation and the laws of the State of Delaware,
including, without limitation, voting rights (if any), dividend rights, dissolution rights, conversion rights, exchange rights and
redemption rights thereof, as shall be stated and expressed in a resolution or resolutions adopted by the Board of Directors (or
such committee thereof) providing for the issuance of such series of Preferred Stock. The authority of the Board of Directors
(or such committee thereof) with respect to each series of Preferred Stock shall include, but not be limited to, determination of
the following:

©) the designation of the series, which may be by distinguishing number, letter or title;
(ii) the number of shares of the series, which number the Board of Directors (or such committee thereof) may
thereafter (except where otherwise provided in the Preferred Stock Designation) increase or decrease (but not

below the number of shares thereof then outstanding);

(iii)  the amounts payable on and the preferences, if any, of shares of the series in respect of dividends, and whether
such dividends, if any, shall be cumulative or noncumulative;

(iv)  the dates on which dividends, if any, shall be payable;
(v)  the redemption rights and price or prices, if any, for shares of the series;

(vi)  the terms and amount of any sinking fund provided for the purchase or redemption of shares of the series;



(vii)  the amounts payable on, and the preferences, if any, of shares of the series in the event of any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Corporation,;

(viii) whether the shares of the series shall be convertible into or exchangeable for shares of any other class or series,
or any other security, of the Corporation or any other corporation, and, if so, the specification of such other
class or series or such other security, the conversion or exchange price or prices or rate or rates, any
adjustments thereof, the date or dates at which such shares shall be convertible or exchangeable and all other
terms and conditions upon which such conversion or exchange may be made;

(ix)  restrictions on the issuance of shares of the same series or of any other class or series; and
%) the voting rights, if any, of the holders of shares of the series.

FIFTH. Management of Corporation. The following provisions are inserted for the management of the business and for the
conduct of the affairs of the Corporation and for the purpose of creating, defining, limiting and regulating the powers of the Corporation
and its directors and stockholders:

(a) The directors of the Corporation, subject to any rights of the holders of shares of any class or series of Preferred
Stock to elect directors, shall be elected by the stockholders entitled to vote thereon at each annual meeting of stockholders and
shall hold office until the next annual meeting of stockholders and until each of their successors shall have been elected and
qualified.

(b) Subject to any special rights of any holders of any class or series of Preferred Stock to elect directors, the precise
number of directors of the Corporation shall be fixed, and may be altered from time to time, only by resolution of the Board of
Directors. No decrease in the number of directors shall shorten the term of any incumbent director.

(c) Subject to this Article Fifth, the election of directors may be conducted in any manner approved by the officer of
the Corporation presiding at a meeting of the stockholders or the directors, as the case may be, at the time when the election is
held and need not be by written ballot.

(d) All corporate powers and authority of the Corporation (except as at the time otherwise provided by law, by this
Amended and Restated Certificate of Incorporation or by the By-Laws) shall be vested in and exercised by the Board of
Directors.



(e) The Board of Directors shall have the power without the assent or vote of the stockholders to adopt, amend, alter
or repeal the By-Laws of the Corporation.

() To the fullest extent permitted by the General Corporation Law of the State of Delaware, as the same exists or
may hereafter be amended, a director of the Corporation shall not be liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director. If the General Corporation Law of the State of Delaware is amended after
the date of the filing of this Amended and Restated Certificate of Incorporation to authorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated
or limited to the fullest extent permitted by the General Corporation Law of the State of Delaware, as so amended from time to
time. Any amendment or repeal of this clause (f) of this Article Fifth shall not adversely affect any right or protection of a
director of the Corporation existing at the time of such amendment or repeal.

(g) To the fullest extent permitted by the General Corporation Law of the State of Delaware, as the same exists or
may hereafter be amended, the Corporation shall indemnify and advance expenses to the directors of the Corporation, provided
that, except as otherwise provided in the By-Laws of the Corporation, the Corporation shall not be obligated to indemnify or
advance expenses to a director of the Corporation in respect of an action, suit or proceeding (or part thereof) instituted by such
director, unless such action, suit or proceeding (or part thereof) has been authorized by the Board of Directors. The rights
provided by this clause (h) of this Article Fifth shall not limit or exclude any rights, indemnities or limitations of liability to
which any director of the Corporation may be entitled, whether as a matter of law, under the By-Laws of the Corporation, by
agreement, vote of the stockholders, approval of the directors of the Corporation or otherwise. Any amendment or repeal of
this clause (g) of this Article Fifth shall not adversely affect any right or protection of a director of the Corporation existing at
the time of such amendment or repeal.

SIXTH. Stockholder Action by Written Consent; Stockholder Nominations and Proposals. Any action required or permitted to

be taken at any annual or special meeting of stockholders of the Corporation may be taken only upon the vote of the stockholders at an
annual or special meeting duly called and may not be taken by written consent of the stockholders. The By-Laws may establish
procedures, in addition to those specified in Article Seventh, regulating the submission by stockholders of nominations and proposals for
consideration at meetings of stockholders of the Corporation.

SEVENTH. Special Meetings.
(a) Subject to the terms of any class or series of Preferred Stock and except as required by law, special meetings of
the stockholders of the Corporation may be called only by: (i) the Board of Directors pursuant to a resolution adopted by a

majority of the total number of authorized directors (whether or not there exist any
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vacancies in previously authorized directorships at the time any such resolution is presented to the Board of Directors for
adoption); (ii) the Chair of the Board; (iii) the Chief Executive Officer; and shall be held at such place, if any, and on such
date, and at such time as they shall fix; or (iv) subject to the provisions of this Article Seventh and the other applicable
provisions of this Amended and Restated Certificate of Incorporation, a special meeting of the stockholders shall be called by
the Secretary of the Corporation upon the written request (a “Stockholder Requested Special Meeting”) of one or more
stockholders of record of the Corporation that together have continuously held, for their own account or on behalf of others,
beneficial ownership of at least a thirty-five percent (35%) “net long position” of the outstanding Common Stock (the
“Requisite Percent”) for at least thirty (30) days as of the Delivery Date (as defined below).

(b) For purposes of determining the Requisite Percent, “net long position” shall be determined with respect to each
requesting holder in accordance with the definition thereof set forth in Rule 14e-4 under the Securities Exchange Act of 1934,
as amended (the “Exchange Act”); provided, that (x) for purposes of such definition, (1) “the date that a tender offer is first
publicly announced or otherwise made known by the bidder to the holders of the security to be acquired” shall be the date of
the relevant Special Meeting Request (as defined below), (2) the “highest tender offer price or stated amount of the
consideration offered for the subject security” shall refer to the closing sales price of the Common Stock on the New York
Stock Exchange (or such other securities exchange designated by the Board of Directors if the Common Stock is not listed for
trading on the New York Stock Exchange) on such date (or, if such date is not a trading day, the next succeeding trading day),
(3) the “person whose securities are the subject of the offer” shall refer to the Corporation, and (4) a “subject security” shall
refer to the outstanding Common Stock; and (y) the “net long position” of such holder shall be reduced by the number of
shares of Common Stock as to which the Board of Directors determines that such holder does not, or will not, have the right to
vote or direct the vote at the special meeting or as to which the Board of Directors determines that such holder has entered into
any derivative or other agreement, arrangement or understanding that hedges or transfers, in whole or in part, directly or
indirectly, any of the economic consequences of ownership of such shares.

(c) Whether the requesting holders have complied with the requirements of this Article Seventh and related
provisions of this Amended and Restated Certificate of Incorporation shall be determined in good faith by the Board of
Directors, which determination shall be conclusive and binding on the Corporation and its stockholders.

(d) In order for a Stockholder Requested Special Meeting to be called, one or more requests for a special meeting
(each, a “Special Meeting Request,” and collectively, the “Special Meeting Requests”) must be signed by the Requisite Percent
of stockholders submitting such request and by each of the beneficial owners, if any, on whose behalf the Special Meeting
Request is being made and must be delivered to the Secretary of the Corporation. The Special Meeting Request(s) shall be
delivered to



the Secretary of the Corporation at the principal executive offices of the Corporation by overnight express courier or registered
mail, return receipt requested. Each Special Meeting Request shall (i) set forth a statement of the specific purpose(s) of the
meeting and the matters proposed to be acted on at it, (ii) bear the date of signature of each such stockholder signing the
Special Meeting Request, (iii) set forth (1) the name and address, as they appear in the Corporation’s books, of each
stockholder signing such request and the beneficial owners, if any, on whose behalf such request is made, and (2) the class, if
applicable, and the number of shares of Common Stock that are owned of record and beneficially (within the meaning of Rule
13d-3 under the Exchange Act) by each such stockholder and the beneficial owners, if any, on whose behalf such request is
made, (iv) include documentary evidence that the stockholders requesting the special meeting own the Requisite Percent as of
the Delivery Date; provided, that if the stockholders are not the beneficial owners of the shares constituting all or part of the
Requisite Percent, then to be valid, the Special Meeting Request must also include documentary evidence (or, if not
simultaneously provided with the Special Meeting Request, such documentary evidence must be delivered to the Secretary of
the Corporation within ten (10) days after the Delivery Date) that the beneficial owners on whose behalf the Special Meeting
Request is made beneficially own such shares as of the Delivery Date, (v) an agreement by each of the stockholders requesting
the special meeting and each beneficial owner, if any, on whose behalf the Special Meeting Request is being made to notify
the Corporation promptly in the event of any decrease in the “net long position” held by such stockholder or beneficial owner
following the delivery of such Special Meeting Request and prior to the special meeting and an acknowledgement that any such
decrease shall be deemed to be a revocation of such Special Meeting Request by such stockholder or beneficial owner to the
extent of such reduction, and (vi) contain all of the information required by the By-Laws to be disclosed pursuant to the By-
Laws as if the stockholders requesting the special meeting and the beneficial owners, if any, on whose behalf the Special
Meeting Request is being made were proposing business to be considered at an annual meeting of stockholders, provided that
(1) all references to “Proposing Person” in the By-Laws shall, for purposes of this clause (d) of this Article Seventh, mean (x)
the stockholders of record making the Special Meeting Request and (y) any beneficial owner or beneficial owners, if different,
on whose behalf the Special Meeting Request is being made and (2) all references to “Associated Person” in the By-Laws
shall, for purposes of this clause (d) of this Article Seventh, mean any affiliate or associate (each within the meaning of Rule
12b-2 under the Exchange Act for purposes of these By-Laws) of a Proposing Person. The stockholders of record and
beneficial owners making the Special Meeting Request shall update the information required by clause (d)(vi) of this Article
Seventh at such times and in the manner contemplated by the By-Laws as if the stockholders requesting the special meeting
and the beneficial owners, if any, on whose behalf the Special Meeting Request is being made were proposing business to be
considered at an annual meeting of stockholders. Each stockholder making a Special Meeting Request and each beneficial
owner, if any, on whose behalf the Special Meeting Request is being made is required to update the notice delivered pursuant
to this Article Seventh in accordance with the applicable provisions of the By-Laws. Any
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requesting stockholder may revoke his, her or its Special Meeting Request at any time prior to the special meeting by written
revocation delivered to the Secretary of the Corporation at the principal executive offices of the Corporation. If at any time
after sixty (60) days following the earliest dated Special Meeting Request, the unrevoked (whether by specific written
revocation by the stockholder or pursuant to clause (d)(v) of this Article Seventh) valid Special Meeting Requests represent in
the aggregate less than the Requisite Percent, then the requesting stockholder(s) or beneficial owner(s) shall be deemed to have
withdrawn such request (in connection with which the Board of Directors may cancel the meeting).

In determining whether a special meeting of stockholders has been requested by stockholders holding in the
aggregate at least the Requisite Percent, multiple Special Meeting Requests delivered to the Secretary of the Corporation will
be considered together only if each Special Meeting Request identifies substantially the same purpose or purposes of the
special meeting and substantially the same matters proposed to be acted on at the special meeting (in each case as determined
in good faith by the Board of Directors), and such Special Meeting Requests have been delivered to the Secretary of the
Corporation within sixty (60) days of the earliest dated Special Meeting Request.

(e) Except as provided in the next sentence, a special meeting requested by stockholders shall be held at such date,
time and place within or without the State of Delaware as may be fixed by the Board of Directors; provided, however, that the
date of any such special meeting shall be not more than ninety (90) days after the date on which valid Special Meeting
Request(s) constituting the Requisite Percent are delivered to the Secretary of the Corporation (such date of delivery being the
“Delivery Date”). Notwithstanding the foregoing, the Secretary of the Corporation shall not be required to call a special
meeting of stockholders if (i) the Board of Directors calls an annual meeting of stockholders, or a special meeting of
stockholders at which a Similar Item (as defined below) is to be presented pursuant to the notice of such meeting, in either case
to be held not later than sixty (60) days after the Delivery Date; (ii) the Delivery Date is during the period commencing one
hundred twenty (120) days prior to the first anniversary of the date of the immediately preceding annual meeting and ending
on the earlier of (1) the date of the next annual meeting and (2) thirty (30) days after the first anniversary of the date of the
immediately preceding annual meeting; or (iii) the Special Meeting Request(s) (1) contain an identical or substantially similar
item (as determined in good faith by the Board of Directors, a “Similar Item”) to an item that was presented at any meeting of
stockholders held not more than one hundred and twenty (120) days before the Delivery Date (and for purposes of this clause
(iii), the election of directors shall be deemed a Similar Item with respect to all items of business involving the election or
removal of directors); (2) relate to an item of business that is not a proper subject for action by the stockholders under
applicable law and Article Seventh; (3) were made in a manner that involved a violation of Regulation 14A under the
Exchange Act or other applicable law; or (4) do not comply with the provisions of this Article Seventh.
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(f) Business transacted at any Stockholder Requested Special Meeting shall be limited to the purpose(s) stated in the
Special Meeting Request for such special meeting; provided, that the Board of Directors shall have the authority in its
discretion to submit additional matters to the stockholders and to cause other business to be transacted pursuant to the
Corporation’s notice of meeting. If none of the stockholders who submitted a Special Meeting Request appears (in person or
by proxy) at or sends a duly authorized representative to the Stockholder Requested Special Meeting to present the matters to
be presented for consideration that were specified in the Special Meeting Request, the Corporation need not present such
matters for a vote at such meeting.

EIGHTH. Section 203 of the General Corporation Law. The Corporation elects not to be governed by Section 203 of the
General Corporation Law of the State of Delaware.

NINTH. Rights Plans. Any Rights Plan adopted by the Board of Directors shall have a triggering “Acquiring Person”
ownership threshold of 20% or higher. If the Board of Directors adopts a Rights Plan, such Rights Plan will be put to a vote of
stockholders within 135 days of the date of adoption of such Rights Plan (the “135th Day Deadline”). If the Company fails to hold a
stockholder vote on or prior to the 135th Day Deadline, then the Rights Plan shall automatically terminate on the 135th Day Deadline. If
a stockholder vote is held on the Rights Plan and it is not approved by the holders of a majority of shares voted, then the Rights Plan
shall expire on a date not later than the 135th Day Deadline. The term “Rights Plan” shall mean any plan or arrangement of the sort
commonly referred to as a “rights plan” or “stockholder rights plan” or “shareholder rights plan” or “poison pill” that is designed to
increase the cost to a potential acquirer of exceeding the applicable ownership thresholds through the issuance of new rights, common
stock or preferred stock (or any other security or device that may be issued to stockholders of the Corporation other than ratably to all
stockholders of the Corporation) that carry severe redemption provisions, favorable purchase provisions or otherwise, and any related
rights agreement that effectuates the Rights Plan.

TENTH. Exclusive Forum. Unless the Corporation consents in writing to the selection of an alternative forum, the sole and
exclusive forum for (a) any derivative action or proceeding brought on behalf of the Corporation, (b) any action asserting a claim of
breach of a fiduciary duty owed by any director or officer or other employee of the Corporation to the Corporation or the Corporation’s
stockholders, (c) any action asserting a claim against the Corporation or any director or officer or other employee of the Corporation
arising pursuant to any provision of the General Corporation Law of the State of Delaware or this Amended and Restated Certificate of
Incorporation or the By-Laws (as either may be amended from time to time), or (d) any action asserting a claim against the Corporation
or any director or officer or other employee of the Corporation governed by the internal affairs doctrine shall be a state court located
within the State of Delaware (or, if no state court located within the State of Delaware has jurisdiction, the federal district court for the
District of Delaware). Any person or entity purchasing or otherwise acquiring any interests in shares of capital stock of the Corporation
shall be deemed to have notice of and to have consented to the provisions of this Article Tenth.
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ELEVENTH. Amendment. In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware as
they presently exist or may be amended, the Corporation may from time to time alter, amend, repeal or adopt, in whole or in part, any
provisions of this Amended and Restated Certificate of Incorporation.

IN WITNESS WHEREOF, the undersigned officer of the Corporation has executed this Amended and Restated Certificate of
Incorporation of the Corporation on the _ day of , 2016.

HERTZ RENTAL CAR HOLDING COMPANY, INC.

By
Name:
Title:



HERTZ RENTAL CAR HOLDING COMPANY, INC.

AMENDED AND RESTATED BY-LAWS
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HERTZ RENTAL CAR HOLDING COMPANY, INC.

AMENDED AND RESTATED BY-LAWS

Effective as of [ ], 2016
Article I
STOCKHOLDERS

Section 1.01. Annual Meetings. The annual meeting of the stockholders of the Corporation for the election of directors (each, a
“Director”) to succeed Directors whose terms expire and for the transaction of such other business as properly may come before such
meeting shall be held each year, either within or without the State of Delaware, at such place, if any, and on such date and at such time,
as may be fixed from time to time by resolution of the Board of Directors and set forth in the notice or waiver of notice of the meeting.

Section 1.02. Special Meetings Special meetings of the stockholders may be called only in accordance with the provisions of
Article Seventh of the Certificate of Incorporation (defined below).

Section 1.03. Participation in Meetings by Remote Communication. The Board of Directors, acting in its sole discretion, may
establish guidelines and procedures in accordance with applicable provisions of the General Corporation Law of the State of Delaware,
as amended from time to time (the “DGCL”), and any other applicable law for the participation by stockholders and proxyholders in a
meeting of stockholders by means of remote communications, and may determine that any meeting of stockholders will not be held at
any place but will be held solely by means of remote communication. Stockholders and proxyholders complying with such procedures
and guidelines and otherwise entitled to vote at a meeting of stockholders shall be deemed present in person and entitled to vote at a
meeting of stockholders, whether such meeting is to be held at a designated place or solely by means of remote communication.

Section 1.04.Notice of Meetings; Waiver of Notice.

(a) The Secretary or any Assistant Secretary shall cause notice of each meeting of stockholders to be given in writing in a
manner permitted by the DGCL not less than 10 nor more than 60 days prior to the meeting, to each stockholder of record entitled to
vote at such meeting, subject to such exclusions as are then permitted by the DGCL. The notice shall specify (i) the place, if any, date
and time of such meeting of the stockholders, (ii) the means of remote communications, if any, by which stockholders and proxy holders
may be deemed to be present in person and vote at such meeting, (iii) in the case of a special meeting, the purpose or purposes for which
such meeting is called and (iv) such other information as may be required by law or as may be deemed appropriate by the Board of
Directors, the Chief Executive Officer or the Secretary of the Corporation. If the stockholder list referred to in Section 1.07 of these By-
Laws is made accessible on an electronic network, the notice of meeting must indicate how the



stockholder list can be accessed. If a stockholder meeting is to be held solely by means of electronic communications, the notice of such
meeting must provide the information required to access such stockholder list.

(b) A written waiver of notice of meeting signed by a stockholder or a waiver by electronic transmission by a
stockholder, whether given before or after the meeting, is deemed equivalent to notice. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the stockholders need be specified in a waiver of notice. The attendance of any stockholder
at a meeting of stockholders is a waiver of notice of such meeting, except when the stockholder attends a meeting for the express
purpose of objecting, at the beginning of the meeting, to the transaction of any business at the meeting on the ground that the meeting is
not lawfully called or convened.

Section 1.05. Quorum. Except as otherwise required by law or by the Amended and Restated Certificate of Incorporation of the
Corporation (the “Certificate of Incorporation), the presence in person or by proxy of the holders of record of a majority of the shares
entitled to vote at a meeting of stockholders shall constitute a quorum for the transaction of business at such meeting, provided, however,
that where a separate vote by a class or series is required, the holders of a majority in voting power of all issued and outstanding stock of
such class or series entitled to vote on such matter, present in person or represented by proxy, shall constitute a quorum entitled to take
action with respect to such matter. In the absence of a quorum, the stockholders so present may, by a majority in voting power thereof,
adjourn the meeting from time to time in the manner provided in Section 1.08 of these By-Laws until a quorum shall attend.

Section 1.06. Voting. Except as otherwise provided in the Certificate of Incorporation or by law, every holder of record of shares
entitled to vote at a meeting of stockholders shall be entitled to one vote for each such share outstanding in his or her name on the books
of the Corporation at the close of business on the record date for such vote. If no record date has been fixed for a meeting of
stockholders, then every holder of record of shares entitled to vote at a meeting of stockholders shall be entitled to one vote (unless
otherwise provided by the Certificate of Incorporation or by law) for each such share of stock outstanding in his or her name on the
books of the Corporation at the close of business on the day next preceding the day on which notice of the meeting is given, or, if notice
is waived, at the close of business on the day next preceding the day on which the meeting is held. Except as otherwise required by law,
the Certificate of Incorporation, these By-Laws, the rules and regulations of any stock exchange applicable to the Corporation or
pursuant to any other rule or regulation applicable to the Corporation or its stockholders, the vote of a majority of the shares entitled to
vote at a meeting of stockholders on the subject matter in question represented in person or by proxy at any meeting at which a quorum
is present shall be sufficient for the transaction of any business at such meeting. The stockholders do not have the right to cumulate their
votes for the election of Directors.

Section 1.07. Voting Lists. The officer of the Corporation who has charge of the stock ledger of the Corporation shall prepare,
at least 10 days before every meeting of the stockholders



(and before any adjournment thereof for which a new record date has been set), a complete list of the stockholders entitled to vote at the
meeting, arranged in alphabetical order and showing the address of each stockholder and the number of shares registered in the name of
each stockholder. This list shall be open to the examination of any stockholder prior to and during the meeting for any purpose germane
to the meeting in the manner required by the DGCL and other applicable law. The stock ledger shall be the only evidence as to who are
the stockholders entitled by this section to examine the list required by this section or to vote in person or by proxy at any meeting of
stockholders.

Section 1.08. Adjournment. Any meeting of stockholders may be adjourned from time to time, by the chairperson of the
meeting or by the vote of a majority of the shares of stock present in person or represented by proxy at the meeting, to reconvene at the
same or some other place, and notice need not be given of any such adjourned meeting if the place, if any, and date and time thereof (and
the means of remote communication, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at
such meeting) are announced at the meeting at which the adjournment is taken unless the adjournment is for more than 30 days or a new
record date is fixed for the adjourned meeting after the adjournment, in which case notice of the adjourned meeting in accordance with
Section 1.04 of these By-Laws shall be given to each stockholder of record entitled to vote at the meeting. At the adjourned meeting, the
Corporation may transact any business that might have been transacted at the original meeting.

Section 1.09. Proxies. Any stockholder entitled to vote at any meeting of the stockholders or to express consent to or dissent
from corporate action in writing without a meeting may authorize another person or persons to act for such stockholder by proxy. A
stockholder may authorize a valid proxy by executing a written instrument signed by such stockholder, or by causing his or her signature
to be affixed to such writing by any reasonable means including, but not limited to, by facsimile signature, or by transmitting or
authorizing an electronic transmission setting forth an authorization to act as proxy to the person designated as the holder of the proxy, a
proxy solicitation firm or a like authorized agent. No proxy may be voted or acted upon after the expiration of three years from the date
of such proxy, unless such proxy provides for a longer period. Every proxy is revocable at the pleasure of the stockholder executing it
unless the proxy states that it is irrevocable and applicable law makes it irrevocable. A stockholder may revoke any proxy which is not
irrevocable by attending the meeting and voting in person or by filing an instrument in writing revoking the proxy or by filing another
duly executed proxy bearing a later date with the Secretary. Proxies by electronic transmission must either set forth or be submitted with
information from which it can be determined that the electronic transmission was authorized by the stockholder. Any copy, facsimile
telecommunication or other reliable reproduction of a writing or transmission created pursuant to this section may be substituted or used
in lieu of the original writing or transmission for any and all purposes for which the original writing or transmission could be used,
provided that such copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the entire original
writing or transmission.




Section 1.10.Organization; Procedure; Inspection of Elections.

(a) Atevery meeting of stockholders the presiding officer shall be the Chair of the Board or, in the event of his or her
absence or disability, the Chief Executive Officer or, in the event of his or her absence or disability, a presiding officer chosen by
resolution of the Board of Directors. The Secretary, or in the event of his or her absence or disability, any Assistant Secretary, if any, or if
there be no Assistant Secretary, in the absence of the Secretary, an appointee of the presiding officer, shall act as secretary of the
meeting. The Board of Directors may make such rules or regulations for the conduct of meetings of stockholders as it shall deem
necessary, appropriate or convenient. Subject to any such rules and regulations, the presiding officer of any meeting shall have the right
and authority to prescribe rules, regulations and procedures for such meeting and to take all such actions as in the judgment of the
presiding officer are appropriate for the proper conduct of such meeting. Such rules, regulations or procedures, whether adopted by the
Board of Directors or prescribed by the presiding person of the meeting, may include, without limitation, the following: (i) the
establishment of an agenda or order of business for the meeting; (ii) rules and procedures for maintaining order at the meeting and the
safety of those present; (iii) limitations on attendance at or participation in the meeting to stockholders of record of the Corporation, their
duly authorized and constituted proxies or such other persons as the presiding person of the meeting shall determine; (iv) restrictions on
entry to the meeting after the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions or comments
by participants. The presiding person at any meeting of stockholders, in addition to making any other determinations that may be
appropriate to the conduct of the meeting, shall, if the facts warrant, determine and declare to the meeting that a matter or business was
not properly brought before the meeting and if such presiding person should so determine, such presiding person shall so declare to the
meeting and any such matter of business not properly brought before the meeting shall not be transacted or considered. Unless and to the
extent determined by the Board of Directors or the person presiding over the meeting, meetings of stockholders shall not be required to
be held in accordance with the rules of parliamentary procedure.

(b) Preceding any meeting of the stockholders, the Board of Directors may, and when required by law shall, appoint one
or more persons to act as inspectors of elections, and may designate one or more alternate inspectors. If no inspector or alternate so
appointed by the Board of Directors is able to act, or if no inspector or alternate has been appointed and the appointment of an inspector
is required by law, the person presiding at the meeting shall appoint one or more inspectors to act at the meeting. No Director or
nominee for the office of Director shall be appointed as an inspector of elections. Each inspector, before entering upon the discharge of
the duties of an inspector, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to
the best of his or her ability. The inspectors shall discharge their duties in accordance with the requirements of applicable law.

Section 1.11. No Stockholder Action by Written Consent. Any action required or permitted to be taken at any annual or special
meeting of stockholders of the Corporation may be



taken only upon the vote of the stockholders at an annual or special meeting duly called and may not be taken by written consent of the
stockholders.

Section 1.12.Notice of Stockholder Business and Nominations.

(a) Annual Meetings of Stockholders. (i) Nominations of persons for election to the Board of Directors and the proposal
of business to be considered by the stockholders may be made at an annual meeting of stockholders only (A) as specified in the
Corporation’s notice of the meeting (or any supplement thereto), (B) by or at the direction of the Board of Directors or a Committee
appointed by the Board for such purpose, or (C) by any stockholder of the Corporation who is entitled to vote at the meeting, who
complies with the notice procedures and other provisions set forth in this Section 1.12(a) as to such nominations or other business and
who was a stockholder of record at the time of the giving of the stockholder’s notice required in this Section 1.12(a) to the Secretary of
the Corporation and on the record date for the determination of stockholders entitled to vote at the meeting. For the avoidance of doubt,
the foregoing clause (C) shall be the exclusive means for a stockholder to make nominations of persons for election to the Board of
Directors or propose business to be considered (other than business properly brought under and in compliance with Rule 14a-8 (or any
successor thereof) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and included in the Corporation’s proxy
statement that has been prepared to solicit proxies for such annual meeting) at an annual meeting of stockholders.

(i) For any nominations or any other business to be properly brought before an annual meeting by a stockholder pursuant to
subclause (C) of Section 1.12(a)(i) of these By-Laws, (x) the stockholder must have given timely notice thereof in writing and in
proper form to the Secretary of the Corporation, (y) the stockholder must provide to the Secretary of the Corporation any updates or
supplements to such notice at the times and in the forms specified in this Section 1.12(a) and (z) any such proposed business other
than nominations must constitute a proper matter for stockholder action. To be timely, a stockholder’s notice shall be delivered to the
Secretary of the Corporation at the principal executive offices of the Corporation not fewer than 90 days nor more than 120 days
prior to the first anniversary of the preceding year’s annual meeting; provided that if the date of the annual meeting is more than 30
days before or more than 70 days after such anniversary date of the preceding year’s annual meeting, notice by the stockholder to be
timely must be so delivered not earlier than 120 days prior to the date of such annual meeting and not later than the close of business
on the later of the 90th day prior to the date of such annual meeting or the 10th day following the day on which public announcement
of the date of such meeting is first made by the Corporation; provided further that with respect to the Corporation’s 2017 annual
meeting, notice by the stockholder to be timely must be so delivered not later than the close of business on the 30th day following the
day on which public announcement of the date of such meeting is first made by the Corporation. To be in proper form, a
stockholder’s notice (whether given pursuant to this Section 1.12(a)(ii) or Section 1.12(b)) shall set forth:

(A) as to each person, if any, whom the stockholder proposes to nominate for election or re-election as a Director,
(1) all information relating to such person that would



be required to be disclosed in a proxy statement or any other filings required to be made in connection with solicitations of proxies
for the election of such person as a Director in a contested election pursuant to and in accordance with Section 14 of the Exchange
Act and the rules and regulations promulgated thereunder, (2) such person’s written consent to serving as a Director if elected, 3)
a description of all direct and indirect compensation and other material agreements, arrangements and understandings during the
past three years, and any other material relationships, between or among any Proposing Person (as defined in Section 1.12(c)(vi)),
any Associated Person (as defined in Section 1.12(c)(vii)) thereof, or any other person or persons (including their names) acting
in concert therewith, on the one hand, and each proposed nominee or any of his or her respective “affiliates” and “associates”
(each within the meaning of Rule 12b-2 under the Exchange Act), on the other hand, including all information that would be
required to be disclosed pursuant to Item 404 of Regulation S-K promulgated under the Exchange Act if the Proposing Person,
Associated Person thereof, or any other person or persons acting in concert therewith were the “registrant” for purposes of such
rule and the nominee were a director or executive officer of such registrant, (4) all information with respect to such person that
would be required to be set forth in a stockholder’s notice pursuant to this Section 1.12 if such person (x) was a stockholder or
beneficial owner on whose behalf the nomination was made and (y) was submitting a notice providing for the nomination of a
person or persons for election as a Director or Directors of the Corporation in accordance with this Section 1.12 and (5) a signed
statement from such person that, if elected as a Director, he or she would tender, promptly following his or her election, an
irrevocable resignation effective upon such person’s failure to receive the required vote for reelection at the next meeting at
which he or she would face reelection and upon acceptance of such resignation by the Board of Directors, in accordance with the
policies and procedures adopted by the Nominating and Governance Committee for such purpose pursuant to Section 2.02 of
these By-Laws and the Corporation’s Corporate Governance Guidelines;

(B) if the stockholder’s notice relates to any business other than the nomination of a Director or Directors that the
stockholder proposes to bring before the meeting, (1) a brief description of the business desired to be brought before the meeting
(including the text of any resolution proposed for consideration and if such business includes proposed amendments to the
Certificate of Incorporation or By-Laws, the text of the proposed amendments), the reasons for conducting such business at the
meeting and any material interest in such business of any Proposing Person or Associated Person thereof and (2) a description of
all agreements, arrangements and understandings between any Proposing Person or Associated Person thereof and any other
person or persons (including their names) in connection with the proposal of such business;

(C) asto each Proposing Person, (1) the name and address of such Proposing Person (including, if applicable, the name
and address that appear on the Corporation’s books), (2) the class or series and number of shares of the Corporation which are,
directly or indirectly, “beneficially owned” (within the meaning of Rule 13d-3 under the Exchange Act) (provided that a person
shall in all events be deemed to beneficially own any shares of any class or series and number of shares of the Corporation as to
which



such person has a right to acquire beneficial ownership at any time in the future) and owned of record by such Proposing Person
or any Associated Person thereof, (3) the class or series, if any, and number of options, warrants, puts, calls, convertible
securities, stock appreciation rights or similar rights, commitments or obligations with an exercise or conversion privilege or a
settlement payment or mechanism at a price related to any class or series of shares or other securities of the Corporation or with a
value derived in whole or in part from the value of any class or series of shares or other securities of the Corporation, whether or
not such instrument, right, obligation or commitment shall be subject to settlement in the underlying class or series of shares or
other securities of the Corporation (each, a “Derivative Instrument”) that are, directly or indirectly, beneficially owned by such
Proposing Person or any Associated Person thereof, (4) a description of all agreements, arrangements, understandings or
relationships, including any repurchase or similar so-called “stock borrowing” agreement or arrangement and any short interest,
engaged in, directly or indirectly, by such Proposing Person or any Associated Person thereof, the purpose or effect of which is to
mitigate loss to, reduce the economic risk (of ownership or otherwise) of any class or series of capital stock or other securities of
the Corporation by, manage the risk of share price changes for, or increase or decrease the voting power of, such Proposing
Person or any Associated Person thereof with respect to any class or series of shares or other securities of the Corporation, or that
provide, directly or indirectly, the opportunity to profit from any decrease in the price or value of any class or series of capital
stock or other securities of the Corporation, (5) a description of any other direct or indirect opportunity for such Proposing Person
or any Associated Person thereof to profit or share in any profit (including any performance-based fees) derived from any
increase or decrease in the value of any class or series of shares or other securities of the Corporation, (6) a description of any
proxy, contract, arrangement, understanding or relationship pursuant to which such Proposing Person or any Associated Person
thereof has a right to vote any shares or other securities of the Corporation, (7) a description of any rights to dividends on the
shares of the Corporation owned beneficially by such Proposing Person or any Associated Person thereof that are separated or
separable from the underlying shares of the Corporation, (8) a description of any proportionate interest in shares of the
Corporation or Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such Proposing
Person or any Associated Person thereof is a general partner or, directly or indirectly, beneficially owns an interest in a general
partner, if any, (9) a description of all agreements, arrangements and understandings between any Proposing Person or Associated
Person thereof and any other person or persons (including their names) in connection with or related to the ownership or voting of
shares of the Corporation or Derivative Instruments, (10) a representation as to whether such Proposing Person intends or is part
of a group which intends (x) to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the
Corporation’s outstanding capital stock required to approve or adopt the proposal or elect the nominee and/or (y) otherwise to
solicit proxies from stockholders in support of such proposal or nomination and (11) any other information relating to such
Proposing Person that would be required to be disclosed in a proxy statement or other filings required to be made in connection
with solicitations of proxies for, as applicable, the proposal of other business and/or the election of Directors in an



election contest pursuant to and in accordance with Section 14 of the Exchange Act and the rules and regulations promulgated
thereunder (whether or not such Proposing Person intends to deliver a proxy statement or conduct its own proxy solicitation); and

(D) as to the stockholder giving the notice, a representation that the stockholder is a holder of record of stock of the
Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to propose such business
or nomination.

The notice and updating requirements of this Section 1.12(a) shall not apply to a stockholder with respect to (and only with respect to)
business properly brought under Rule 14a-8 (or any successor thereof) if the stockholder has notified the Corporation of his, her or its
intention to present a proposal with respect to such particular business at an annual meeting pursuant to and in compliance with Rule 14a-
8 (or any successor thereof) promulgated under the Exchange Act and such stockholder’s proposal with respect to such particular
business has been included in a proxy statement that has been prepared by the Corporation to solicit proxies for such annual meeting. The
Corporation may also require any proposed nominee to furnish such other information as it may reasonably require to determine the
eligibility of such proposed nominee to serve as an independent Director of the Corporation, or that could be material to a stockholder’s
understanding of the independence, or lack thereof, of such nominee.

(iii) Notwithstanding anything in the second sentence of Section 1.12(a)(ii) of these By-Laws to the contrary, in the event
that the number of Directors to be elected to the Board of Directors at an annual meeting is increased and there is no public
announcement naming all of the nominees for Director or specifying the size of the increased Board of Directors made by the
Corporation at least 70 days prior to the first anniversary of the preceding year’s annual meeting, a stockholder’s notice under this
Section 1.12(a) shall also be considered timely, but only with respect to nominees for any new positions created by such increase, if it
shall be delivered to the Secretary of the Corporation at the principal executive offices of the Corporation not later than the close of
business on the 10th day following the day on which such public announcement is first made by the Corporation.

(iv) A stockholder providing notice of a proposed nomination or other business proposed to be brought before a meeting
(whether given pursuant to Section 1.12(a) or Section 1.12(b)) shall further update and supplement such notice, if necessary, so that
the information provided or required to be provided in such notice shall be true and correct as of the record date for the meeting and
as of the date that is 10 business days prior to the meeting or any adjournment or postponement thereof, and such update and
supplement shall be delivered to the Secretary of the Corporation at the principal executive offices of the Corporation not later than
five business days after the record date for the meeting (in the case of the update and supplement required to be made as of the
record date), and not later than eight business days prior to the date for the meeting or, if practicable, any adjournment or
postponement thereof (and, if not practicable, on the first practicable date prior to the date to which the meeting has been adjourned
or postponed) (in the case of the update and



supplement required to be made as of 10 business days prior to the meeting or any adjournment or postponement thereof).

(b) Special Meetings of Stockholders. At any special meeting of the stockholders, only such business shall be conducted
or considered as shall have been properly brought before the meeting pursuant to the Corporation’s notice of meeting. To be properly
brought before a special meeting, proposals of business must be (x) specified in the Corporation’s notice of meeting (or any supplement
thereto) given by or at the direction of the Board of Directors, (y) otherwise properly brought before the special meeting by or at the
direction of the Board of Directors or (z) specified in the Corporation’s notice of meeting (or any supplement thereto) given by the
Corporation pursuant to a valid stockholder request in accordance with Article Seventh of the Certificate of Incorporation. Nominations
of persons for election to the Board of Directors may be made at a special meeting of stockholders at which Directors are to be elected
pursuant to the Corporation’s notice of meeting (i) by or at the direction of the Board of Directors or (ii) provided that the Board of
Directors has determined that Directors shall be elected at such meeting, by any stockholder of the Corporation who is entitled to vote at
the meeting, who complies with the notice procedures and other provisions set forth in this Section 1.12 as to such nomination and who
was a stockholder of record at the time of the giving of the stockholder’s notice required in this Section 1.12(b) to the Secretary of the
Corporation and on the record date for the determination of stockholders entitled to vote at the special meeting. For the avoidance of
doubt, the foregoing clause (ii) shall be the exclusive means for a stockholder to make nominations of persons for election to the Board
of Directors at a special meeting of stockholders except in the case of Sections 2.12 and 2.13. In the event the Corporation calls a special
meeting of stockholders for the purpose of electing one or more Directors of the Corporation, any stockholder entitled to vote at such
meeting may nominate a person or persons, as the case may be, for election to such position(s) as specified in the Corporation’s notice of
meeting only if (x) the stockholder delivers notice in writing to the Secretary of the Corporation at the principal executive offices of the
Corporation not earlier than 120 days prior to such special meeting and not later than the close of business on the later of the 90th day
prior to such special meeting or the 10th day following the day on which public announcement is first made of the date of the special
meeting and of the nominees proposed by the Board of Directors to be elected at such meeting, (y) such notice sets forth all of the
information and other items that would have been required in a notice under Section 1.12(a)(ii) of these By-Laws (including the
information and other items specified in subclauses (A), (C) and (D) thereof) if the stockholder (or any beneficial owner on whose behalf
the nomination is made) was proposing to nominate such person or persons, as the case may be, for election as a Director at an annual
meeting and (z) the stockholder provides to the Secretary of the Corporation any updates or supplements to such notice at the times and
in the forms specified in Section 1.12(a)(iv).

(c) General. (i) Except as otherwise provided by law, the Certificate of Incorporation or these By-Laws, the presiding
officer of a meeting of stockholders shall have the power and duty (x) to determine whether a nomination or any business proposed to be
brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set forth in this Section 1.12
(including whether the Proposing Person solicited (or is part of a



group which solicited) or did not so solicit, as the case may be, proxies in support of such stockholder’s nominee or proposal in
compliance with the representation required by clause (a)(ii)(C)(10) of this Section 1.12), and (y) if any proposed nomination or business
was not made or proposed, as the case may be, in compliance with this Section 1.12, to declare that such nomination shall be disregarded
or that such proposed business shall not be transacted.

(ii) Notwithstanding anything to the contrary in this Section 1.12, if the stockholder (or a qualified representative of the
stockholder) making a nomination or proposal of business under this Section 1.12 does not appear (in person or by proxy) at a
meeting of stockholders to present such nomination or proposed business, the nomination shall be disregarded and the proposed
business shall not be transacted, notwithstanding that proxies in respect of such vote may have been received by the Corporation. For
purposes of this Section 1.12, to be considered a qualified representative of the stockholder, a person must be authorized by a writing
executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the
meeting of stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction of the
writing or electronic transmission, at the meeting of stockholders.

(iii) For purposes of this Section 1.12, “public announcement” shall mean disclosure in a press release reported by the Dow
Jones News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with
the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act and the rules and regulations
promulgated thereunder.

(iv) Notwithstanding the foregoing provisions of this Section 1.12, a stockholder shall also comply with any and all
applicable requirements of the Exchange Act and the rules and regulations promulgated thereunder with respect to the matters set
forth in this Section 1.12; provided, however, that (except as explicitly provided in the penultimate sentence of Section 1.12(a)(ii) of
these By-Laws) any references in these By-Laws to the Exchange Act or the rules and regulations promulgated thereunder are not
intended to, and shall not, limit the separate and additional requirements set forth in these By-Laws with respect to nominations or
proposals as to any other business to be considered pursuant to this Section 1.12. Nothing in this Section 1.12 shall be deemed to
affect any rights of (x) stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 (or
any successor thereof) under the Exchange Act or (y) the holders of any series of preferred stock to elect Directors pursuant to any
applicable provisions of the Certificate of Incorporation or of the relevant preferred stock certificate of designation.

(v) In no event shall the announcement of an adjournment or postponement of an annual or special meeting commence a new
time period (or extend any time period) for the giving of a stockholder’s notice of a stockholder nomination or a stockholder proposal

as described in this Section 1.12.

(vi) For purposes of this Section 1.12, the term “Proposing Person” means (x) the stockholder providing the notice of a
proposed nomination or other business proposed to be
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brought before a meeting and (y) any beneficial owner or beneficial owners on whose behalf the proposed nomination or other
business proposed to be brought before a meeting is made.

(vii) For purposes of this Section 1.12, the term “Associated Person” means, with respect to any Proposing Person, any
“affiliate” or “associate” (each within the meaning of Rule 12b-2 under the Exchange Act) of such Proposing Person.

ARTICLE I

BOARD OF DIRECTORS

Section 2.01. General Powers. Except as may otherwise be provided by law, by the Certificate of Incorporation or by these By-
Laws, the property, affairs and business of the Corporation shall be managed by or under the direction of the Board of Directors and the
Board of Directors may exercise all the powers and authority of the Corporation.

Section 2.02. Number and Term of Office. Subject to any special rights of any holders of any class or series of preferred stock to
elect Directors, the precise number of Directors who shall constitute the Board of Directors shall be the number (which shall not be less
than three) that is fixed from time to time exclusively by resolution of the Board of Directors. Each Director (whenever elected) shall
hold office until his or her successor is duly elected and qualified, or until such Director’s earlier death, resignation or removal. No
decrease in the number of Directors shall shorten the term of any incumbent Director. At each meeting of the stockholders for the
election of Directors, provided a quorum is present, each Director subject to election shall be elected by a majority of the votes validly
cast with respect to that Director in such election, provided that if the number of nominees exceeds the number of Directors to be elected,
the Directors shall be elected by the vote of a plurality of the shares represented in person or by proxy at such meeting and entitled to
vote on the election of directors. For purposes of this Section 2.02, a majority of the votes cast means that the number of shares voted
“for” a Director must exceed the number of votes cast “against” that Director. The Corporation’s Corporate Governance Guidelines shall
provide that, and the Nominating and Governance Committee shall establish procedures under which, any nominee shall tender a
contingent resignation to the Board of Directors. The Nominating and Governance Committee will make a recommendation to the Board
of Directors on whether to accept or reject the resignation, or whether other action should be taken. The Board of Directors will act on
such Committee’s recommendation and publicly disclose its decision, along with the rationale for such decision, within 90 days from the
date of the certification of the election results. In making their decision, the Nominating and Governance Committee and the Board of
Directors will evaluate the best interests of the Corporation and its stockholders and shall consider all factors and information that they
deem relevant.

Section 2.03. Annual and Regular Meetings: Notice. The annual meeting of the Board of Directors for the purpose of electing
officers and for the transaction of such other business as may come before the meeting shall be held on (or as soon as possible following)
the date of the annual meeting of the stockholders either (i) at the place of such annual meeting of the stockholders, in which event
notice of such annual meeting of the Board of Directors need not be given, or (ii) at such other time and place as shall have been
specified in advance notice given to
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members of the Board of Directors of the date, place and time of such meeting. Any such notice shall be given at least 48 hours in
advance if sent by to each Director by facsimile, by email or by any other form of electronic transmission approved by such Director
(each, a “Specified Transmission”), or delivered to him or her personally, or at least five days’ in advance, if notice is mailed to each
Director, addressed to him or her at his or her usual place of business or other designated address. Any such notice need not be given to
any Director who attends such meeting without protesting the lack of notice to him or her, prior to or at the commencement of such
meeting, or to any Director who submits a signed waiver of notice, whether before or after such meeting.

The Board of Directors from time to time may by resolution provide for the holding of regular meetings and fix the place (which
may be within or without the State of Delaware) and the date and time of such meetings. Advance notice of regular meetings need not be
given; provided if the Board of Directors shall fix or change the time or place of any regular meeting, notice of such action shall be given
to each member of the Board of Directors of the place, date and time of such meeting which shall be at least 48 hours’ notice, if such
notice is sent by Specified Transmission, to each Director, or delivered to him or her personally, or at least five days’ notice, if such
notice is mailed to each Director, addressed to him or her at his or her usual place of business or other designated address. Notice of such
a meeting need not be given to any Director who attends such meeting without protesting the lack of notice to him or her, prior to or at
the commencement of such meeting, or to any Director who submits a signed waiver of notice, whether before or after such meeting.

Section 2.04. Special Meetings; Notice. Special meetings of the Board of Directors shall be held whenever called by any
member of the Board of Directors, at such place (within or without the State of Delaware), date and time as may be specified in the
respective notices or waivers of notice of such meetings. Special meetings of the Board of Directors may be called on 48 hours’ notice, if
such notice is sent by Specified Transmission, to each Director, or delivered to him or her personally, or on five days’ notice, if notice is
mailed to each Director, addressed to him or her at his or her usual place of business or other designated address. Notice of any special
meeting need not be given to any Director who attends such meeting without protesting the lack of notice to him or her, prior to or at the
commencement of such meeting, or to any Director who submits a signed waiver of notice (including by Specified Transmission),
whether before or after such meeting. Any business may be conducted at a special meeting.

Section 2.05. Quorum. A quorum for meetings of the Board of Directors shall consist of a majority of the total authorized
membership of the Board of Directors.

Section 2.06. Voting. Except as otherwise required by law, the Certificate of Incorporation or these By-Laws, the vote of a
majority of the Directors present at any meeting at which a quorum is present shall be the act of the Board of Directors.

Section 2.07. Adjournment. A majority of the Directors present, whether or not a quorum is present, may adjourn any meeting
of the Board of Directors to another date, time or place, provided such adjourned meeting is no earlier than 48 hours after written notice
(in accordance with these By-Laws) of such postponement has been given to the Directors (or such
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notice is waived in accordance with these By-Laws), and, at any such postponed meeting, a quorum shall consist of a majority of the total
authorized membership of the Board of Directors.

Section 2.08. Action Without a Meeting. Any action required or permitted to be taken at any meeting of the Board of Directors
may be taken without a meeting if all members of the Board of Directors consent thereto in writing or by Specified Transmission, and
such writing or writings or Specified Transmissions are filed with the minutes of proceedings of the Board of Directors. Such filing shall
be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic
form.

Section 2.09. Regulations; Manner of Acting. To the extent consistent with applicable law, the Certificate of Incorporation and
these By-Laws, the Board of Directors may adopt such rules and regulations for the conduct of meetings of the Board of Directors and
for the management of the property, affairs and business of the Corporation as the Board of Directors may deem appropriate. In addition
to the election of the Chair of the Board, the Board may elect one or more vice-chairpersons or lead Directors to perform such other
duties as may be designated by the Board.

Section 2.10. Action by Telephonic Communications. Members of the Board of Directors may participate in a meeting of the
Board of Directors by means of conference telephone or similar communications equipment by means of which all persons participating
in the meeting can hear each other, and participation in a meeting pursuant to this provision shall constitute presence in person at such
meeting.

Section 2.11. Resignations. Any Director may resign at any time by submitting a Specified Transmission or by delivering a
written notice of resignation to the Chair of the Board, the Chief Executive Officer or the Secretary. Such resignation shall take effect
upon delivery unless the resignation specifies a later effective date or an effective date determined upon the happening of a specific
event.

Section 2.12. Removal of Directors. Subject to any special rights of any holders of any class or series of preferred stock to elect
Directors, any Director may be removed at any time for or without cause, upon the affirmative vote of holders of at least a majority of
the votes to which all the stockholders of the Corporation would be entitled to cast in any election of Directors, acting at a meeting of the
stockholders in accordance with the DGCL, the Certificate of Incorporation and these By-Laws.

Section 2.13. Vacancies and Newly Created Directorships. Subject to any special rights of any holders of any class or series of
preferred stock to elect Directors, any vacancy in the Board of Directors that results from the death, disability, resignation,
disqualification, removal of any Director or from any other cause shall be filled solely by a majority of the total number of Directors then
in office, even if less than a quorum, or by a sole remaining Director. Notwithstanding the foregoing, any vacancy in the Board of
Directors that results from the removal of a Director in accordance with the DGCL and Section 2.12 of these By-Laws may be filled by
the stockholders at a special meeting of the stockholders called in accordance with the provisions of Article Seventh of the Certificate of
Incorporation. A Director elected to fill a
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vacancy or newly created Directorship shall hold office until his or her successor has been elected and qualified or until his or her earlier
death, resignation or removal.

Section 2.14. Director Fees and Expenses. The amount, if any, that each Director shall be entitled to receive as compensation for
his or her services shall be fixed from time to time by the Board of Directors or a duly authorized Committee. The Corporation will cause
each non-employee Director serving on the Board of Directors to be reimbursed for all reasonable out-of-pocket costs and expenses
incurred by him or her in connection with such service.

Section 2.15. Reliance on Accounts and Reports, etc. A Director, or a member of any Committee designated by the Board of
Directors shall, in the performance of his or her duties, be fully protected in relying in good faith upon the records of the Corporation and
upon information, opinions, reports or statements presented to the Corporation by any of the Corporation’s officers or employees, or
Committees designated by the Board of Directors, or by any other person as to the matters the member reasonably believes are within
such other person’s professional or expert competence and who has been selected with reasonable care by or on behalf of the
Corporation.

ARTICLE II

COMMITTEES

Section 3.01. How Constituted. The Board of Directors shall have such committees as the Board of Directors may determine
(collectively, the “Committees™). Each Committee shall consist of such number of Directors as from time to time may be fixed by a
majority of the total authorized membership of the Board of Directors, and any Committee may be abolished or re-designated from time
to time by the Board of Directors. Each member of any such Committee (whether designated at an annual meeting of the Board of
Directors or to fill a vacancy or otherwise) shall hold office until his or her successor shall have been designated or until he or she shall
cease to be a Director, or until his or her earlier death, resignation or removal.

Section 3.02. Powers. Any Committee, to the extent provided in a resolution of the Board of Directors, shall have and may
exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the Corporation and may
authorize the seal of the Corporation to be affixed to all papers that may require such seal, but no Committee shall have power or
authority in reference to the following matters: (i) approving or adopting, or recommending to the stockholders, any action or matter
(other than the election or removal of directors) expressly required by the DGCL to be submitted to stockholders for approval, or (ii)
adopting, amending or repealing the By-Laws of the Corporation.

Section 3.03. Proceedings. Each Committee may fix its own rules of procedure and may meet at such place (within or without
the State of Delaware), at such time and upon such notice, if any, as it shall determine from time to time, provided that the Board of
Directors may adopt other rules and regulations for the governance of any Committee not inconsistent with the provisions of these By-
Laws. Each such Committee shall keep minutes of its proceedings and
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shall report such proceedings to the Board of Directors at the meeting of the Board of Directors following any such proceedings.

Section 3.04. Quorum and Manner of Acting. Except as may be otherwise provided in the resolution creating such Committee,
at all meetings of any Committee the presence of members constituting a majority of the total authorized membership of such Committee
shall constitute a quorum for the transaction of business. The act of the majority of the members present at any meeting at which a
quorum is present shall be the act of such Committee. Any action required or permitted to be taken at any meeting of any such
Committee may be taken without a meeting, if all members of such Committee shall consent to such action in writing or by Specified
Transmission, and such writing or writings or Specified Transmission or Specified Transmissions are filed with the minutes of the
proceedings of the Committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic
form if the minutes are maintained in electronic form. The members of any such Committee shall act only as a Committee, and the
individual members of such Committee shall have no power as such.

Section 3.05. Action by Telephonic Communications. Members of any Committee designated by the Board of Directors may
participate in a meeting of such Committee by means of conference telephone or similar communications equipment by means of which
all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this provision shall constitute
presence in person at such meeting.

Section 3.06. Resignations. Any member of any Committee may resign at any time by submitting a Specified Transmission or
by delivering a written notice of resignation to the Chair of the Board, the Chief Executive Officer or the Secretary. Unless otherwise
specified therein, such resignation shall take effect upon delivery.

Section 3.07. Removal. Any member of any Committee may be removed from his or her position as a member of such
Committee at any time, either for or without cause, by resolution adopted by a majority of the whole Board of Directors.

Section 3.08. Vacancies. If any vacancy shall occur in any Committee, by reason of disqualification, death, resignation, removal
or otherwise, the remaining members shall continue to act, and any such vacancy may be filled by the Board of Directors subject to
Section 3.01 of these By-Laws.

ARTICLE IV

OFFICERS

Section 4.01. Number. The officers of the Corporation shall be chosen by the Board of Directors and, subject to the last sentence
of this Section 4.01, shall be a Chair of the Board, a Chief Executive Officer, one or more Vice Presidents, a Secretary, a Chief Financial
Officer, a Treasurer, a General Counsel and a Controller, and any other officers appointed pursuant to Section 4.14. The Board of
Directors also may elect and the Chief Executive Officer may
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appoint one or more Assistant Secretaries, Assistant Treasurers and Assistant Controllers in such numbers as the Board of Directors or
the Chief Executive Officer may determine who shall have such authority, exercise such powers and perform such duties as may be
specified in these By-Laws or determined by the Board of Directors. Any number of offices may be held by the same person, except that
one person may not hold both the office of Chief Executive Officer and Secretary. The Chair of the Board (whether or not an officer)
shall be a Director, but no other officer need be a Director. The Board of Directors may determine that the Chair of the Board will not be
an officer of the Corporation.

Section 4.02. Election. Unless otherwise determined by the Board of Directors, the officers of the Corporation shall be elected
by the Board of Directors at the annual meeting of the Board of Directors, and shall be elected to hold office until the next succeeding
annual meeting of the Board of Directors at which his or her successor has been elected and qualified. In the event of the failure to elect
officers at such annual meeting, officers may be elected at any regular or special meeting of the Board of Directors. Each officer shall
hold office until his or her successor has been elected and qualified, or until his or her earlier death, resignation or removal.

Section 4.03. Salaries. The salaries of all officers of the Corporation shall be fixed or established in the manner authorized by
the Board of Directors, subject to any applicable legal or regulatory requirements.

Section 4.04. Removal and Resignation; Vacancies. Any officer may be removed for or without cause at any time by the Board
of Directors or by the Chief Executive Officer as permitted pursuant to Section 4.07. Any officer may resign at any time by delivering
notice of resignation, either in writing signed by such officer or by electronic transmission, to the Chair of the Board, the Chief Executive
Officer or the Secretary. Unless otherwise specified therein, such resignation shall take effect upon delivery. Any vacancy occurring in
any office of the Corporation by death, resignation, removal or otherwise, shall be filled by the Board of Directors, or, if the Chief
Executive Officer has authority pursuant to Section 4.07 of these By-Laws to fill such office, then by the Chief Executive Officer subject
to Section 4.07 of these By-Laws or by the Board of Directors.

Section 4.05. Authority and Duties of Officers. The officers of the Corporation shall have such authority and shall exercise such
powers and perform such duties as may be specified in these By-Laws or in a resolution of the Board of Directors, except that in any
event each officer shall exercise such powers and perform such duties as may be required by law.

Section 4.06. Chair of the Board. The Chair of the Board shall preside at all meetings of the Board of Directors and stockholders
at which he or she is present.

Section 4.07. Chief Executive Officer. The Chief Executive Officer shall, subject to the direction of the Board of Directors, be
the chief executive officer of the Corporation, shall have general control and supervision of the policies and operations of the
Corporation and shall see that all orders and resolutions of the Board of Directors are carried into effect. He or she shall manage and
administer the Corporation’s business and affairs and shall also perform all duties
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and exercise all powers usually pertaining to the office of a chief executive officer, president or chief operating officer, of a corporation,
including, without limitation under the DGCL. He or she shall have the authority to sign, in the name and on behalf of the Corporation,
checks, orders, contracts, leases, notes, drafts and any other documents and instruments in connection with the business of the
Corporation, and together with the Secretary or an Assistant Secretary, conveyances of real estate and other documents and instruments
to which the seal of the Corporation may need to be affixed. Except as otherwise determined by the Board of Directors, he or she shall
have the authority to cause the employment or appointment of such employees (other than the Chief Executive Officer) and agents of the
Corporation as the conduct of the business of the Corporation may require, to fix their compensation and to remove or suspend any such
employees or agents elected or appointed by the Chief Executive Officer or the Board of Directors. Except as otherwise determined by
the Board of Directors, he or she shall also have the authority to remove any officer of the Corporation with, if the Chief Executive
Officer is not the Chair of the Board, the approval of the Chair of the Board, or, if the Chief Executive Officer is the Chair of the Board,
the approval of the lead Director or such other Director designated by the Board for such purpose. The Chief Executive Officer shall
perform such other duties and have such other powers as the Board of Directors or the Chair of the Board may from time to time
prescribe.

Section 4.08. Vice President. Except as otherwise determined by the Board of Directors, each Vice President shall perform such
duties and exercise such powers as may be assigned to him or her from time to time by the Chief Executive Officer. Except as otherwise
determined by the Board of Directors, in the absence of the Chief Executive Officer, the duties of the Chief Executive Officer shall be
performed and his or her powers may be exercised by such Vice President as shall be designated by the Chief Executive Officer, or
failing such designation, such duties shall be performed and such powers may be exercised by each Vice President in the order of their
earliest election to that office; subject in any case to review and superseding action by the Chief Executive Officer.

Section 4.09. Secretary. Except as otherwise determined by the Board of Directors, the Secretary shall have the following
powers and duties:

(a) He or she shall keep or cause to be kept a record of all the proceedings of the meetings of the stockholders and of the
Board of Directors and all Committees of which a secretary has not been appointed in books provided for that purpose.

(b) He or she shall cause all notices to be duly given in accordance with the provisions of these By-Laws and as required
by law.

(¢) Whenever any Committee shall be appointed pursuant to a resolution of the Board of Directors, he or she shall
furnish a copy of such resolution to the members of such Committee.

(d) He or she shall be the custodian of the records and of the seal of the Corporation and cause such seal (or a facsimile
thereof) to be affixed to all certificates representing shares of the Corporation prior to the issuance thereof and to all instruments the
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execution of which on behalf of the Corporation under its seal shall have been duly authorized in accordance with these By-Laws, and
when so affixed he or she may attest the same.

(e) He or she shall properly maintain and file all books, reports, statements, certificates and all other documents and
records required by law, the Certificate of Incorporation or these By-Laws.

(f) He or she shall have charge of the stock books and ledgers of the Corporation and shall cause the stock and transfer
books to be kept in such manner as to show at any time the number of shares of stock of the Corporation of each class issued and
outstanding, the names (alphabetically arranged) and the addresses of the holders of record of such shares, the number of shares held by
each holder and the date as of which each became such holder of record.

(g) He or she shall sign (unless the Treasurer, an Assistant Treasurer or an Assistant Secretary shall have signed)
certificates representing shares of the Corporation the issuance of which shall have been authorized by the Board of Directors.

(h) He or she shall perform, in general, all duties incident to the office of secretary and such other duties as may be
specified in these By-Laws or as may be assigned to him or her from time to time by the Board of Directors, or the Chief Executive
Officer.

Section 4.10. Chief Financial Officer. Except as otherwise determined by the Board of Directors, the Chief Financial Officer
shall be the chief financial officer of the Corporation and shall have the following powers and duties:

(a) He or she shall have charge and supervision over and be responsible for the moneys, securities, receipts and
disbursements of the Corporation, and shall keep or cause to be kept full and accurate records of all receipts of the Corporation.

(b) He or she shall render to the Board of Directors, whenever requested, a statement of the financial condition of the
Corporation and of all his or her transactions as Chief Financial Officer, and render a full financial report at the annual meeting of the
stockholders, if called upon to do so.

(c) He or she shall be empowered from time to time to require from all officers or agents of the Corporation reports or
statements giving such information as he or she may desire with respect to any and all financial transactions of the Corporation.

(d) He or she shall perform, in general, all duties incident to the office of chief financial officer and such other duties as
may be specified in these By-Laws or as may be assigned to him or her from time to time by the Board of Directors or the Chair of the
Board.

Section 4.11. Treasurer. Except as otherwise determined by the Board of Directors, the Treasurer shall have the following
powers and duties:
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(a) He or she may sign (unless an Assistant Treasurer or the Secretary or an Assistant Secretary shall have signed)
certificates representing stock of the Corporation the issuance of which shall have been authorized by the Board of Directors.

(b) He or she shall perform, in general, all duties incident to the office of treasurer and such other duties as may be
specified in these By-Laws or as may be assigned to him or her from time to time by the Board of Directors, the Chair of the Board or the
Chief Financial Officer.

Section 4.12.  General Counsel. Except as otherwise determined by the Board of Directors, the General Counsel shall have the
following powers and duties:

(a) He or she shall have general supervision of all matters of a legal nature concerning the Corporation.

(b) He or she shall perform all such duties incident to his or her office and such other duties as may be specified in these
By-Laws or as may be assigned to him or her by the Board of Directors, the Chair of the Board or the Chief Executive Officer.

Section 4.13. Controller. Except as otherwise determined by the Board of Directors, the Controller shall have the following
powers and duties:

(a) He or she shall keep and maintain the books of account of the Corporation in such manner that they fairly present the
financial condition of the Corporation and its subsidiaries.

(b) He or she shall perform all such duties incident to the office of controller and such other duties as may be specified in
these By-Laws or as may be assigned to him or her by the Board of Directors, the Chair of the Board or the Chief Financial Officer.

Section 4.14. Additional Officers. The Board of Directors may appoint such other officers and agents as it may deem
appropriate, and such other officers and agents shall hold their offices for such terms and shall exercise such powers and perform such
duties as may be determined from time to time by the Board of Directors. The Board of Directors from time to time may delegate to any
officer or agent the power to appoint subordinate officers or agents and to prescribe their respective rights, terms of office, authorities
and duties. Any such officer or agent may remove any such subordinate officer or agent appointed by him or her, for or without cause.

Section 4.15. Security. The Board of Directors may require any officer, agent or employee of the Corporation to provide
security for the faithful performance of his or her duties, in such amount and of such character as may be determined from time to time
by the Board of Directors.

ARTICLE V

CAPITAL STOCK

19



Section 5.01. Certificates of Stock; Uncertificated Shares. The shares of the Corporation shall be represented by certificates,
except to the extent that the Board of Directors has provided by resolution or resolutions that some or all of any or all classes or series of
the stock of the Corporation shall be uncertificated shares. Any such resolution shall not apply to shares represented by a certificate until
such certificate is surrendered to the Corporation. Every holder of stock in the Corporation represented by certificates shall be entitled to
have, and the Board may in its sole discretion permit a holder of uncertificated shares to receive upon request a certificate signed by the
appropriate officers of the Corporation, representing the number of shares registered in certificate form. Such certificate shall be in such
form as the Board of Directors may determine, to the extent consistent with applicable law, the Certificate of Incorporation and these By-
Laws.

Section 5.02. Signatures; Facsimile. All signatures on the certificates referred to in Section 5.01 of these By-Laws may be in
facsimile, engraved or printed form, to the extent permitted by law. In case any officer, transfer agent or registrar who has signed, or
whose facsimile, engraved or printed signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he or she were such officer,
transfer agent or registrar at the date of issue.

Section 5.03. Lost, Stolen or Destroyed Certificates. A new certificate may be issued in place of any certificate theretofore
issued by the Corporation alleged to have been lost, stolen or destroyed, only upon delivery to Corporation of an affidavit of the owner or
owners (or their legal representatives) of such certificate, setting forth such allegation, and a bond or undertaking as may be satisfactory
to a financial officer of the Corporation to indemnify the Corporation against any claim that may be made against it on account of the
alleged loss, theft or destruction of any such certificate or the issuance of any such new certificate.

Section 5.04. Transfer of Stock. Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for
shares, duly endorsed or accompanied by appropriate evidence of succession, assignment or authority to transfer, the Corporation shall
issue a new certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its books. Within a
reasonable time after the transfer of uncertificated stock, the Corporation shall send to the registered owner thereof a written notice
containing the information required to be set forth or stated on certificates pursuant to Sections 151, 156, 202(a) or 218(a) of the DGCL.
Subject to the provisions of the Certificate of Incorporation and these By-Laws, the Board of Directors may prescribe such additional
rules and regulations as it may deem appropriate relating to the issue, transfer and registration of shares of the Corporation.

Section 5.05. Registered Stockholders. The Corporation may treat the registered owner of shares of the Corporation as the
person exclusively entitled to receive dividends and other distributions, to vote, to receive notice and otherwise to exercise all the rights
and powers of the owner of such, and the Corporation shall not be bound to recognize any equitable or legal claim to or interest in such
shares on the part of any other person, whether or not the Corporation shall have notice of such claim or interests.
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Section 5.06. Transfer Agent and Registrar. The Board of Directors may appoint one or more transfer agents and one or more
registrars, and may require all certificates representing shares to bear the signature of any such transfer agents or registrars.

ARTICLE VI

INDEMNIFICATION

Section 6.01. Nature of Indemnity. The Corporation shall indemnify, to the fullest extent permitted by the DGCL and other
applicable law, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative (each, a “proceeding”), by reason of the fact that he or she is or
was or has agreed to become a Director or officer of the Corporation, or while serving as a Director or officer of the Corporation, is or
was serving or has agreed to serve at the request of the Corporation as a Director, officer, employee, manager or agent of another
corporation, partnership, joint venture, trust or other enterprise, or by reason of any action alleged to have been taken or omitted in such
capacity, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by him or her or on his or her behalf in connection with such proceeding and any appeal therefrom, if he or she acted in good faith and in
a manner he or she reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal
proceeding had no reasonable cause to believe his or her conduct was unlawful; provided that in the case of an action or suit by or in the
right of the Corporation to procure a judgment in its favor (i) such indemnification shall be limited to expenses (including attorneys’ fees)
actually and reasonably incurred by such person in the defense or settlement of such action or suit, and (ii) no indemnification shall be
made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and
only to the extent that the Delaware Court of Chancery or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Delaware Court of Chancery or such other court shall deem proper. Notwithstanding
the foregoing, but subject to Section 6.05 of these By-Laws, the Corporation shall not be obligated to indemnify a Director or officer of
the Corporation in respect of a proceeding (or part thereof) instituted by such Director or officer, unless such proceeding (or part thereof)
has been authorized in the specific case by the Board of Directors.

The termination of any proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent,
shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to
be in or not opposed to the best interests of the Corporation, and, with respect to any criminal proceeding, had reasonable cause to believe
that his or her conduct was unlawful.

Section 6.02. Successful Defense. To the extent that a present or former Director or officer of the Corporation has been
successful on the merits or otherwise in defense of any proceeding referred to in Section 6.01 of these By-Laws or in defense of any
claim, issue or
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matter therein, he or she shall be indemnified by the Corporation against expenses (including attorneys’ fees) actually and reasonably
incurred by him or her in connection therewith.

Section 6.03. Determination That Indemnification Is Proper. Any indemnification of a present or former Director or officer of
the Corporation under Section 6.01 of these By-Laws (unless ordered by a court) shall be made by the Corporation only upon a
determination that indemnification of such person is proper in the circumstances because such person has met the applicable standard of
conduct set forth in Section 6.01 of these By-Laws. Any such determination shall be made, with respect to a person who is a Director or
officer at the time of such determination (i) by a majority vote of the Directors who are not parties to such proceeding, even though less
than a quorum, or (ii) by a Committee of such Directors designated by majority vote of such Directors, even though less than a quorum,
or (iii) if there are no such Directors, or if such Directors so direct, by independent legal counsel in a written opinion, or (v) by the
stockholders.

Section 6.04. Advance of Expenses. Expenses (including attorneys’ fees) incurred by a present or former Director or officer in
defending any civil, criminal, administrative or investigative proceeding shall be paid by the Corporation prior to the final disposition of
such proceeding upon written request by such person and delivery of an undertaking by such person to repay such amount if it shall
ultimately be determined that he or she is not entitled to be indemnified by the Corporation under this Article or applicable law; provided
that the Board of Directors may not require such Director or officer to post any bond or otherwise provide any security for such
undertaking. The Corporation or, in respect of a present Director or officer, the Board of Directors may authorize the Corporation’s
counsel to represent (subject to applicable conflict of interest considerations) such present or former Director or officer in any
proceeding, whether or not the Corporation is a party to such proceeding.

Section 6.05. Procedure for Indemnification of Directors and Officers. Any indemnification of a Director or officer of the
Corporation under Sections 6.01 and 6.02 of these By-Laws, or advance of expenses to such persons under Section 6.04 of these By-
Laws, shall be made promptly, and in any event within 30 days, upon the written request by or on behalf of such person (together with
supporting documentation). If a determination by the Corporation that such person is entitled to indemnification pursuant to this Article
is required, and the Corporation fails to respond within 60 days to a written request for indemnity, the Corporation shall be deemed to
have approved such request. If the Corporation denies a written request for indemnity or advancement of expenses, in whole or in part, or
if payment in full pursuant to such request is not made within 30 days, the right to indemnification or advances as granted by this Article
shall be enforceable by such person in any court of competent jurisdiction. Such person’s costs and expenses incurred in connection with
successfully establishing his or her right to indemnification, in whole or in part, in any such action shall also be indemnified by the
Corporation. It shall be a defense to any such action (other than an action brought to enforce a claim for the advance of costs, charges and
expenses under Section 6.04 of these By-Laws where the required undertaking, if any, has been received by or tendered to the
Corporation) that the claimant has not met the standard of conduct set forth in Section 6.01 of these By-Laws, but the burden of proving
such defense shall be on the Corporation. Neither the failure of the
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Corporation (including its Board of Directors or any Committee thereof, its independent legal counsel, and its stockholders) to have made
a determination prior to the commencement of such action that indemnification of the claimant is proper in the circumstances because he
or she has met the applicable standard of conduct set forth in Section 6.01 of these By-Laws, nor the fact that there has been an actual
determination by the Corporation (including its Board of Directors or any Committee thereof, its independent legal counsel, and its
stockholders) that the claimant has not met such applicable standard of conduct, shall be a defense to the action or create a presumption
that the claimant has not met the applicable standard of conduct.

Section 6.06.Contract Right; Non-Exclusivity; Survival.

(a) The rights to indemnification and advancement of expenses provided by this Article shall be deemed to be separate
contract rights between the Corporation and each Director and officer who serves in any such capacity at any time while these provisions
as well as the relevant provisions of the DGCL are in effect and any repeal or modification thereof shall not adversely affect any right or
obligation then existing with respect to any state of facts then or previously existing or any proceeding previously or thereafter brought or
threatened based in whole or in part upon any such state of facts. Such “contract rights” may not be modified retroactively as to any
present or former Director or officer without the consent of such Director or officer.

(b) The rights to indemnification and advancement of expenses provided by this Article shall continue as to a person who
has ceased to be a Director or officer and shall not be deemed exclusive of any other rights to which a present or former Director or
officer of the Corporation seeking indemnification or advancement of expenses may be entitled under any by-law, agreement, vote of
stockholders or disinterested Directors, or otherwise.

(c) The rights to indemnification and advancement of expenses provided by this Article to any present or former Director
or officer shall inure to the benefit of the heirs, executors and administrators of such a person.

Section 6.07. Insurance. The Corporation shall purchase and maintain insurance on behalf of any person who is or was or has
agreed to become a Director or officer of the Corporation, or is or was serving at the request of the Corporation as a Director or officer of
another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him or her and incurred by
him or her or on his or her behalf in any such capacity, or arising out of his or her status as such, whether or not the Corporation would
have the power to indemnify him or her against such liability under the provisions of this Article, provided that such insurance is
available on commercially reasonable terms consistent with the then prevailing rates in the insurance market.

Section 6.08. Subrogation. In the event of payment under this Article VI, the Corporation shall be subrogated to the extent of
such payment to all of the rights of recovery of the indemnitee, who shall execute all documents, and do all acts, that as the Corporation
may reasonably request to secure such rights, including the execution of such documents as the
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Corporation may reasonably request to enable the Corporation effectively to bring suit to enforce such rights.

Section 6.09. Employees and Agents. The Board, or any officer authorized by the Board generally or in the specific case to
make indemnification decisions, may cause the Corporation to indemnify any present or former employee or agent of the Corporation in
such manner and for such liabilities as the Board may determine, up to the fullest extent permitted by the DGCL and other applicable
law.

Section 6.10. Interpretation, Severability. Terms defined in Sections 145(h) or (i) of the DGCL have the meanings set forth in
such sections when used in this Article. If this Article or any portion hereof shall be invalidated on any ground by any court of competent
jurisdiction, then the Corporation shall nevertheless indemnify each Director or officer as to costs, charges and expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement with respect to any proceeding, whether civil, criminal, administrative,
investigative or otherwise, including an action by or in the right of the Corporation, to the fullest extent permitted by any applicable
portion of this Article that shall not have been invalidated and to the fullest extent permitted by applicable law.

ARTICLE VII

OFFICES

Section 7.01. Registered Office. The registered office of the Corporation in the State of Delaware shall be located at the location
provided in the Certificate of Incorporation of the Corporation.

Section 7.02. Other Offices. The Corporation may maintain offices or places of business at such other locations within or
without the State of Delaware as the Board of Directors may from time to time determine or as the business of the Corporation may
require.

ARTICLE VIII

GENERATL PROVISIONS

Section 8.01. Dividends. Subject to any applicable provisions of law and the Certificate of Incorporation, dividends upon the
shares of the Corporation may be declared by the Board of Directors at any regular or special meeting of the Board of Directors and any
such dividend may be paid in cash, property, or shares of the Corporation’s capital stock.

A member of the Board of Directors, or a member of any Committee designated by the Board of Directors shall be fully protected
in relying in good faith upon the records of the Corporation and upon such information, opinions, reports or statements presented to the
Corporation by any of its officers or employees, or Committees of the Board of Directors, or by any other person as to matters the
Director reasonably believes are within such other person’s professional or expert competence and who has been selected with reasonable
care by or on
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behalf of the Corporation, as to the value and amount of the assets, liabilities and/or net profits of the Corporation, or any other facts
pertinent to the existence and amount of surplus or other funds from which dividends might properly be declared and paid.

Section 8.02. Reserves. There may be set aside out of any funds of the Corporation available for dividends such sum or sums as
the Board of Directors from time to time, in its absolute discretion, thinks proper as a reserve or reserves to meet contingencies, or for
equalizing dividends, or for repairing or maintaining any property of the Corporation or for such other purpose as the Board of Directors
shall think conducive to the interest of the Corporation, and the Corporation’s stockholders and the Board of Directors may similarly
modify or abolish any such reserve.

Section 8.03. Execution of Instruments. Except as otherwise provided by law or the Certificate of Incorporation, the Board of
Directors or the Chief Executive Officer may authorize the Chief Executive Officer or any other officer or agent to enter into any
contract or execute and deliver any instrument in the name and on behalf of the Corporation. Any such authorization may be general or
limited to specific contracts or instruments.

Section 8.04. Voting as Stockholder. Unless otherwise determined by resolution of the Board of Directors, the Chair of the
Board or the Chief Executive Officer or any Vice President or any officer of the Corporation authorized by any of them shall have full
power and authority on behalf of the Corporation to attend any meeting of stockholders of any corporation in which the Corporation may
hold stock, and to act, vote (or execute proxies to vote) and exercise in person or by proxy all other rights, powers and privileges incident
to the ownership of such stock at any such meeting, or through action without a meeting. The Board of Directors may by resolution from
time to time confer such power and authority (in general or confined to specific instances) upon any other person or persons.

Section 8.05. Fiscal Year. The fiscal year of the Corporation shall commence on the first day of January of each year and shall
terminate in each case on December 31.

Section 8.06. Seal. The seal of the Corporation shall be circular in form and shall contain the name of the Corporation, the year
of its incorporation and the words “Corporate Seal” and “Delaware”. The form of such seal shall be subject to alteration by the Board of
Directors. The seal may be used by causing it or a facsimile thereof to be impressed, affixed or reproduced, or may be used in any other
lawful manner.

Section 8.07. Books and Records: Inspection. Except to the extent otherwise required by law, the books and records of the
Corporation shall be kept at such place or places within or without the State of Delaware as may be determined from time to time by the
Board of Directors.

Section 8.08. Electronic Transmission. “Electronic transmission”, as used in these By-laws, means any form of communication,
not directly involving the physical transmission of paper, that creates a record that may be retained, retrieved and reviewed by a recipient
thereof, and that may be directly reproduced in paper form by such a recipient through an automated process.
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ARTICLE IX

AMENDMENT OF BY-LAWS

Section 9.01. Amendment. Subject to the provisions of the Certificate of Incorporation, these By-Laws may be amended, altered
or repealed:

(a) by resolution adopted by a majority of the Board of Directors at any special or regular meeting of the Board of
Directors if, in the case of such special meeting only, notice of such amendment, alteration or repeal is contained in the notice or waiver
of notice of such meeting, or

(b) at any regular or special meeting of the stockholders upon the affirmative vote of the holders of a majority of the
combined voting power of the outstanding shares of the Corporation entitled to vote in any election of Directors if, in the case of such
special meeting only, notice of such amendment, alteration or repeal is contained in the notice or waiver of notice of such meeting.

Notwithstanding the foregoing, no amendment, alteration or repeal of Article VI shall adversely affect any right or protection
existing under these By-Laws immediately prior to such amendment, alteration or repeal, including any right or protection of a Director
thereunder in respect of any act or omission occurring prior to the time of such amendment.

ARTICLE X
CONSTRUCTION
Section 10.01. Construction. In the event of any conflict between the provisions of these By-Laws as in effect from time to time

and the provisions of the Certificate of Incorporation of the Corporation as in effect from time to time, the provisions of such Certificate
of Incorporation shall be controlling.
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Exhibit 10.6

HERTZ GLOBAL HOLDINGS, INC.
SENIOR EXECUTIVE BONUS PLAN
(Effective as of May 18, 2016)

Section 1.Purpose. The purposes of the Hertz Global Holdings, Inc. Senior Executive Bonus Plan (the “Plan”) are (i) to compensate
certain members of senior management of the Company on an individual basis for significant contributions to the Company and its
subsidiaries and (ii) to stimulate the efforts of such members by giving them a direct financial interest in the performance of the
Company.

Section 2. Definitions. The following terms utilized in this Plan shall have the following meanings:
“Board” shall mean the board of directors of the Company.

“Cause” shall mean with respect to any Participant (as determined by the Committee): () willful and continued failure to perform
substantially the Participant's material duties with the Company (other than any such failure resulting from the Participant's incapacity as
a result of physical or mental illness) after a written demand for substantial performance specifying the manner in which the Participant
has not performed such duties is delivered to the Participant by the person or entity that supervises or manages the Participant, (if)
engaging in willful and serious misconduct that is injurious to the Company or any of its subsidiaries, (iii) one or more acts of fraud or
personal dishonesty resulting in or intended to result in personal enrichment at the expense of the Company or any of its subsidiaries, (iv)
substantial abusive use of alcohol, drugs or similar substances that, in the sole judgment of the Company, impairs the Participant's job
performance, (v) material violation of any Company policy that results in harm to the Company or any of its subsidiaries or (i)
indictment for or conviction of (or plea of guilty or nolo contendere) to a felony or of any crime (whether or not a felony) involving moral
turpitude. A “termination for Cause” shall include a determination by the Committee following a Participant's termination of
employment for any other reason that, prior to such termination of employment, circumstances constituting Cause existed with respect to
such Participant.

“Code” shall mean the Internal Revenue Code of 1986 and the regulations and guidance promulgated thereunder, all as amended
from time to time.

“Committee” shall mean the committee of the Board designed by the Board to administer the Plan, provided that such committee
shall consist solely of two or more "outside directors" within the meaning of Code Section 162(m).

“Company” shall mean Hertz Rental Car Holding Company, Inc. (which shall be known as Hertz Global Holdings, Inc. on and
after the Distribution), a Delaware corporation, and any successor thereto.

“Distribution” shall have the meaning prescribed under Section 10.

“EBITDA” shall mean, for a Performance Period, consolidated net income before net interest expense, consolidated income
taxes and consolidated depreciation and amortization; provided, however, that EBITDA shall exclude any or all "extraordinary items" as
determined under U.S. generally acceptable accounting principles including, without limitation, the charges or costs associated with
restructurings of the Company, discontinued operations, other unusual or non-recurring items, and the cumulative effects of accounting
changes, and as identified in the Company's financial statements, notes to the Company's financial statements or management's
discussion and analysis of financial condition and results of operations contained in the Company's most recent report filed with the U.S.
Securities and Exchange Commission pursuant to the Exchange Act.

“Eligible Executive” means the Company’s Executive Officers, and each officer of the Company or its subsidiaries who are (or
who, in the determination of the Committee, may reasonably be expected to be) “covered employees” within the meaning of Code
Section 162(m) for such Performance Period.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules promulgated thereunder.

“Executive Officer” means each person who is an officer of the Company or any subsidiary and who is subject to the reporting
requirements under Section 16(a) of the Exchange Act.

“Former Parent” shall mean Hertz Global Holdings, Inc. (which shall be known as Herc Holdings Inc. on and after the
Distribution), a Delaware corporation, and any successor thereto

“Participant” shall mean, for a Performance Period, all Eligible Executives unless the Committee, in its sole and absolute
discretion, designates that an Eligible Executive shall not be eligible for participation in the Plan for a Performance Period.

“Performance Period” shall mean the fiscal year of the Company, except that the initial Performance Period shall be from the
date of the Distribution, or such other date set by the Committee, to the last day of the calendar year containing the date of the
Distribution; provided, however, that the Committee may designate that the Performance Period for an Incentive Award be more than
one fiscal year (with any such designation by the Committee to be made within the time period permitted under Code Section 162(m)).

“Wrongful Conduct” shall mean any action whereby a Participant:



(a) directly or indirectly, owns any interest in, operates, joins, controls or participates as a partner, director,
principal, officer, or agent of, enters into the employment of, acts as a consultant to, or performs any services for any
entity which has operations that compete with any business of the Company and its subsidiaries in which the Participant
was employed (in any capacity) in any jurisdiction in which such business is engaged, or in which any of the Company
and its subsidiaries have documented plans to become engaged of which the Participant has knowledge at the time of the
Participant's termination of employment (the “Business”), except where (x) the Participant's interest or association with
such entity is unrelated to the Business, () such entity's gross revenue from the Business is less than 10% of such entity's
total gross revenue, and ( z ) the Participant's interest is directly or indirectly less than two percent (2%) of the Business;

(b) directly or indirectly, solicits for employment, employs or otherwise interferes with the relationship of the
Company or any of its affiliates with any natural person throughout the world who is or was employed by or otherwise
engaged to perform services for the Company or any of its affiliates at any time during the Participant's employment with
the Company or any subsidiary (in the case of any such activity during such time) or during the twelve-month period
preceding such solicitation, employment or interference (in the case of any such activity after the termination of the
Participant's employment); or

(c) directly or indirectly, discloses or misuses any confidential information of the Company or any of its affiliates.

Section 3. Term. Subject to Section 10, the Plan shall be applicable for the initial Performance Period and all future fiscal years of the
Company unless amended or terminated by the Company pursuant to Section 7.

Section 4. Incentive Award.

4.1  For each Performance Period of the Company, each Participant may be entitled to receive an award payable in cash
(“Incentive Award”) in an amount determined by the Committee as provided in this Plan. With respect to each Performance Period, the
Chief Executive Officer of the Company shall be entitled to be paid an Incentive Award equal to 1% of the Company’s EBITDA for
such Performance Period of the Company. With respect to each Performance Period of the Company, each other Participant shall be
entitled to be paid an Incentive Award equal to 0.5% of EBITDA for such Performance Period. Except as otherwise provided in the Plan,
a Participant must be employed with the Company on the last day of the Performance Period in order to receive an Incentive Award with
respect to such Performance Period.

Notwithstanding anything contained in this Plan to the contrary, the Committee in its sole discretion may reduce any Incentive
Award to any Participant to any amount, including zero, prior to the written certification of the Committee of the amount of such
Incentive Award.

As a condition to the right of a Participant to receive an Incentive Award, the Committee shall first certify in writing the
Company’s EBITDA and that the Incentive Award has been determined in accordance with the provisions of this Plan.

Incentive Awards for any Performance Period shall be determined as soon as practicable after such Performance Period and shall
be paid no later than the 15th day of the third month following such Performance Period.

4.2 Unless otherwise determined by the Committee (whether before or after the commencement of an applicable Performance
Period), if a Participant's employment is terminated for any reason prior to the end of a Performance Period, the Participant shall cease
being eligible for an Incentive Award in respect to such Performance Period; provided, further, that the Committee shall have no
discretion to take such preceding action if the exercise of such action or the ability to exercise such action would cause such Award to fail
to qualify as "performance-based" compensation under Code Section 162(m).

4.3 Incentive Awards shall be payable in cash.

4.4 The Company shall have the right and power to deduct from all amounts paid to a Participant (whether under this Plan or
otherwise) or to require a Participant to remit to the Company promptly upon notification of the amount due, an amount to satisfy the
minimum federal, state or local or foreign taxes or other obligations required by law to be withheld with respect thereto with respect to
any Incentive Award under this Plan.

4.5 Participation in this Plan does not exclude Participants from participation in any other benefit or compensation plans or
arrangements of the Company, including other bonus or incentive plans. Nothing in the Plan shall be construed to limit the right of the
Company to establish other plans or to pay compensation to its employees, in cash or property, in a manner which is not expressly
authorized under the Plan.

4.6 Unless otherwise determined by the Committee, notwithstanding anything contained in this Plan to the contrary, if, during
the period commencing with a Participant's employment with the Company or any subsidiary, and continuing until the first anniversary
of the Participant's employment termination, the Participant engages in Wrongful Conduct, then any Incentive Award granted to the
Participant hereunder, to the extent they remain unpaid, shall automatically terminate and be canceled effective as of the date on which
the Participant first engaged in such Wrongful Conduct and, in such case or in the case of the Participant's termination for Cause, the
Participant shall pay to the Company in cash the amounts paid under any Incentive Award hereunder within the twelve-month period
ending on the date of the Participant's violation (or such other period as determined by the Committee).

4.7  Without limiting the generality of Section 4.8, in the event the Company restates any of its financial statements, the
Committee may require the Participant pay to the Company in cash all or a portion of the amounts received under any Incentive Award



hereunder during the three-year period prior to the date that the Company is required to prepare a financial restatement, to the extent that
such amount would not have been paid had the applicable financial results been reported accurately. Notwithstanding the foregoing, in
the event that the Committee determines that the rules and regulations implementing Section 954 of the Dodd-Frank Wall Street Reform
and Consumer Protection Act require a longer or different clawback time period than the three-year period contemplated by the prior
sentence, such three-year period shall be deemed extended (but not reduced) to the extent necessary to be consistent with such rules and
regulations.

4.8 Without limiting the preceding, any Incentive Award hereunder shall be subject to any claw back policy or compensation
recovery policy or such other similar policy of the Company in effect from time to time. The Participant's obligations under Sections 4.6
and 4.7 shall be cumulative of any similar obligations the Participant has under this Plan, any Company policy, standard or code, or any
other agreement with the Company or any subsidiary.

Section 5. Administration and Interpretation. The Committee shall have authority to prescribe, amend and rescind rules and regulations
relating to the Plan, to provide for conditions deemed necessary or advisable to protect the interests of the Company, to interpret the Plan
and to make all other determinations necessary or advisable for the administration and interpretation of the Plan and to carry out its
provisions and purposes. Any determination, interpretation or other action made or taken (including any failure to make any
determination or interpretation, or take any other action) by the Committee pursuant to the provisions of the Plan, shall, to the greatest
extent permitted by law, be within its sole and absolute discretion and shall be final, binding and conclusive for all purposes and upon all
persons and shall be given deference in any proceeding with respect thereto. The Committee may appoint accountants, actuaries, counsel,
advisors and other persons that it deems necessary or desirable in connection with the administration of the Plan. The Committee’s
determinations under the Plan need not be uniform and may be made by the Committee selectively among persons who receive, or are
eligible to receive, Incentive Awards under the Plan, whether or not such persons are similarly situated. To the maximum extent
permitted by law, no member of the Committee shall be liable for any action taken or decision made in good faith relating to the Plan or
any Incentive Award hereunder.

To the maximum extent provided by law and by the Company’s Certificate of Incorporation and/or By-Laws, each person who is or shall
have been a member of the Committee or of the Board shall be indemnified and held harmless by the Company against and from any
loss, cost, liability or expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any
claim, action, suit or proceeding to which he or she may be made a party or in which he or she may be involved by reason of any action
taken or failure to act under the Plan and against and from any and all amounts paid by him or her in settlement thereof, with the
Company's approval, or paid by him or her in satisfaction of any judgment in any such action, suit or proceeding against him or her,
provided he or she shall give the Company an opportunity, at its own expense, to handle and defend the same before he or she
undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive and shall be
independent of any other rights of indemnification to which such persons may be entitled under the Company's Certificate of
Incorporation or By-laws, by contract, as a matter of law, or otherwise.

Section 6. Administrative Expenses. Any expense incurred in the administration of the Plan shall be borne by the Company out of its
general funds.

Section 7.  Amendment or Termination. The Committee of the Company may from time to time amend the Plan in any respect or
terminate the Plan in whole or in part, provided that such action will not cause an Incentive Award to become subject to the deduction
limitations contained in Code Section 162(m).

Section 8.  No Assignment. The rights hereunder, including without limitation rights to receive an Incentive Award, shall not be
pledged, assigned, transferred, encumbered or hypothecated by an employee of the Company, and during the lifetime of any Participant
any payment of an Incentive Award shall be payable only to such Participant.

Section 9. The Company. For purposes of this Plan, the “Company” shall include the successors and assigns of the Company, and this
Plan shall be binding on any corporation or other person with which the Company is merged or consolidated.

Section 10.  Effective Date; Stockholder Approval. The Company has entered into a Separation and Distribution Agreement with
Former Parent (the “Separation Agreement”), which provides for a “Distribution” (as defined in the Separation Agreement), by which
Former Parent will separate into two separate, publicly traded companies, the Company and Former Parent. Until the Distribution, the
Company is a wholly owned subsidiary of Former Parent. The Plan was approved by Former Parent, as the sole shareholder of the
Company, and by the Board, on May 18, 2016. The Plan shall be effective as of such approval date. After the Distribution, the Plan (or
the material performance goals therein) shall be submitted to the stockholders of the Company for approval at a Company stockholder
meeting, which meeting shall meet the timing requirements of Code Section 162(m) in order to ensure that Incentive Awards qualify as
“performance-based” compensation under Code Section 162(m). The ongoing effectiveness of the Plan after such meeting is subject to
stockholder approval.

Section 11.  No Right to Employment. The designation of an officer as a Participant or grant of an Incentive Award shall not be
construed as giving a Participant the right to be retained in the employ of the Company or any affiliate or subsidiary. Nothing in the Plan
or any Incentive Award Agreement shall interfere with or limit in any way the right of the Company or any affiliate or subsidiary to
terminate any Participant's employment at any time (regardless of whether such termination results in (1) the failure of any Incentive
Award to vest; (2) the forfeiture of any Incentive Award; and/or (3) any other adverse effect on the individual’s interests under the Plan).

Section 12. No Impact on Benefits. Except as may otherwise be specifically stated under any employee benefit plan, policy or program,
no amount payable in respect of any Incentive Award shall be treated as compensation for purposes of calculating a Participant's right
under any such plan, policy or program. No amount payable in respect of any Incentive Award shall be deemed part of a Participant's



regular, recurring compensation for purposes of any termination, indemnity or severance pay laws.

Section 13. Right to Offset. Notwithstanding any provisions of the Plan to the contrary, and to the extent permitted by applicable law
(including Code Section 409A), the Company may offset any amounts to be paid to a Participant (or, in the event of the Participant’s
death, to his beneficiary or estate) under the Plan against any amounts that such Participant may owe to the Company or any affiliate or
subsidiary (including, without limitation, amounts owed pursuant to Sections 4.6 and 4.7).

Section 14. Furnishing Information. A Participant will cooperate with the Committee by furnishing any and all information requested
by the Committee and take such other actions as may be requested in order to facilitate the administration of the Plan and the payments
of benefits hereunder, including but not limited to taking such physical examinations as the Committee may deem necessary.

Section 15.  Governing Law. The validity, construction and effect of the Plan and any rules and regulations relating to the Plan shall be
determined in accordance with the laws of the State of Delaware and applicable federal law, without reference to principles of conflict of
laws which would require application of the law of another jurisdiction.

Section 16.  Severability. In the event that any one or more of the provisions of this Plan shall be or become invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein shall not be affected
thereby.

Section 17. Headings; Gender; Number. The headings and captions herein are provided for reference and convenience only, shall not be
considered part of this Plan, and shall not be employed in the construction of this Plan. Except when otherwise indicated by the context,
words in the masculine gender used in the Plan shall include the feminine gender, the singular shall include the plural, and the plural
shall include the singular.

Section 18. No Trust. Neither the Plan nor any Incentive Award shall create or be construed to create a trust or separate fund of any kind
or a fiduciary relationship between the Company or any Participant. To the extent any Participant acquires a right to receive payments
from the Company in respect to any Incentive Award, such right shall be no greater than the right of any unsecured general creditor of
the Company.

Section 19. Code Section 162(m) and Code Section 409A. It is the intention that Incentive Awards qualify as “performance-based”
compensation under Code Section 162(m), and all payments made under the Plan be excluded from the deduction limitations contained
in Code Section 162(m). The Plan shall be construed at all times in favor of its meeting the “performance-based” compensation
exception contained in Code Section 162(m). Accordingly, the Committee shall have no discretion under this Plan (including, without
limitation, with respect to adjustments to EBITDA) if the exercise of such discretion or the ability to exercise such discretion would cause
such Incentive Award to fail to qualify as "performance-based" compensation under Code Section 162(m). Therefore, if any Plan
provision is found not to be in compliance with the “performance-based” compensation exception contained in Code Section 162(m), that
provision shall be deemed amended so that the Plan does so comply to the extent permitted by law and deemed advisable by the
Committee.

To the extent any provision of the Plan or action by the Committee would subject any Participant to liability for interest or
additional taxes under Code Section 4094, it will be deemed null and void, to the extent permitted by law and deemed advisable by the
Committee. It is intended that the Plan will be exempt from Code Section 409A, and the Plan shall be interpreted and construed on a
basis consistent with such intent. The Plan may be amended in any respect deemed necessary (including retroactively) by the Committee
in order to preserve exemption from Code Section 409A. The preceding shall not be construed as a guarantee of any particular tax effect
for Plan payments. A Participant is solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on
such person in connection with any distributions to such person under the Plan (including any taxes and penalties under Code Section
409A), and the Company (or any affiliate or subsidiary) shall have no obligation to indemnify or otherwise hold a Participant harmless
from any or all of such taxes or penalties.



Exhibit 10.8

CHANGE IN CONTROL SEVERANCE AGREEMENT

FOR EXECUTIVE OFFICERS AND CERTAIN NEW KEY EMPLOYEES

This Severance Agreement (this “Agreement”) is made as of ,20 by and between Hertz Global Holdings, Inc., a Delaware corporation, and any
successor to the business and/or assets of the Company that assumes this Agreement (the “Company”), and (“Executive”).
RECITALS

WHEREAS the Compensation Committee of the Board of Directors of the Company (the ‘Board”) has approved this severance agreement to provide
Executive with certain benefits upon certain terminations of employment;

NOW THEREFORE, the parties hereto agree as follows:

1. Term of Agreement. This Agreement shall commence on the date hereof and shall continue in effect through December 31, 20 ;provided, that the term of
this Agreement shall automatically be extended for one additional year beyond 20 (and successive one year periods thereafter), unless, not later than September 30, 20
(for the additional year ending on December 31, 20 ) or September 30 of each year thereafter (for each subsequent extension), the Company shall have given notice that
it does not wish to extend this Agreement for an additional year, in which event this Agreement shall continue to be effective until the end of its then remaining term;
provided, however, that, notwithstanding any such notice by the Company not to extend, if a Change in Control (as defined in Section 2 below) shall have occurred
during the original or any extended term of this Agreement, this Agreement shall continue in effect for a period of twenty-four months beyond such Change in Control.
Notwithstanding the foregoing, this Agreement shall terminate if Executive ceases to be an employee of the Company and its subsidiaries for any reason prior to a
Change in Control which, for these purposes, shall include cessation of such employment as a result of the sale or other disposition of the division, subsidiary or other
business unit by which Executive is employed.

2. Change in Control. No benefits shall be payable hereunder unless there shall have been a Change in Control of the Company. For purposes of this
Agreement, a “Change in Control” shall mean the first to occur of any of the following after the date of this Agreement:

(A) the acquisition by any person, entity or “group” (as defined in Section 13(d) of the Securities Exchange Act of 1934, as amended), other than any
such acquisition by the Company, any of its subsidiaries, any employee benefit plan of the Company or any of its subsidiaries, or any of the Investors (as
defined below), of 50% or more of the combined voting power of the Company’s then outstanding voting securities;

(B) within any 24-month period, the Incumbent Directors (as defined below) shall cease to constitute at least a majority of the Board or the board of
directors of any successor to the Company, provided that any director elected to the Board, or nominated for election, by a majority of the Incumbent Directors
then still in office shall be deemed to be an Incumbent Director for purposes of this clause (B); or

(C) the merger or consolidation of the Company as a result of which persons who were owners of the voting securities of the Company immediately
prior to such merger or consolidation, or any of the Investors, do not, immediately thereafter, own, directly or indirectly, more than 50% of the combined voting
power entitled to vote generally in the election of directors of the merged or consolidated company;

(D) the approval by the Company’s shareholders of the liquidation or dissolution of the Company other than a liquidation of the Company into any
subsidiary of the Company or a liquidation a result of which persons who were stockholders of the Company immediately prior to such liquidation, or any or all
of the Investors, own, directly or indirectly, more than 50% of the combined voting power entitled to vote generally in the election of directors of the entity that
holds substantially all of the assets of the Company following such event; and

(E) the sale, transfer or other disposition of all or substantially all of the assets of the Company to one or more persons or entities that are not,
immediately prior to such sale, transfer or other disposition, affiliates of the Company.



Notwithstanding the foregoing, a Change in Control shall not be deemed to occur if the Company files for bankruptcy, liquidation or reorganization under the
United States Bankruptcy Code.

For purposes of the foregoing definition, the following terms shall have the following meanings:

“Incumbent Director” means the persons who were members of the Board as of the date of this Agreement;provided, that a director elected, or
nominated for election, to the Board in connection with a proxy contest after the date of this Agreement shall not be considered an Incumbent Director.

“Investors” means collectively (i) the Initial Investors, (ii) TC Group L.L.C. (which operates under the trade name The Carlyle Group), {ii) Clayton,
Dubilier & Rice, Inc., (iv) Merrill Lynch Global Partners, Inc., (v) any affiliate of any of the foregoing, including any investment fund or vehicle managed,
sponsored or advised by any of the foregoing, (vi) any successor in interest to any of the foregoing.

“Initial Investors” means, collectively, the Carlyle Investors, the CDR Investors and the Merrill Lynch Investors.

“Carlyle Investors” means, collectively, () Carlyle Partners IV, L.P., (ii) CEP II Participations S.ar.l., (iii) CP IV Co-investment, L.P., and (iv) CEP II
U.S. Investments, L.P.

“CDR Investors” means, collectively, () Clayton, Dubilier & Rice Fund VII, L.P., i) CDR CCMG Co-Investor L.P., and (iii) CD&R Parallel Fund
VIL, L.P.

“Merrill Lynch Investors” means, collectively, () ML Global Private Equity Fund, L.P., (i) Merrill Lynch Ventures L.P. 2001, (iii) CMC-Hertz
Partners, L.P., and (iv) ML Hertz Co-Investor, L.P.

3. Termination Following Change In Control. If a Change in Control shall have occurred, Executive shall be entitled to the benefits provided in Section 4(iv)
upon the subsequent termination of Executive’s employment with the Company and its subsidiaries during the two year period following such Change in Control (the
“Protected Period”) unless such termination is (A) a result of Executive’s death, Retirement or Disability (except as provided in Section 3(i) below), B) by Executive
without Good Reason (as defined in Section 3(iii) below), or (C) by the Company or any of its subsidiaries for Cause (as defined in Section 3(ii) below). In addition,
Executive shall be entitled to the compensation provided for in Section 4(iv) hereof (and without regard to Section 4(vii) hereof) payable only upon the occurrence of an
event constituting a Section 409A Change in Control (as if his termination had occurred after the Section 409A Change in Control) if, after an agreement has been signed
which, if consummated, would result in a Section 409A Change in Control, (x) Executive is terminated without Cause by the Company and its subsidiaries prior to the
Section 409A Change in Control, and (y) such termination was at the instigation or request of the party to the agreement evidencing the transaction that will result in the
Section 409A Change in Control or otherwise occurs in connection with the anticipated Section 409A Change in Control. “Section 409A Change in Control” means any
event described in Section 2 of this Agreement if such event also is a “change in control event” within the meaning of the regulations under Section 409A(a)(2)(A)(v) of
the Code determined in accordance with the uniform methodology and procedures adopted by the Company.

(i) Disability: Retirement. For purposes of this Agreement, “Disability” shall mean permanent and total disability as such term is defined under
Section 22(e)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), without regard to whether Executive is subject to the Code. Any question as
to the existence of Executive’s Disability upon which Executive and the Company cannot agree shall be determined by a qualified independent physician
selected by Executive (or, if Executive is unable to make such selection, such selection shall be made by any adult member of Executive’s immediate family or
Executive’s legal representative), and approved by the Company, said approval not to be unreasonably withheld. The determination of such physician made in
writing to the Company and to Executive shall be final and conclusive for all purposes of this Agreement. For purposes of this Agreement, “Retirement” and
corollary terms shall mean Executive’s voluntary termination of employment with the Company under any of the Company’s retirement plans that occurs prior
to delivery of a Notice of Termination pursuant to Section 3(iv) below; provided, that notwithstanding the foregoing, no Retirement that occurs after any other
termination of employment shall adversely affect, interfere with or otherwise impair in any way Executive’s right to receive the payments and benefits to which
he is entitled on account of a termination without Cause or with Good Reason. Accordingly, and for the avoidance of doubt, if Executive provides a Notice of
Termination for Good Reason, and otherwise satisfies the conditions for Good Reason pursuant to this Agreement, and also Retires, such



Retirement shall not adversely affect, interfere with or otherwise impair in any way his right to receive payments and benefits hereunder. Conversely, if
Executive terminates his employment on account of Retirement and at such time is not (x) terminating his employment for Good Reason pursuant to this
Agreement or (y) being terminated by the Company without Cause pursuant to this Agreement, he shall not be entitled to the payments and benefits provided in
this Agreement.

(ii) Cause. For purposes of this Agreement, “Cause” shall mean (i) willful and continued failure to perform substantially the Executive’s material
duties with the Company (other than any such failure resulting from the Executive’s incapacity due to physical or mental illness) after a written demand for
substantial performance specifying the manner in which the Executive has not performed such duties is delivered by the Chief Executive Officer of the
Company to the Executive, (ii) engaging in willful and serious misconduct that is injurious to the Company or any of its subsidiaries, (ii) one or more acts of
fraud or personal dishonesty resulting in or intended to result in personal enrichment at the expense of the Company or any of its subsidiaries, (iv) substantial
abusive use of alcohol, drugs or similar substances that, in the sole judgment of the Company, impairs the Executive’s job performance, (v) material violation
of any material Company policy that results in material harm to the Company or any of its subsidiaries or (vi) indictment for or conviction of a felony or of any
crime (whether or not a felony) involving moral turpitude. Notwithstanding the foregoing, Executive shall not be deemed to have been terminated for Cause
unless and until there shall have been delivered to Executive a copy of a resolution duly adopted by the affirmative vote of not less than three-quarters (3/4) of
the Incumbent Directors of the Board at a meeting of the Board called and held for such purpose (after reasonable notice to Executive and an opportunity for
Executive, together with Executive’s counsel, to be heard before the Board), finding that, in the good faith opinion of the Board, Executive was guilty of
conduct set forth above in this Section 3(ii) and specifying the particulars thereof in detail.

(iii) Good Reason. Executive shall be entitled to terminate employment with Good Reason. For the purpose of this Agreement, ‘Good Reason” shall
mean the occurrence, without Executive’s express written consent, of any of the following circumstances during the Protected Period unless, in the case of
Sections 3(iii)(A), (E), or (F), such circumstances are fully corrected prior to the date specified as the Date of Termination (as defined in Section 3(v)) in the
Notice of Termination (as defined in Section 3(iv)) given in respect thereof:

(A) the assignment to Executive of any duties or responsibilities not comparable to Executive’s position (as it existed immediately prior to
the Change in Control) and that results in a substantial diminution or material adverse change in such duties or responsibilities from those in effect
immediately prior to the Change in Control other than a change in title or reporting relationships;

(B) a reduction by the Company or any of its subsidiaries in Executive’s annual base salary as in effect on the date hereof or as the same may
be increased from time to time;

(C) the relocation of Executive’s place of business to a location more than fifty miles from Executive’s principal place of employment
immediately preceding the Change in Control that materially increases Executive’s commute compared to Executive’s commute as in effect
immediately prior to the Change in Control;

(D) a reduction by the Company or any of its subsidiaries in Executive’s annual bonus opportunity as in effect on the date hereof or as the
same may be increased from time to time;

(E) the failure by the Company or any of its subsidiaries to continue Executive’s participation in any long-term incentive compensation plan
on a level comparable to other senior executives;

(F) except as required by law, a reduction by the Company or any of its subsidiaries of 5% or more in the aggregate benefits provided by
Executive (excluding changes to such benefits that occur in the ordinary course, are of general application, and increase co-payments, deductibles or
premiums which must be paid by Executive) as those enjoyed by Executive under the employee benefit and welfare plans of the Company and its
subsidiaries, including, without limitation, the pension, life insurance, medical, dental, health and accident, retiree medical, disability, deferred
compensation and savings plans, in which Executive was participating at the time of the Change in Control;



(G) the failure of the Company to obtain an agreement from any successor to assume and agree to perform this Agreement, as contemplated
in Section 6 hereof; or

(H) any purported termination of Executive’s employment by the Company or its subsidiaries which is not effected pursuant to a Notice of
Termination satisfying the requirements of Section 3(iv) below (and, if applicable, the requirements of Section 3(ii) above); for purposes of this
Agreement, no such purported termination shall be effective.

Executive’s continued employment shall not constitute consent to, or a waiver of rights with respect to, any circumstances constituting Good Reason
hereunder. Executive must provide the Notice of Termination not later than 180 days following the date he or she had actual knowledge of the event
constituting Good Reason.

(iv) Notice of Termination. Any purported termination of Executive’s employment by the Company and its subsidiaries or by Executive shall be
communicated by written Notice of Termination to the other party hereto in accordance with Section 7 hereof. For purposes of this Agreement, a “Notice of
Termination” shall mean a notice which shall indicate the specific termination provision in this Agreement relied upon and shall set forth in reasonable detail
(other than with respect to a Good Reason termination pursuant to Section 3(iii)(H)) the facts and circumstances claimed to provide a basis for termination of
Executive’s employment under the provision so indicated.

(v) Date of Termination. “Date of Termination” shall mean (A) if Executive’s employment is terminated for Disability, 30 days after Notice of
Termination is given (provided that Executive shall not have returned to the full-time performance of Executive’s duties during such 30 day period), and (B) if
Executive’s employment is terminated pursuant to Section 3(ii) or (iii) above or for any reason (other than Disability), the date specified in the Notice of
Termination (which, in the case of a termination pursuant to Section 3(ii) above shall not be less than 30 days, and in the case of a termination pursuant to
Section 3(iii) above shall not be less than 30 nor more than 60 days, respectively, from the date such Notice of Termination is given); provided, that, if within
30 days after any Notice of Termination is given the party receiving such Notice of Termination notifies the other party that a dispute exists concerning the
grounds for termination, the Date of Termination shall be the date on which the dispute is finally determined, either by mutual written agreement of the parties,
by a binding arbitration award or by a final judgment, order or decree of a court of competent jurisdiction (which is not appealable or the time for appeal
therefrom having expired and no appeal having been perfected); provided, further, that the Date of Termination shall be extended by a notice of dispute only if
such notice is given in good faith and the party giving such notice pursues the resolution of such dispute with reasonable diligence. Notwithstanding the
pendency of any such dispute, the Company and its subsidiaries will continue to pay Executive’s full compensation in effect when the notice giving rise to the
dispute was given (including, but not limited to, base salary and bonus) and continue Executive as a participant in all incentive compensation, benefit and
insurance plans in which Executive was participating when the notice giving rise to the dispute was given, until the dispute is finally resolved in accordance
with this Section 3(v). Amounts paid under this Section 3(v) are in addition to all other amounts due under this Agreement and shall not be offset against or
reduce any other amounts due under this Agreement. In the event that the Company is terminating Executive the Company may, if it so chooses, pay Executive
the base salary which he would have received in lieu of waiting for the expiration of any notice period otherwise required hereby and bar Executive from any of
the Company’s premises, offices or properties, subject to any rights set forth herein for Executive to contest such termination.

4. Compensation upon Termination or During Disability. Upon termination of Executive’s employment or during a period of Disability, in either case, during
the Protected Period, Executive shall be entitled to the following benefits:

(i) During any period that Executive fails to perform Executive’s full-time duties with the Company and its subsidiaries as a result of the Disability,
Executive shall continue to receive an amount equal to Executive’s base salary at the rate in effect at the commencement of any such period, and Bonus (as
defined in Section 4(iv)(B)), through the Date of Termination for Disability; provided, that if any such period of Disability ends during the Protected Period,
Executive shall have the right to resume active employment with the Company immediately following the end of such period of Disability, unless, prior to the
end of such period of Disability, the Company has terminated Executive’s employment. Thereafter, Executive’s benefits shall be determined in accordance
with the employee benefit programs of the Company and its subsidiaries then in effect.



(i) If Executive’s employment is terminated by the Company or any of its subsidiaries for Cause or by Executive without Good Reason (excluding
death, Disability or Retirement) the Company (or one of its subsidiaries, if applicable) shall pay through the Date of Termination Executive’s full base salary at
the rate in effect at the time Notice of Termination is given and shall pay any amounts otherwise payable to Executive on or immediately prior to the Date of
Termination pursuant to any other compensation plans, programs or employment agreements then in effect, and the Company shall have no further obligations
to Executive under this Agreement.

(iii) If Executive’s employment is terminated by reason of Executive’s death or Retirement, Executive’s benefits shall be determined in accordance
with the retirement and other benefit programs of the Company and its subsidiaries then in effect, except as otherwise provided in Section 3(i).

(iv) If Executive’s employment by the Company and its subsidiaries is terminated (other than for death or Disability) by (a) the Company and its
subsidiaries other than for Cause or (b) Executive with Good Reason, then, the Company (or one of its subsidiaries, if applicable) shall pay, in accordance with
the Company’s normal payroll procedures, any unpaid portion of Executive’s full base salary, at the rate in effect at the time of the Change in Control (the
“Base Salary”), calculated through the Date of Termination, and subject to Executive executing, delivering and not revoking the Release of Claims attached to
this Agreement as Exhibit A (the “Release”) within 60 days following the Separation from Service Date (as defined in Section 4(vii)) (the ‘Release Period”)
and provided that such Release is effective and binding and non-revocable by the end of the Release Period, Executive shall be entitled to the benefits provided
below:

(A) The Company (or one of its subsidiaries, if applicable) shall pay a pro-rated annual bonus at target level calculated through the Date of
Termination, no later than the last day of the Release Period, plus all other amounts to which Executive is entitled under any compensation plan of the
Company applicable to Executive, at the time such payments are due (provided, however, if the Release Period crosses over two calendar years, any
payments made under this Section 4(iv)(A) shall be made no earlier than January 1st of the second calendar year).

(B) The Company shall pay Executive, not later than 10 days following the date on which the Release has become effective and irrevocable
(provided, however, if the Release Period crosses over two calendar years, payment shall be made within 10 days following the later of such date or
January 1st of the second calendar year), as severance pay to Executive, a severance payment equal to times the sum of (i) Executive’s Base Salary,
and (ii) Bonus. For purposes of this Agreement, the ‘Bonus” shall mean the average annual cash bonus paid (or awarded, if different) in respect of
each of the three prior bonus years (exclusive of any special or prorated bonuses). If Executive has less than three years of bonus history, “Bonus”
shall mean the target bonus of the year of termination.

(C) The Company shall credit the Executive with an additional years of age and an additional “Years of Service” for all purposes under The
Hertz Corporation Supplemental Executive Retirement Plan (“SERP II”) (the length of such additional years of service, the ‘Severance Period”) with
the benefit under the SERP II to be provided at the time or times set forth under the terms of SERP II without regard to Section 4(vii), and the
averaging period over which “Final Average Earnings” (as defined in SERP II) is determined shall include the Severance Period (and, for this purpose,
the payment made pursuant to Section 4(iv)(B) shall be deemed to be compensation earned ratably over the Severance Period); provided that, if
Executive does not at the Date of Termination have at least five “Vesting Years of Service” under the “Retirement Plan” (as these terms are used or
defined in SERP II), the following additional provisions shall apply to Executive: (1) Executive shall, notwithstanding the second paragraph of Section
3.2 of SERP II, be fully vested in his benefit under SERP II (as increased pursuant to this Section 4(ii)); (2) if Executive’s actual years of service plus
the years of service credited pursuant to this Section 4(iv)(C) equal less than five, then, notwithstanding Section 1.10 of SERP II, the averaging period
over which Final Average Earnings shall be determined shall be the period of such actual and credited service; (3) Executive’s benefit under SERP 11
and this Agreement shall be reduced applying the reduction factors set forth in the SERP II to reflect the timing of payment of such benefit; and (4)
such benefit shall be paid at the same time as the payment set forth in Section 4(iv)(B) is paid.

(D) From the Date of Termination, until the earlier of () the last day of the Severance Period or (i) the date upon which Executive becomes
eligible to participate in plans of another employer (such



period, the “Benefit Continuation Period”), the Company will continue Executive’s participation and coverage in all the Company’s life, medical,
dental plans and other welfare benefit plans (but excluding the Company’s disability plans) (“Insurance Benefits”); provided that if any other
Company plan, arrangement or agreement provides for continuation of Insurance Benefits, then Executive shall receive such coverage under such
other plan, arrangement or agreement, and if the period of such coverage is shorter than the Benefit Continuation Period, then Executive shall receive
pursuant to this Section 4(iv)(D), such coverage for the remainder of the Benefit Continuation Period.

(E) The Company shall provide to Executive outplacement services or executive recruiting services provided by a professional outplacement
provider or executive recruiter at a cost to the Company of not more than 10% of Executive’s Base Salary (not to exceed $25,000) to be provided
within the period ending no later than the end of the year following the year in which the Date of Termination occurs.

(v) To the extent outstanding following a Change in Control, Executive’s stock options and other equity awards shall be governed by the terms of the
equity incentive plans and award agreements under which such stock options and other equity awards were awarded.

(vi) The Company shall also pay to Executive, no less frequently than monthly, all legal fees and expenses reasonably incurred by Executive in
connection with this Agreement (including all such fees and expenses, if any, incurred in contesting or disputing the nature of any such termination for purposes
of this Agreement or in seeking to obtain or enforce any right or benefit provided by this Agreement); provided, that if a determination is made by the arbitrator
selected under Section 12 hereof that Executive has failed to prevail on at least one material claim, the Company shall not be liable to pay such legal fees or
expenses otherwise provided for thereunder and the Company shall be entitled to recover from Executive any such amounts so paid (either directly or, except as
would violate the requirements of Section 409A of the Code, by setoff against any amounts then owed Executive by the Company). Notwithstanding the
penultimate sentence of Section 8, no reimbursement pursuant to this Section 4(vi) shall be paid later than the last day of the 10th calendar year following the
calendar year in which the applicable statute of limitations for breach of contract claims expires or, if later, the last day of the calendar year following the
calendar year in which there is a settlement or other final and nonappealable resolution of the related contest or dispute.

(vii) Notwithstanding the foregoing provisions of this Section 4, if, as of the Separation from Service Date, Executive is a Specified Employee, then,
except to the extent that this Agreement does not provide for a “deferral of compensation” within the meaning of Section 409A of the Code, the following shall

apply:

1) No payments shall be made and no benefits shall be provided to Executive, in each case, during the period beginning on the Separation
from Service Date and ending on the six-month anniversary of such date or, if earlier, the date of Executive’s death.

2) On the first business day of the first month following the month in which occurs the six-month anniversary of the Separation from Service
Date or, if earlier, Executive’s death, the Company shall make a one-time, lump-sum cash payment to the Executive in an amount equal to the sum of
(x) the amounts otherwise payable to the Executive under this Agreement during the period described in Section 4(vii)1) above and §) the amount of
interest on the foregoing at the applicable federal rate for instruments of less than one year.

For purposes of this Agreement, “Separation from Service Date” shall mean the date of the Executive’s “separation from service” within the meaning of Section
409A(a)(2)(i)(A) of the Code and determined in accordance with the default rules under regulations promulgated under Section 409A of the Code. “Specified
Employee” shall mean a “specified employee” within the meaning of Section 409A(a)(2)(B)(1) of the Code, as determined in accordance with the uniform methodology
and procedures adopted by the Company and then in effect.

5. Adjustment in Payments

>

(i) In the event that any payment or benefit received or to be received by Executive pursuant to the terms of this Agreement (the Contract Payments”) or in
connection with Executive’s termination of employment or contingent upon a Change in Control of the Company pursuant to any plan or arrangement or other
agreement with the Company (or any affiliate) (“Other Payments” and, together with the Contract Payments, the “Payments”) would be subject to the excise tax



(the “Excise Tax”) imposed by Section 4999 of the Code, as determined as provided below, andprovided, that if Executive’s Payment is, when calculated on a net-after-
tax basis (taking into account the Excise Tax as well as other applicable federal, state and local income taxes), less than 100% of the net-after tax amount (taking into
account applicable federal, state and local income taxes) of the Payment which could be paid to Executive under Section 280G of the Code without causing the
imposition of the Excise Tax, then the Payment shall be limited to the largest amount payable without resulting in the imposition of any Excise Tax (such amount, the

“Capped Amount”).

(ii) For purposes of determining the Capped Amount, whether any of the Payments will be subject to the Excise Tax and the amounts of such Excise Tax, ()
the total amount of the Payments shall be treated as “parachute payments” within the meaning of Section 280G(b)(2) of the Code, and all “excess parachute payments”
within the meaning of Section 280G(b)(1) of the Code shall be treated as subject to the Excise Tax, except to the extent that, in the opinion of independent tax counsel
selected by the Company’s independent auditors and reasonably acceptable to Executive (“Tax Counsel”), a Payment (in whole or in part) does not constitute a
“parachute payment” within the meaning of Section 280G(b)(2) of the Code, or such “excess parachute payments” (in whole or in part) are not subject to the Excise Tax,
(2) the amount of the Payments that shall be treated as subject to the Excise Tax shall be equal to the lesser of A) the total amount of the Payments or (B) the amount of
“excess parachute payments” within the meaning of Section 280G(b)(1) of the Code (after applying clause (1) hereof), and (3) the value of any noncash benefits or any
deferred payment or benefit shall be determined by Tax Counsel in accordance with the principles of Sections 280G(d)(3) and (4) of the Code. For purposes of
determining the amounts compared in the proviso of Section 5(i) above, Executive shall be deemed to pay federal income tax at the highest marginal rates of federal
income taxation applicable to individuals in the calendar year in which the Payment is to be made and state and local income taxes at the highest effective rates of
taxation applicable to individuals as are in effect in the state and locality of Executive’s residence in the calendar year in which the Payment is to be made, net of the
maximum reduction in federal income taxes that can be obtained from deduction of such state and local taxes, taking into account any limitations applicable to
individuals subject to federal income tax at the highest marginal rates.

(iii) If the Tax Counsel determines that any Excise Tax is payable by Executive and that the criteria for reducing the Payments to the Capped Amount (as
described in Section 5(i) above) is met, then the Company shall reduce the Payments by the amount which, based on the Tax Counsel’s determination and calculations,
would provide Executive with the Capped Amount, and pay to Executive such reduced Payments; provided that the Company shall first reduce the severance payment
under Section 4(iv)(B) and shall next reduce the benefits described in Section 4(iv)(C). If the Tax Counsel determines that no Excise Tax is payable by Executive, it
shall, at the same time as it makes such determination, furnish Executive with an opinion that he has substantial authority not to report any Excise Tax on his/her federal,
state, local income or other tax return.

6. Successors: Binding Agreement.

(i) The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the
business and/or assets of the Company to expressly assume and agree to perform this Agreement in the same manner and to the same extent that the Company is required
to perform it. Failure of the Company to obtain such assumption and agreement prior to the effectiveness of any such succession shall be a breach of this Agreement and
shall entitle Executive to compensation from the Company in the same amount and on the same terms as Executive would be entitled hereunder if Executive had
terminated Executive’s employment with Good Reason following a Change in Control, except that for purposes of implementing the foregoing, the date on which any
such succession becomes effective shall be deemed the Date of Termination.

(ii) This Agreement shall inure to the benefit of and be enforceable by Executive’s personal or legal representatives, executors, administrators, successors,
heirs, distributees, devisees and legatees. If Executive should die while any amount would still be payable to Executive hereunder if Executive had continued to live, all
such amounts, unless otherwise provided herein, shall be paid in accordance with the terms of this Agreement to Executive’s devisee, legatee or other designee or, if
there is no such designee, to Executive’s estate.

7. Notice. For the purpose of this Agreement, notices and all other communications provided for in this Agreement shall be in writing and shall be deemed to
have been duly given when delivered or mailed by United States registered mail, return receipt requested, postage prepaid (or its international equivalent)

if to the Company to:



Hertz Global Holdings, Inc.

8501 Williams Road

Estero, FL 33928

Attention: Senior Vice President, Chief Human Resource Officer

With a separate duplicate copy of such notice to be provided to the General Counsel of the Company

if to the Executive, to the to the Executive at his or her most recent address as shown on the books and records of the Company or any subsidiary of the Company
employing the Executive.

8. Miscellaneous. No provision of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge is agreed to in writing
and signed by Executive and such officer as may be specifically designated by the Board. No waiver by either party hereto at any time of any breach by the other party
hereto of, or compliance with, any conditions or provision of this Agreement to be performed by such other party shall be deemed a waiver of similar or dissimilar
provisions or conditions at the same or at any prior or subsequent time. The validity, interpretation, construction and performance of this Agreement shall be governed
by the internal laws of the State of New Jersey, without regard to its conflict of law provisions. This Agreement is intended to satisfy the requirements of Section 409A
of the Code with respect to amounts subject thereto and shall be interpreted and construed and shall be performed by the parties consistent with such intent, and the
Company shall have no right to accelerate any payment or the provision of any benefits under this Agreement or to make or provide any such payment or benefits if such
payment or provision of such benefits would, as a result, be subject to tax under Section 409A of the Code. All references to sections of the Code shall be deemed also to
refer to any successor provisions to such sections and the applicable regulations and guidance thereunder. Any payments provided for hereunder shall be paid net of any
applicable withholding required under federal, state, local or other applicable law. Anything in this Agreement to the contrary notwithstanding, no reimbursement
payable to Executive pursuant to any provisions of this Agreement or pursuant to any plan or arrangement of the Company covered by this Agreement shall be paid later
than the last day of the calendar year following the calendar year in which the related expense was incurred, and no such reimbursement during any calendar year shall
affect the amounts eligible for reimbursement in any other calendar year, except, in each case, to the extent that the right to reimbursement does not provide for a
“deferral of compensation” within the meaning of Section 409A of the Code. The obligations of the Company under Sections 4 and 5 shall survive the expiration of the
term of this Agreement.

9. Other Arrangements. The severance benefits under this Agreement are not additive or cumulative to severance or termination benefits that Executive might
also be entitled to receive under the terms of a written employment agreement, a severance agreement or any other arrangement with the Company. As a condition of the
Company entering into this Agreement, Executive expressly agrees that this Agreement supersedes all prior agreements, and sets forth the entire severance benefit to
which he or she is entitled while this Agreement remains in effect. The provisions of this Agreement may provide for payments to Executive under certain compensation
or bonus plans under circumstances where such plans would not provide for payment thereof. It is the specific intention of the Company that the provisions of this
Agreement shall supersede any provisions to the contrary in such plans, to the extent permitted by applicable law, and such plans shall be deemed to have been amended
to correspond with this Agreement without further action by the Company or the Board.

10. Validity. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this
Agreement, which shall remain in full force and effect.

11. Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed to be an original but all of which together will
constitute one and the same instrument.

12. Arbitration; Indemnification.

(i) In the event of any dispute under the provisions of this Agreement, other than a dispute in which the primary relief sought is an equitable remedy such as an
injunction, the parties shall have the dispute, controversy or claim settled by arbitration in Park Ridge, New Jersey (or such other location as may be mutually agreed
upon by the Company and the Executive) in accordance with the National Rules for the Resolution of Employment Disputes then in effect of the American Arbitration
Association, before a single arbitrator selected by agreement of the parties (or, in the absence of such agreement, appointed by the American Arbitration Association).
Any award entered by the arbitrator shall be final, binding and nonappealable and judgment may be entered thereon by either party in accordance with applicable law in
any court of competent jurisdiction. This arbitration provision shall be specifically enforceable. The arbitrator shall have no authority to modify any provision of this
Agreement or to award a remedy for a dispute involving this Agreement other than a benefit



specifically provided under or by virtue of this Agreement. Fees of the American Arbitration Association and the arbitrator and any expenses relating to the conduct of
the arbitration (including the Company’s and Executive’s reasonable attorneys’ fees and expenses) shall be paid in accordance with Section 4(vi).

(i) Following any termination of employment of Executive (other than a termination by the Company for Cause), the Company shall indemnify and hold
harmless Executive to the fullest extent permitted under the Company’s by-laws (as in effect prior to the Change in Control) and applicable law for any claims, costs and
expenses arising out of or in connection with Executive’s employment with the Company (without regard to when such claim is asserted or issue is raised, so long as it
relates to conduct or events that occurred while Executive was employed with the Company) and shall, for a period of not less than six years following a Change in
Control, maintain directors’ and officers’ liability insurance coverage for the benefit of Executive which provides him with coverage, if any, no less favorable than that in
effect prior to the Change in Control; provided, that if the Company maintains directors’ and officers’ liability insurance coverage for other current or former officers or
directors of the Company following such six-year period, Executive shall also be provided with such insurance coverage.

13. Confidentiality, Covenant Not to Compete and Not to Solicit

(i) Nondisclosure of Confidential Information. At no time during the term of Executive’s employment or at any time following the Executive’s Date of
Termination, shall Executive, without the prior written consent of the Company, use, divulge, disclose or make accessible to any other person, firm, partnership,
corporation or other entity any Confidential Information pertaining to the business of the Company or any of its affiliates, except (i) while employed by the Company, in
the business of and for the benefit of the Company, or (ii) when required to do so by a court of competent jurisdiction, by any governmental agency having supervisory
authority over the business of the Company, or by any administrative body or legislative body (including a committee thereof) with jurisdiction to order Executive to
divulge, disclose or make accessible such information. For purposes of this Section 13, “Confidential Information” shall mean any trade secret or other non-public
information concerning the financial data, strategic business plans, product development (or other proprietary product data), customer lists, marketing plans and other
non-public, proprietary and confidential information of the Company or its affiliates, that, in any case, is not otherwise available to the public (other than by Executive’s
breach of the terms hereof) or known to persons in the industry generally.

(i1) Non Competition. During the term of Executive’s employment and during the 12 month period immediately following the date of any termination of
Executive’s employment with the Company, Executive shall not directly or indirectly become associated, as an owner, partner, shareholder (other than as a holder of not
in excess of 5% of the outstanding voting shares of any publicly traded company), director, officer, manager, employee, agent, consultant or otherwise, with any
partnership, corporation or other entity that competes with the car or equipment rental business, and for the customer base, of the Company or any of its subsidiaries.
This Section 13(ii) shall not be deemed to restrict Executive’s association with any enterprise that conducts unrelated business or that has material operations outside of
the geographic area that encompasses the Company’s customer base (or where the Company had plans at the Date of Termination to enter) for so long as the Executive’s
role whether direct or indirect (e.g., supervisory), is solely with respect to such unrelated business or other geographic area (as the case may be).

(iii) Non Solicitation. During the term of Executive’s employment and during the 12 month period immediately following the date of any termination of
Executive’s employment with the Company, Executive shall not directly or indirectly employ or seek to employ, or solicit or contact or cause others to solicit or contact
with a view to engage or employ, any person who is or was a managerial level employee of the Company at the time of the Executive’s Date of Termination or at any
time during the twelve-month period preceding such date. This Section 13(iii) shall not be deemed to be violated solely by (a) placing an advertisement or other general
solicitation or (b) serving as a reference.

(iv) Reasonableness. If any provision of this Section 13 shall ever be deemed to exceed the time, scope or geographic limitations permitted by applicable laws,
then such provisions shall be reformed to the maximum time, scope or geographic limitations, as the case may be, permitted by applicable laws. Because Executive’s
services are unique and because Executive has had access to Confidential Information, the parties hereto agree that money damages will be an inadequate remedy for
any breach of this Agreement. In the event of a breach or threatened breach of this Agreement, the Company or its successors or assigns may, in addition to other rights
and remedies existing in their favor, stop making any additional payments hereunder to Executive and apply to any court of competent jurisdiction for specific
performance and/or injunctive relief in order to enforce, or prevent any violations of, the provisions hereof (without the posting of a bond or other security).



14. Amendment and Waiver. The Company may amend this Agreement at any time and from time to time;provided that any amendment that is adverse to the
Executive shall be effective only with respect to a Change in Control that occurs one year or more following the date of such amendment. The provisions of this
Agreement may be waived only with the prior written consent of the Company and the Executive, and no course of conduct or failure or delay in enforcing the
provisions of this Agreement shall affect the validity, binding effect or enforceability of this Agreement or any provision hereof.

15. Entire Agreement. No agreements or representations, oral or otherwise, express or implied, with respect to the subject matter hereof have been made by
either party which are not expressly set forth in this Agreement. This Agreement constitutes the entire understanding between the parties with respect to Executive’s
severance pay in the event of a termination of Executive’s employment with the Company, superseding all negotiations, prior discussions and preliminary agreements,
written or oral, concerning said severance pay; provided, that any payments or benefits provided in respect of severance, or indemnification for loss of employment,
pursuant to any severance, employment or similar agreement between the Company or any of its subsidiaries and Executive, or as required by applicable law outside the
United States, shall reduce any payments or benefits provided pursuant to this Agreement, except that the payments or benefits provided pursuant to this Agreement shall
not be reduced below zero. Notwithstanding any provision of this Agreement: (i) Executive shall not be required to mitigate the amount of any payment provided by this
Agreement by seeking other employment or otherwise, nor (except as provided for in Section 4(iv)(D) above) shall the amount of any payment or benefit provided by
this Agreement be reduced by any compensation earned by Executive as the result of employment by another employer or by retirement benefits received after the Date
of Termination or otherwise, and (ii) except as otherwise provided in this Agreement, the obligations of the Company to make payments to Executive and to make the
arrangements provided for herein are absolute and unconditional and may not be reduced by any circumstances, including without limitation any set-off, counterclaim,
recoupment, defense or other right which the Company may have against Executive or any third party at any time.

16. Further Action. The Company shall take any further action necessary or desirable to implement the provisions of this Agreement or perform its obligations
hereunder.



HERTZ GLOBAL HOLDINGS, INC.

By:
Name:
Title:

By:
Executive

Date:




Exhibit A
SEPARATION AGREEMENT
and
GENERAL RELEASE OF ALL CLAIMS

This Separation Agreement and General Release of All Claims (the “Agreement”) is entered into as of [-] by and among [-] (the ‘Executive”), Hertz Global
Holdings, Inc. and The Hertz Corporation (hereinafter “Hertz” or the “Companies”), duly acting under authority of their officers and directors.

WHEREAS, Hertz Global Holdings, Inc. and the Executive have entered into a Change in Control Severance Agreement, dated as of [*] (the ‘Severance
Agreement”);

WHEREAS, Executive’s employment with Hertz will end effective as of [-];

WHEREAS, in connection with Executive’s separation from employment, Executive is entitled to certain payments and other benefits under the Severance
Agreement, so long as Executive executes and does not revoke this Agreement; and

WHEREAS, the parties desire to fully and finally resolve any disputes, claims or controversies that have arisen or may arise with respect to Executive’s
employment with and subsequent separation from the Companies.

NOW, THEREFORE, in consideration of the mutual promises, covenants and agreements stated herein and in the Severance Agreement, which Executive and
the Companies agree constitute good and valuable consideration, receipt of which is acknowledged, the parties stipulate and do mutually agree as follows:

1. In exchange for receiving the payments and benefits described in Sections 4 and 5 of the Severance Agreement, Executive does for himself and his heirs,
executors, administrators, successors, and assigns, hereby release, acquit, and forever discharge and hold harmless the Companies and the divisions, subsidiaries and
affiliated companies of each of the Companies, the officers, directors, shareholders, employees, benefit and retirement plans (as well as trustees and administrators
thereof), agents and heirs of each of the foregoing, and the predecessors, assigns and successors, past and present of each of the foregoing, and any persons, firms or
corporations in privity with any of them (collectively, the “Company Released Parties”), of and from any and all actions, causes of action, claims, demands, attorneys’
fees, compensation, expenses, promises, covenants, and damages of whatever kind or nature, in law or in equity, which Executive has, had or could have asserted, known
or unknown, at common law or under any statute, rule, regulation, order or law, whether federal, state or local, or on any grounds whatsoever from the beginning of the
world to the date of Executive’s execution of this Agreement, including, without limitation, (1) any and all claims for any additional severance pay, vacation pay, bonus
or other compensation; (2) any and all claims of discrimination or harassment based on race, color, national origin, ancestry, religion, marital status, sex, sexual
orientation, disability, handicap, age or other unlawful discrimination; any claims arising under Title VII of the Federal Civil Rights Act; the Federal Civil Rights Act of
1991; the Americans with Disabilities Act; the Age Discrimination in Employment Act; the New Jersey Law Against Discrimination; or under any other state, federal,
local law or regulation or under the common law; and (3) any and all claims with respect to any event, matter, damage or injury arising out of his employment
relationship with any Company Released Party, and/or the separation of such employment relationship, and/or with respect to any other event or matter.

The only exceptions to this Separation Agreement and General Release of All Claims are with respect to retirement benefits which may have accrued and
vested as of the date of Executive’s employment termination, COBRA rights, enforcement of Executive’s rights under this Agreement and the Severance Agreement,
and any claims under applicable workers’ compensation laws.

Nothing in this Agreement shall be construed to prohibit Executive from filing any future charge or complaint with the U.S. Equal Employment Opportunity
Commission (the “EEOC”) or participating in any investigation or proceeding conducted by the EEOC, nor shall any provision of this Agreement adversely affect
Executive’s right to engage in such conduct. Notwithstanding the foregoing, Executive waives the right to obtain any relief from the EEOC or recover any monies or
compensation as a result of filing a charge or complaint. In addition to agreeing herein not to bring suit against any



Company Released Party, Executive agrees not to seek damages from any Company Released Party by filing a claim or charge with any state or governmental agency.

2. Executive shall return to the Companies all Company property and Confidential Information (as defined in the Severance Agreement) of any Company
Released Party in Executive’s possession or control, including without limitation, business reports and records, client reports and records, customer information,
personally identifiable information relating to others, business strategies, contracts and proposals, files, a listing of customers or clients, lists of potential customers or
clients, technical data, testing or research data, research and development projects, business plans, financial plans, internal memoranda concerning any of the above, and
all credit cards, cardkey passes, door and file keys, computer access codes, software, and other physical or personal property which Executive received, had access to or
had in his possession, prepared or helped prepare in connection with Executive’s employment with any Company Released Party, and Executive shall not make or retain
any copies, duplicates, reproductions, or excerpts thereof. Executive acknowledges that in the course of employment with any one or more Company Released Party,
Executive has acquired Confidential Information and that such Confidential Information has been disclosed to Executive in confidence and for his use only during and
with respect to his employment with one or more of the Company Released Parties.

3. Executive acknowledges and agrees that he has agreed to be bound by the confidentiality provision in the Severance Agreement for 24 months following
Executive’s separation of employment and the non-competition and non-solicitation covenants in the Severance Agreement for 12 months following Executive’s
separation of employment.

4. Executive declares and represents that he has not filed or otherwise pursued any charges, complaints, lawsuits or claims of any nature against any Company
Released Party arising out of or relating to events occurring prior to the date of this Agreement, with any federal, state or local governmental agency or court with
respect to any matter covered by this Agreement. In addition to agreeing herein not to bring suit against any Company Released Party, Executive agrees not to seek
damages from any Company Released Party by filing a claim or charge with any state or governmental agency.

5. Executive further declares and represents that no promise, inducement, or agreement not herein expressed has been made to him, that this Agreement
contains the entire agreement between the parties hereto, and that the terms of this Agreement are contractual and not a mere recital.

6. Executive understands and agrees that this Agreement shall not be considered an admission of liability or wrongdoing by any party hereto, and each of the
parties denies any liability and agrees that nothing in this Agreement can or shall be used by or against either party with respect to claims, defenses or issues in any
litigation or proceeding except to enforce rights under the Agreement itself or under the Severance Agreement.

7. Executive understands and agrees that should any provision of this Agreement be declared or be determined by any court to be illegal or invalid, the validity
of the remaining parts, terms or provisions shall not be affected thereby, and said invalid part, term, or provision shall be deemed not a part of this Agreement.

8. Executive acknowledges that he understands that he has the right to consult with an attorney of his choice at his expense to review this Agreement and has
been encouraged by the Companies to do so.

9. Executive further acknowledges that he has been provided twenty-one days to consider and accept this Agreement from the date it was first given to him,
although Executive may accept it at any time within those twenty-one days.

10. Executive further understands that he has seven days after signing the Agreement to revoke it by delivering to the Senior Vice President, Chief Human
Resource Officer, The Hertz Corporation, 225 Brae Boulevard, Park Ridge, New Jersey 07656, written notification of such revocation within the seven day period. If
Executive does not revoke the Agreement, the Agreement will become effective and irrevocable by him on the eighth day after he signs it.

11. Executive acknowledges that this Agreement sets forth the entire agreement between the parties with respect to the subject matters hereof and supersedes
any and all prior agreements between the parties as to such matters, be they oral or in writing, and may not be changed, modified, or rescinded except in writing signed
by all parties hereto, and any attempt at oral modification of this Agreement shall be void and of no force or effect.

12. Executive acknowledges that he has carefully read this Agreement and understands all of its terms, including the full and final release of claims set forth
above and enters into it voluntarily.



WITH EXECUTIVE’S SIGNATURE HEREUNDER, EXECUTIVE ACKNOWLEDGES THAT EXECUTIVE HAS CAREFULLY READ THIS
AGREEMENT AND UNDERSTANDS ALL OF ITS TERMS INCLUDING THE FULL AND FINAL RELEASE OF CLAIMS SET FORTH
ABOVE. EXECUTIVE FURTHER ACKNOWLEDGES THAT EXECUTIVE HAS VOLUNTARILY ENTERED INTO THIS AGREEMENT;
THAT EXECUTIVE HAS NOT RELIED UPON ANY REPRESENTATION OR STATEMENT, WRITTEN OR UNWRITTEN, NOT SET FORTH
IN THIS AGREEMENT; THAT EXECUTIVE HAS BEEN GIVEN THE OPPORTUNITY TO HAVE THIS AGREEMENT REVIEWED BY HIS
ATTORNEY; AND THAT EXECUTIVE HAS BEEN ENCOURAGED BY THE COMPANIES TO DO SO.

EXECUTIVE ALSO ACKNOWLEDGES THAT EXECUTIVE HAS BEEN AFFORDED 21 DAYS TO CONSIDER THIS AGREEMENT AND
THAT EXECUTIVE HAS 7 DAYS AFTER SIGNING THIS AGREEMENT TO REVOKE IT BY DELIVERING TO THE SENIOR VICE
PRESIDENT, CHIEF HUMAN RESOURCES OFFICER, AS SET FORTH ABOVE, WRITTEN NOTIFICATION OF EXECUTIVE’S
REVOCATION.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the date set forth above.



EXECUTIVE
Date:

THE HERTZ CORPORATION HERTZ GLOBAL HOLDINGS, INC.

By: By:

Date: Date:



Exhibit 10.14

INDEMNIFICATION AGREEMENT, dated as of _, 2016, between Hertz Global Holdings, Inc., a Delaware
corporation (formerly known as Hertz Rental Car Holding Company, Inc. and referred to herein as the “Company”), and [ ]

(“Indemnitee”).

WHEREAS, qualified persons are reluctant to serve corporations as directors or otherwise unless they are provided with broad
indemnification and insurance against claims arising out of their service to and activities on behalf of the corporations; and

WHEREAS, the Company has determined that attracting and retaining such persons is in the best interests of the Company’s
stockholders and that it is reasonable, prudent and necessary for the Company to indemnify such persons to the fullest extent permitted
by applicable law and to provide reasonable assurance regarding insurance;

NOW, THEREFORE, the Company and Indemnitee hereby agree as follows:

1. Defined Terms; Construction.

(a) Defined Terms. As used in this Agreement, the following terms shall have the following meanings:

“Change in Control” means, and shall be deemed to have occurred if, on or after the date of this Agreement, (i) any “person” (as
such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended), other than a trustee or other fiduciary
holding securities under an employee benefit plan of the Company or any of its subsidiaries acting in such capacity, (ii) during any period
of two consecutive years, individuals who at the beginning of such period constitute the board of directors of the Company and any new
director whose election by the board of directors of the Company or nomination for election by the Company’s stockholders was
approved by a vote of at least two thirds (2/3) of the directors then still in office who either were directors at the beginning of the period
or whose election or nomination for election was previously so approved, cease for any reason to constitute a majority thereof, (iii) the
stockholders of the Company approve a merger or consolidation of the Company with any other corporation other than a merger or
consolidation that would result in the Voting Securities of the Company outstanding immediately prior thereto continuing to represent
(either by remaining outstanding or by being converted into Voting Securities of the surviving entity) at least 50% of the total voting
power represented by the Voting Securities of the Company or such surviving entity outstanding immediately after such merger or
consolidation, (iv) the stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for the sale
or disposition by the Company of (in one transaction or a series of related transactions) all or substantially all of its assets, or (v) the
Company shall file or have filed against it, and such filing shall not be dismissed, any bankruptcy, insolvency or dissolution proceedings,
or a trustee, administrator or creditors committee shall be appointed to manage or supervise the affairs of the Company.

“Corporate Status” means the status of a person who is or was a director (or a member of any committee of a board of directors),
officer, employee or agent (including without limitation a manager of a limited liability company) of the Company or any of its
subsidiaries, or of any predecessor thereof, or is or was serving at the request of the Company as a director (or a member of any
committee of a board of directors), officer, employee or agent (including without limitation a manager of a limited liability company) of
another corporation, limited liability company, partnership, joint venture, trust or other enterprise, or of any predecessor thereof,
including service with respect to an employee benefit plan.

“Determination” means a determination that either (x) there is a reasonable basis for the conclusion that indemnification of
Indemnitee is proper in the circumstances because Indemnitee met a particular standard of conduct (a “Favorable Determination”) or (y)
there is no reasonable basis for the conclusion that indemnification of Indemnitee is proper in the circumstances because Indemnitee met
a particular standard of conduct (an “Adverse Determination”). An Adverse Determination shall include the decision that a Determination
was required in connection with indemnification and the decision as to the applicable standard of conduct.

“DGCL” means the General Corporation Law of the State of Delaware, as amended from time to time.

“Expenses” means all attorneys’ fees and expenses, retainers, court, arbitration and mediation costs, transcript costs, fees of
experts, bonds, witness fees, costs of collecting and producing documents, travel expenses, duplicating costs, printing and binding costs,
telephone charges, postage, delivery service fees and all other disbursements or expenses of the types customarily incurred in connection
with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in, appealing or otherwise
participating in a Proceeding.

“Independent Legal Counsel” means an attorney or firm of attorneys competent to render an opinion under the applicable law,
selected in accordance with the provisions of Section 5(e), who has not otherwise performed any services for the Company or any of its
subsidiaries or for Indemnitee within the last three years (other than with respect to matters concerning the rights of Indemnitee under
this Agreement or of other Indemnitees under indemnity agreements similar to this Agreement).



“Proceeding” means a threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, including without limitation a claim, demand, discovery request, formal or informal investigation, inquiry, administrative
hearing, arbitration or other form of alternative dispute resolution, including an appeal from any of the foregoing.

“Voting Securities” means any securities of the Company that vote generally in the election of directors.
(b) Construction. For purposes of this Agreement,

(i) References to the Company and any of its “subsidiaries” shall include any corporation, limited liability
company, partnership, joint venture, trust or other entity or enterprise that before or after the date of this Agreement is party to a
merger or consolidation with the Company or any such subsidiary or that is a successor to the Company as contemplated by
Section 8(d) (whether or not such successor has executed and delivered the written agreement contemplated by Section 8(d)).

(ii) References to “fines” shall include any excise taxes assessed on Indemnitee with respect to an employee
benefit plan.

(iii) References to a “witness” in connection with a Proceeding shall include any interviewee or person called
upon to produce documents in connection with such Proceeding.

2. Agreement to Serve.

Indemnitee agrees to serve as a director of the Company or one or more of its subsidiaries and in such other capacities as
Indemnitee may serve at the request of the Company from time to time, and by its execution of this Agreement the Company confirms its
request that Indemnitee serve as a director and in such other capacities. Indemnitee shall be entitled to resign or otherwise terminate such
service with immediate effect at any time, and neither such resignation or termination nor the length of such service shall affect
Indemnitee’s rights under this Agreement. This Agreement shall not constitute an employment agreement, supersede any employment
agreement to which Indemnitee is a party or create any right of Indemnitee to continued employment or appointment.

3. Indemnification.

(a) General Indemnification. The Company shall indemnify Indemnitee, to the fullest extent permitted by applicable law
in effect on the date hereof or as amended to increase the scope of permitted indemnification, against Expenses, losses, liabilities,
judgments, fines, penalties and amounts paid in settlement (including all interest, assessments and other charges in connection therewith)
incurred by Indemnitee or on Indemnitee’s behalf in connection with any Proceeding in any way connected with, resulting from or
relating to Indemnitee’s Corporate Status.

(b) Additional Indemnification Regarding Expenses. Without limiting the foregoing, in the event any Proceeding is
initiated by Indemnitee or the Company or any of its subsidiaries to enforce or interpret this Agreement or any rights of Indemnitee to
indemnification or advancement of Expenses (or related obligations of Indemnitee) under the Company’s or any such subsidiary’s
certificate of incorporation or bylaws, any other agreement to which Indemnitee and the Company or any of its subsidiaries are party, any
vote of stockholders or directors of the Company or any of its subsidiaries, the DGCL, any other applicable law or any liability insurance
policy, the Company shall indemnify Indemnitee against all Expenses incurred by Indemnitee or on Indemnitee’s behalf in connection
with such Proceeding, whether or not Indemnitee is successful in such Proceeding, except to the extent that the court presiding over such
Proceeding determines that material assertions made by Indemnitee in such Proceeding were in bad faith or were frivolous.

(c) Partial Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification by the
Company for a portion of any Expenses, losses, liabilities, judgments, fines, penalties and amounts paid in settlement incurred by
Indemnitee, but not for the total amount thereof, the Company shall nevertheless indemnify Indemnitee for such portion.

(d) Other Rights to Indemnification. The indemnification and advancement of expenses (including attorneys’ fees) and
costs provided by this Agreement shall not be deemed exclusive of any other rights to which Indemnitee may now or in the future be
entitled under the Company’s certificate of incorporation or bylaws, any agreement, any vote of stockholders or directors, the DGCL,
any other applicable law or any liability insurance policy; provided that (i) to the extent that Indemnitee is entitled to be indemnified by
the Company and by any shareholder of the Company or any affiliate (other than the Company and its subsidiaries) of any such
shareholder or any insurer under a policy procured by any such shareholder or affiliate, the obligations of the Company hereunder shall
be primary and the obligations of such shareholder, affiliate or insurer secondary, and (ii) the Company shall not be entitled to
contribution or indemnification from or subrogation against such shareholder, affiliate or insurer.



(e) Exceptions. Any other provision herein to the contrary notwithstanding, the Company shall not be obligated under
the Agreement to indemnify Indemnitee:

(i) For Expenses incurred in connection with Proceedings initiated or brought voluntarily by the Indemnitee and
not by way of defense, counterclaim or crossclaim, except (x) as contemplated by Section 3(b), (y) in specific cases if the board of
directors of the Company has approved the initiation or bringing of such Proceeding, and (z) as may be required by law.

(i) For any profits arising from the purchase and sale by the Indemnitee of securities within the meaning of
Section 16(b) of the Securities Exchange Act of 1934, as amended, or any similar successor statute that the Company is entitled
thereunder to recover from Indemnitee.

(f) Subrogation. Except as set forth in Section 3(d)(ii) of this Agreement, in the event of payment under this Agreement,
the Company shall be subrogated to the extent of such payment to all of the rights of recovery of Indemnitee, who shall execute such
documents and do such acts as the Company may reasonably request to secure such rights and to enable the Company effectively to bring
suit to enforce such rights.

4. Advancement of Expenses.

The Company shall pay all Expenses incurred by Indemnitee in connection with any Proceeding in any way connected with,
resulting from or relating to Indemnitee’s Corporate Status, other than a Proceeding initiated by Indemnitee for which the Company
would not be obligated to indemnify Indemnitee pursuant to Section 3(e)(i), in advance of the final disposition of such Proceeding and
without regard to whether Indemnitee will ultimately be entitled to be indemnified for such Expenses and without regard to whether an
Adverse Determination has been made, except as contemplated by the last sentence of Section 5(f). Indemnitee shall repay such amounts
advanced if and to the extent that it shall ultimately be determined in a decision by a court of competent jurisdiction from which no
appeal can be taken that Indemnitee is not entitled to be indemnified by the Company for such Expenses. Such repayment obligation
shall be unsecured and shall not bear interest.

5. Indemnification Procedure.

(a) Notice of Proceeding; Cooperation. Indemnitee shall give the Company notice in writing as soon as practicable of
any Proceeding for which indemnification will or could be sought under this Agreement, provided that any failure or delay in giving such
notice shall not relieve the Company of its obligations under this Agreement unless and to the extent that (i) none of the Company and its
subsidiaries are party to or aware of such Proceeding and (ii) the Company is materially prejudiced by such failure.

(b) Settlement. The Company will not, without the prior written consent of Indemnitee, which may be provided or
withheld in Indemnitee’s sole discretion, effect any settlement of any Proceeding against Indemnitee or which could have been brought
against Indemnitee unless such settlement solely involves the payment of money by persons other than Indemnitee and includes an
unconditional release of Indemnitee from all liability on any matters that are the subject of such Proceeding and an acknowledgment that
Indemnitee denies all wrongdoing in connection with such matters. The Company shall not be obligated to indemnify Indemnitee against
amounts paid in settlement of a Proceeding against Indemnitee if such settlement is effected by Indemnitee without the Company’s prior
written consent, which shall not be unreasonably withheld.

(c) Regquest for Payment: Timing of Payment. To obtain indemnification payments or advances under this Agreement,
Indemnitee shall submit to the Company a written request therefor, together with such invoices or other supporting information as may
be reasonably requested by the Company and reasonably available to Indemnitee. The Company shall make indemnification payments to
Indemnitee no later than 30 days, and advances to Indemnitee no later than five business days, after receipt of the written request of
Indemnitee.

(d) Determination. The Company intends that Indemnitee shall be indemnified to the fullest extent permitted by law as
provided in Section 3 and that no Determination shall be required in connection with such indemnification. In no event shall a
Determination be required in connection with advancement of Expenses pursuant to Section 4 or in connection with indemnification for
Expenses incurred as a witness or incurred in connection with any Proceeding or portion thereof with respect to which Indemnitee has
been successful on the merits or otherwise. Any decision that a Determination is required by law in connection with any other
indemnification of Indemnitee, and any such Determination, shall be made within 30 days after receipt of Indemnitee’s written request
for indemnification, as follows:

(i) Ifno Change in Control has occurred, (w) by a majority vote of the directors of the Company who are not
parties to such Proceeding, even though less than a quorum, with the advice of Independent Legal Counsel, or (x) by a committee
of such directors designated by majority vote of such directors, even though less than a quorum, with the advice of Independent



Legal Counsel, or (y) if there are no such directors, or if such directors so direct, by Independent Legal Counsel in a written
opinion to the Company and Indemnitee, or (z) by the stockholders of the Company.

(i) Ifa Change in Control has occurred, by Independent Legal Counsel in a written opinion to the Company and
Indemnitee.

The Company shall pay all Expenses incurred by Indemnitee in connection with a Determination.

(e) Independent Legal Counsel. If there has not been a Change in Control, Independent Legal Counsel shall be selected
by the board of directors of the Company and approved by Indemnitee (which approval shall not be unreasonably withheld or delayed). If
there has been a Change in Control, Independent Legal Counsel shall be selected by Indemnitee and approved by the Company (which
approval shall not be unreasonably withheld or delayed). The Company shall pay the fees and expenses of Independent Legal Counsel
and indemnify Independent Legal Counsel against any and all expenses (including attorneys’ fees), claims, liabilities and damages
arising out of or relating to its engagement.

(f) Consequences of Determination; Remedies of Indemnitee. The Company shall be bound by and shall have no right to
challenge a Favorable Determination. If an Adverse Determination is made, or if for any other reason the Company does not make timely
indemnification payments or advances of Expenses, Indemnitee shall have the right to commence a Proceeding before a court of
competent jurisdiction to challenge such Adverse Determination and/or to require the Company to make such payments or advances.
Indemnitee shall be entitled to be indemnified for all Expenses incurred in connection with such a Proceeding in accordance with Section
3(b) and to have such Expenses advanced by the Company in accordance with Section 4. If Indemnitee fails to challenge an Adverse
Determination, or if Indemnitee challenges an Adverse Determination and such Adverse Determination has been upheld (including, if
applicable, by reason of such challenge having been untimely) by a final judgment of a court of competent jurisdiction from which no
appeal can be taken, then, to the extent and only to the extent required by such Adverse Determination or final judgment, the Company
shall not be obligated to indemnify or advance Expenses to Indemnitee under this Agreement.

(g) Presumptions; Burden and Standard of Proof. In connection with any Determination, or any review of any
Determination, by any person, including a court:

(i) It shall be a presumption that a Determination is not required.

(i) It shall be a presumption that Indemnitee has met the applicable standard of conduct and that indemnification
of Indemnitee is proper in the circumstances.

(iii) The burden of proof shall be on the Company to overcome the presumptions set forth in the preceding
clauses (i) and (ii), and each such presumption shall be overcome only if the Company establishes that there is no reasonable
basis to support it.

(iv) The termination of any Proceeding by judgment, order, finding, settlement (whether with or without court
approval) or conviction, or upon a plea of nolo contendere, or its equivalent, shall not create a presumption that indemnification is
not proper or that Indemnitee did not meet the applicable standard of conduct or that a court has determined that indemnification
is not permitted by this Agreement or otherwise.

(v) Neither the failure of any person or persons to have made a Determination nor an Adverse Determination by
any person or persons shall be a defense to Indemnitee’s claim or create a presumption that Indemnitee did not meet the
applicable standard of conduct, and any Proceeding commenced by Indemnitee pursuant to Section 5(f) shall be de novo with
respect to all determinations of fact and law.

6. Directors and Officers Liability Insurance.

(a) Maintenance of Insurance. For the duration of Indemnitee’s service as a director and/or officer of the Company, and
thereafter for so long as Indemnitee shall be subject to any pending or possible Proceeding indemnifiable hereunder, the Company shall
use commercially reasonable efforts (taking into account the scope and amount of coverage available relative to the cost thereof) to cause
to be maintained in effect policies of directors’ and officers’ liability insurance providing coverage for Indemnitee of the Company that is
at least substantially comparable in scope and amount to that provided by the Company’s current policies of directors’ and officers’
liability insurance. Upon request, the Company shall provide Indemnitee with a copy of all directors’ and officers’ liability insurance
applications, binders, policies, declarations, endorsements and other related materials, and will notify Indemnitee of any material changes
that have been made to such documents. In all policies of directors’ and officers’ liability insurance obtained by the Company,
Indemnitee shall be named as an insured in such a manner as to provide Indemnitee the same rights and benefits, subject to the same
limitations, as are accorded to the directors and officers of the Company most favorably insured by such policy.



(b) Notice to Insurers. Upon receipt of notice of a Proceeding pursuant to Section 5(a), the Company shall give or cause
to be given prompt notice of such Proceeding to all insurers providing liability insurance in accordance with the procedures set forth in
all applicable or potentially applicable policies. The Company shall thereafter take all necessary action to cause such insurers to pay all
amounts payable in accordance with the terms of such policies.

7. Exculpation, etc.

(a) Limitation of Liability. Indemnitee shall not be personally liable to the Company or any of its subsidiaries or to the
stockholders of the Company or any such subsidiary for monetary damages for breach of fiduciary duty as a director of the Company or
any such subsidiary; provided, however, that the foregoing shall not eliminate or limit the liability of the Indemnitee (i) for any breach of
the Indemnitee's duty of loyalty to the Company or such subsidiary or the stockholders thereof; (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of the law; (iii) under Section 174 of the DGCL or any similar provision
of other applicable corporations law; or (iv) for any transaction from which the Indemnitee derived an improper personal benefit. If the
DGCL or such other applicable law shall be amended to permit further elimination or limitation of the personal liability of directors, then
the liability of the Indemnitee shall, automatically, without any further action, be eliminated or limited to the fullest extent permitted by
the DGCL or such other applicable law as so amended.

(b) Period of Limitations. No legal action shall be brought and no cause of action shall be asserted by or in the right of
the Company or any of its subsidiaries against Indemnitee or Indemnitee’s estate, spouses, heirs, executors, personal or legal
representatives, administrators or assigns after the expiration of two years from the date of accrual of such cause of action, and any claim
or cause of action of the Company shall be extinguished and deemed released unless asserted by the timely filing of a legal action within
such two-year period, provided that if any shorter period of limitations is otherwise applicable to any such cause of action, such shorter
period shall govern.

8. Miscellaneous.

(a) Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for
any reason whatsoever: (i) the validity, legality and enforceability of the remaining provisions of this Agreement (including without
limitation, each portion of any section of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is
not itself invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest
extent permitted by law; (ii) such provision or provisions shall be deemed reformed to the extent necessary to conform to applicable law
and to give the maximum effect to the intent of the parties hereto; and (iii) to the fullest extent possible, the provisions of this Agreement
(including, without limitation, each portion of any section of this Agreement containing any such provision held to be invalid, illegal or
unenforceable, that is not itself invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested thereby.

(b) Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and shall
be deemed duly given (i) on the date of delivery if delivered personally, or by facsimile, upon confirmation of receipt, (ii) on the first
business day following the date of dispatch if delivered by a recognized next-day courier service or (iii) on the third business day
following the date of mailing if delivered by domestic registered or certified mail, properly addressed, or on the fifth business day
following the date of mailing if sent by airmail from a country outside of North America, to Indemnitee as shown on the signature page
of this Agreement, to the Company at the address shown on the signature page of this Agreement, or in either case as subsequently
modified by written notice.

(¢) Amendment and Termination. No amendment, modification, termination or cancellation of this Agreement shall be
effective unless it is in writing signed by all the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or
shall constitute a waiver of any other provisions hereof (whether or not similar), nor shall such waiver constitute a continuing waiver.

(d) Successors and Assigns. This Agreement shall be binding upon the Company and its respective successors and
assigns, including without limitation any acquiror of all or substantially all of the Company’s assets or business and any survivor of any
merger or consolidation to which the Company is party, and shall inure to the benefit of the Indemnitee and the Indemnitee’s estate,
spouses, heirs, executors, personal or legal representatives, administrators and assigns. The Company shall require and cause any such
successor, by written agreement in form and substance satisfactory to Indemnitee, expressly to assume and agree to perform this
Agreement as if it were named as the Company herein, and the Company shall not permit any such purchase of assets or business,
acquisition of securities or merger or consolidation to occur until such written agreement has been executed and delivered. No such
assumption and agreement shall relieve the Company of any of its obligations hereunder, and this Agreement shall not otherwise be
assignable by the Company.

(e) Choice of Law: Consent to Jurisdiction. This Agreement shall be governed by and its provisions construed in
accordance with the laws of the State of Delaware, as applied to contracts between Delaware residents entered into and to be performed
entirely within Delaware, without regard to the conflict of law principles thereof. The Company and Indemnitee each hereby irrevocably




consents to the jurisdiction of the courts of the State of Delaware for all purposes in connection with any Proceeding which arises out of
or relates to this Agreement and agree that any action instituted under this Agreement shall be brought only in the state courts of the State
of Delaware.

(f) Integration and Entire Agreement. This Agreement sets forth the entire understanding between the parties hereto and
supersedes and merges all previous written and oral negotiations, commitments, understandings and agreements relating to the subject
matter hereof between the parties hereto, provided that the provisions hereof shall not supersede the provisions of the Company’s
respective certificates of incorporation or bylaws, any agreement, any vote of stockholders or directors, the DGCL or other applicable
law, to the extent any such provisions shall be more favorable to Indemnitee than the provisions hereof.

(g) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall constitute an
original.

(h) Effectiveness. Without limiting anything in this agreement, the indemnification and other rights provided to the
Indemnitee pursuant to this Agreement shall apply to all acts or omissions of the Indemnitee from and after the time that the Indemnitee’s
Corporate Status first commenced.

[Remainder of this page intentionally left blank.]

IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the date first above written.

HERTZ GLOBAL HOLDINGS, INC.

By:
Name:
Title:

Address: 8501 Williams Road
Estero, FL 33928

AGREED TO AND ACCEPTED:

[Name]

Address:
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TAX MATTERS AGREEMENT

THIS TAX MATTERS AGREEMENT (this “Agreement”), dated as of , 2016, is by and between Herc Holdings Inc. (f/k/a Hertz
Global Holdings, Inc.), a Delaware corporation (“HERC Parent), The Hertz Corporation, a Delaware corporation (“THC”), Herc
Rentals Inc. (f/k/a Hertz Equipment Rental Corporation), a Delaware corporation (“HERC”) and Hertz Global Holdings, Inc. (f/k/a Hertz
Rental Car Holding Company, Inc.), a Delaware corporation (“RAC Parent”). Each of HERC Parent, THC, HERC and RAC Parent is
sometimes referred to herein as a “Party” and, collectively, as the “Parties.”

WHEREAS, HERC Parent, through its various subsidiaries, is engaged in the Car Rental Business (as defined below) and the
Equipment Rental Business (as defined below);

WHEREAS, the board of directors of HERC Parent has determined that it is in the best interests of HERC Parent, its shareholders
and RAC Parent to create a separate publicly-traded company that will operate the Car Rental Business;

WHEREAS, HERC Parent and RAC Parent have entered into the Distribution Agreement, pursuant to which (i) HERC Parent
and its subsidiaries will undertake certain internal restructuring transactions, (ii) HERC Parent will contribute certain entities conducting
the Car Rental Business to RAC Parent and (iii) all of the stock of RAC Parent will be distributed by HERC Parent to its stockholders on
a pro rata basis (the “Distribution”);

WHEREAS, prior to consummation of the Distribution, HERC Parent was the common parent corporation of an affiliated group
of corporations within the meaning of Section 1504 of the Code of which each of THC, HERC and RAC Parent was a member;

WHEREAS, the Parties intend that, for federal income Tax purposes, each of the Spin-Offs will qualify as tax-free to HERC
Parent and its subsidiaries, RAC Parent and HERC Parent’s stockholders pursuant to Sections 355 and (to the extent applicable) 368 and
related provisions of the Code; and

WHEREAS, the Parties wish to (a) provide for the payment of Tax liabilities and entitlement to refunds thereof, allocate
responsibility for, and cooperation in, the filing of Tax Returns, and provide for certain other matters relating to Taxes, and (b) set forth
certain covenants and indemnities relating to the preservation of the tax-free status of the Spin-Offs.



NOW, THEREFORE, in consideration of the foregoing and the terms, conditions, covenants and provisions of this Agreement,
each of the Parties mutually covenants and agrees as follows:

ARTICLE I

DEFINITIONS

Section 1.01  General. As used in this Agreement, the following terms shall have the following meanings:
“Accounting Firm” has the meaning set forth in Section 5.01.
“Affiliate” has the meaning set forth in the Distribution Agreement.

“Affiliated Group” means an affiliated group of corporations, within the meaning of Section 1504(a) of the Code, including the
common parent corporation, and any member of such group.

“Agreement” has the meaning set forth in the preamble to this Agreement.
“Ancillary Agreements” has the meaning set forth in the Distribution Agreement.
“Car Rental Business” has the meaning set forth in the Distribution Agreement.

“Closing Date” means the date on which the Distribution occurs.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Consolidated Taxes” means (i) United States federal income Taxes and (ii) any other income Taxes determined on a
consolidated, combined, unitary or similar basis.

“Counsel” means Debevoise & Plimpton LLP.
“Disqualifying Action” means a HERC Parent Disqualifying Action or a RAC Parent Disqualifying Action.
“Distribution” has the meaning set forth in the recitals to this Agreement.

“Distribution Agreement” means the Separation and Distribution Agreement by and between RAC Parent and HERC Parent
dated as of [ ], 2016.

“Due Date” means (i) with respect to a Tax Return, the date (taking into account all valid extensions) on which such Tax Return
is required to be filed under applicable



Law and (ii) with respect to a payment of Taxes, the date on which such payment is required to be made to avoid the incurrence of
interest, penalties and/or additions to Tax.

“Effective Time” means the time at which the Distribution is effective pursuant to the Distribution Agreement.

“Employee Matters Agreement” means the Employee Matters Agreement by and between RAC Parent and HERC Parent dated
as of [ ], 2016.
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Equipment Rental Business™ has the meaning set forth in the Distribution Agreement.

“Extraordinary Transaction” shall mean any action that is not in the ordinary course of business, but shall not include any action
that is undertaken pursuant to the Spin-Offs.
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‘Fifty-Percent or Greater Interest” has the meaning ascribed to such term for purposes of Sections 355(d) and (e) of the Code.

“Final Determination” means the final resolution of liability for any Tax for any taxable period, by or as a result of (i) a final
decision, judgment, decree or other order by any court of competent jurisdiction that can no longer be appealed; (ii) a final settlement
with the IRS, a closing agreement or accepted offer in compromise under Section 7121 or 7122 of the Code, or a comparable agreement
under the Laws of other jurisdictions, that resolves the entire Tax liability for any taxable period; (iii) any allowance of a refund or credit
in respect of an overpayment of Tax, but only after the expiration of all periods during which such refund or credit may be recovered by
the jurisdiction imposing the Tax; or (iv) any other final resolution, including by reason of the expiration of the applicable statute of
limitations or the execution of a pre-filing agreement with the IRS or other Taxing Authority.

“HERC” has the meaning set forth in the preamble to this Agreement.

“HERC Parent” has the meaning set forth in the preamble to this Agreement.

“HERC Parent Consolidated Group” means the Affiliated Group of which HERC Parent is the common parent corporation.

“HERC Parent Consolidated Return” shall mean any Tax Return filed by HERC Parent or any HERC Subsidiary as the common
parent in respect of Consolidated Taxes.

“HERC Parent Disqualifying Action” means (i) any action (or the failure to take any action) within its control by HERC Parent or
any HERC Subsidiary (including




entering into any agreement, understanding or arrangement or any negotiations with respect to any transaction or series of transactions)
that, (ii) any event (or series of events) involving the capital stock of HERC Parent, any assets of HERC Parent or any assets of any
HERC Subsidiary that, or (iii) any breach by HERC Parent or any HERC Subsidiary of any representation, warranty or covenant made
by them in this Agreement that, in each case, would negate the Tax-Free Status of the Transactions; provided, however, the term “HERC
Parent Disqualifying Action” shall not include any action described in the Distribution Agreement or any Ancillary Agreement or that is
undertaken pursuant to the Spin-Offs.

“HERC Parent Group” means, individually or collectively, as the case may be, HERC Parent and any HERC Parent Subsidiary.

“HERC Parent Proposed Acquisition Transaction” means a transaction or series of transactions (or any agreement, understanding
or arrangement, within the meaning of Section 355(e) of the Code and Treasury Regulation Section 1.355-7, or any other regulations
promulgated thereunder, to enter into a transaction or series of transactions), whether such transaction is supported by HERC Parent
management or shareholders, is a hostile acquisition, or otherwise, as a result of which HERC Parent would merge or consolidate with
any other Person or as a result of which one or more Persons would (directly or indirectly) acquire, or have the right to acquire, from
HERC Parent and/or one or more holders of outstanding shares of HERC Parent capital stock, as the case may be, a number of shares of
HERC Parent capital stock that would, when combined with any other changes in ownership of HERC Parent capital stock pertinent for
purposes of Section 355(e) of the Code, compose 40% or more of (A) the value of all outstanding shares of stock of HERC Parent as of
the date of such transaction, or in the case of a series of transactions, the date of the last transaction of such series, or (B) the total
combined voting power of all outstanding shares of voting stock of HERC Parent as of the date of such transaction, or in the case of a
series of transactions, the date of the last transaction of such series. Notwithstanding the foregoing, a HERC Parent Proposed Acquisition
Transaction shall not include (A) the adoption by HERC Parent of a shareholder rights plan or any modification thereof or (B) issuances
by HERC Parent that satisfy Safe Harbor VIII (relating to acquisitions in connection with a person’s performance of services) or Safe
Harbor IX (relating to acquisitions by a retirement plan of an employer) of Treasury Regulation Section 1.355-7(d). This definition and
the application thereof is intended to monitor compliance with Section 355(e) of the Code and shall be interpreted accordingly. Any
clarification of, or change in, the statute or regulations promulgated under Section 355(e) of the Code shall be incorporated in this
definition and its interpretation.

“HERC Parties” means HERC Parent and HERC.



“HERC Subsidiary” means any Subsidiary of HERC Parent immediately after the Effective Time.

“Indemnifying Party” means the Party from which the other Party is entitled to seek indemnification pursuant to the provisions of
Section 2.01.

“Indemnified Party” means the Party that is entitled to seek indemnification from the other Party pursuant to the provisions of
Section 2.01.

“Internal Reorganization” has the meaning set forth in the Distribution Agreement.
“IRS” means the U.S. Internal Revenue Service or any successor thereto, including its agents, representatives and attorneys.

“IRS Ruling” means the federal income tax ruling, and any supplements thereto, issued to HERC Parent by the IRS in connection
with the Spin-Offs.

“Law” means any U.S. or non-U.S. federal, national, supranational, state, provincial, local or similar statute, law, ordinance,
regulation, rule, code, administrative pronouncement, order, requirement or rule of law (including common law).

“Notified Action” has the meaning set forth in Section 3.03(a).

“Opinions” means the opinions of Counsel and of KPMG, LLP with respect to certain Tax aspects of the Spin-Offs.
“Party” has the meaning set forth in the preamble to this Agreement.

“Person” has the meaning set forth in the Distribution Agreement.

“Post-Closing Period” means any taxable period (or portion thereof) beginning after the Closing Date.

“Pre-Closing Period” means any taxable period (or portion thereof) ending on or before the Closing Date.

‘Pre-Closing Payment Amount” has the meaning set forth in Section 2.02(a).

“Proposed Acquisition Transaction” means a HERC Parent Proposed Acquisition Transaction or a RAC Parent Proposed
Acquisition Transaction.

“Restriction Period” has the meaning set forth in Section 3.02(b).



“SAG” has the meaning ascribed to the term “separate affiliated group” in Section 355(b)(3)(B) of the Code.

“RAC Parent” has the meaning set forth in the preamble to this Agreement.

“RAC Parent Disqualifying Action” means (i) any action (or the failure to take any action) within its control by RAC Parent or
any RAC Subsidiary (including entering into any agreement, understanding or arrangement or any negotiations with respect to any
transaction or series of transactions) that, (ii) any event (or series of events) involving the capital stock of RAC Parent, any assets of RAC
Parent or any assets of any RAC Subsidiary that, or (iii) any breach by RAC Parent or any RAC Subsidiary of any representation,
warranty or covenant made by them in this Agreement that, in each case, would negate the Tax-Free Status of the Transactions;
provided, however, the term “RAC Parent Disqualifying Action” shall not include any action described in the Distribution Agreement or
any Ancillary Agreement or that is undertaken pursuant to the Spin-Offs.

“RAC Parent Group” means, individually or collectively, as the case may be, RAC Parent and any RAC Subsidiary.

“RAC Parent Proposed Acquisition Transaction” means a transaction or series of transactions (or any agreement, understanding
or arrangement, within the meaning of Section 355(e) of the Code and Treasury Regulation Section 1.355-7, or any other regulations
promulgated thereunder, to enter into a transaction or series of transactions), whether such transaction is supported by RAC Parent
management or shareholders, is a hostile acquisition, or otherwise, as a result of which RAC Parent would merge or consolidate with any
other Person or as a result of which one or more Persons would (directly or indirectly) acquire, or have the right to acquire, from RAC
Parent and/or one or more holders of outstanding shares of RAC Parent capital stock, as the case may be, a number of shares of RAC
Parent capital stock that would, when combined with any other changes in ownership of RAC Parent capital stock pertinent for purposes
of Section 355(¢e) of the Code, compose 40% or more of (A) the value of all outstanding shares of stock of RAC Parent as of the date of
such transaction, or in the case of a series of transactions, the date of the last transaction of such series, or (B) the total combined voting
power of all outstanding shares of voting stock of RAC Parent as of the date of such transaction, or in the case of a series of transactions,
the date of the last transaction of such series. Notwithstanding the foregoing, a RAC Parent Proposed Acquisition Transaction shall not
include (A) the adoption by RAC Parent of a shareholder rights plan or any modification thereof or (B) issuances by RAC Parent that
satisfy Safe Harbor VIII (relating to acquisitions in connection with a person’s performance of services) or Safe Harbor IX (relating to
acquisitions by a retirement plan of an employer) of Treasury Regulation Section 1.355-7(d). This definition and the application thereof
is intended to monitor compliance with Section 355(e) of the Code and shall be interpreted accordingly. Any



clarification of, or change in, the statute or regulations promulgated under Section 355(e) of the Code shall be incorporated in this
definition and its interpretation.

“RAC Parties” means RAC Parent and THC.

“RAC Subsidiary” means any Subsidiary of RAC Parent immediately after the Effective Time.

“Section 3.02(d) Acquisition Transaction” means any transaction or series of transactions that is not a Proposed Acquisition
Transaction but would be a Proposed Acquisition Transaction if the percentage reflected in the definitions of HERC Parent Proposed
Acquisition Transaction and RAC Parent Proposed Acquisition Transaction were 25% instead of 40%.

“Spin-Offs” means the First Internal Spin-Off and the Second Internal Spin-Off (as each of such terms are used with respect to
the Internal Reorganization) and the Distribution.

“Standalone Taxes” means Taxes other than Consolidated Taxes.

“Subsidiary” has the meaning set forth in the Distribution Agreement.

“Tax” means (i) all taxes, charges, fees, duties, levies, imposts, or other similar assessments, imposed by any U.S. federal, state or
local or foreign governmental authority, including income, gross receipts, excise, property, sales, use, license, capital stock, transfer,
franchise, payroll, withholding, social security, value added and other taxes of any kind whatsoever, (ii) any interest, penalties or
additions attributable thereto and (iii) all liabilities in respect of any items described in clause (i) or (ii) payable by reason of assumption,
transferee or successor liability, operation of Law or Treasury Regulation Section 1.1502-6(a) (or any predecessor or successor thereof or
any analogous or similar provision under Law).

“Tax-Free Status of the Transactions” means the tax-free treatment accorded to the Spin-Offs as set forth in the IRS Ruling and
the Opinions.

“Taxing Authority” means any governmental authority or any subdivision, agency, commission or entity thereof or any quasi-
governmental or private body having jurisdiction over the assessment, determination, collection or imposition of any Tax (including the
IRS).

“Tax Item” shall mean any item of income, gain, loss, deduction, expense or credit, or other attribute that may have the effect of
increasing or decreasing any Tax.



“Tax Materials” has the meaning set forth in Section 3.01(a).
“Tax Matter” has the meaning set forth in Section 4.01.
“Tax Notice” has the meaning set forth in Section 2.06(a).

“Tax Return” means any return, report, certificate, form or similar statement or document (including any related or supporting
information or schedule attached thereto and any information return, or declaration of estimated Tax) supplied or required to be supplied
to, or filed with, a Taxing Authority in connection with the payment, determination, assessment or collection of any Tax or the
administration of any Laws relating to any Tax and any amended Tax return or claim for refund.

“THC” has the meaning set forth in the preamble to this Agreement.

“Transaction Taxes” shall mean (i) any Tax resulting from any income or gain recognized by HERC Parent, RAC Parent or their
Affiliates as a result of any of the Spin-Offs failing to qualify for tax-free treatment under Sections 355 and 368 and related provisions of
the Code or corresponding provisions of other applicable Tax Laws and (ii) any Tax resulting from any income or gain recognized by
HERC Parent or its Affiliates under Treasury Regulation Section 1.1502-13 or 1.1502-19 (or any corresponding provisions of other
applicable Tax Laws) as a result of any of the Spin-Offs.

“Transfer Taxes” means all sales, use, transfer, real property transfer, intangible, recordation, registration, documentary, stamp or
similar Taxes imposed on any of the transactions contemplated by the Distribution Agreement that are effective at or before the Effective
Time and not, for the avoidance of doubt, any Taxes incurred as a result of any changes to the legal entities of the members of the HERC
Parent Group or the operation of the Equipment Rental Business following the Effective Time.

“Transition Services Agreement” means the Transition Services Agreement by and between RAC Parent and HERC Parent dated
as of [ ], 2016.

“Treasury Regulations” means the final and temporary (but not proposed) income Tax regulations promulgated under the Code,
as such regulations may be amended from time to time (including corresponding provisions of succeeding regulations).

“Ungqualified Tax Opinion” means a “will” opinion, without substantive qualifications, of a nationally-recognized law firm to the
effect that a transaction will not affect the Tax-Free Status of the Transactions.

“U.S.” means the United States of America.



Section 1.02  Additional Definitions. Capitalized terms not defined in this Agreement shall have the meaning ascribed to them in
the Distribution Agreement.

ARTICLE IT

ALLOCATION, PAYMENT AND INDEMNIFICATION

Section 2.01 Responsibility for Taxes; Indemnification.

(a) The HERC Parties shall indemnify and hold harmless the RAC Parent Group for all Tax liabilities (and any loss, cost,
damage or expense, including reasonable attorneys’ fees and costs, incurred in connection therewith) attributable to (i) any Taxes of
HERC Parent or any member of the HERC Parent Consolidated Group imposed upon the RAC Parent Group by reason of the RAC
Parent Group being severally liable for such Taxes pursuant to Treasury Regulation Section 1.1502-6 or any analogous provision of state
or local Law, except to the extent attributable to Taxes for which any member of the RAC Parent Group is responsible under this
Agreement; (ii) HERC Parent’s portion of any Transaction Taxes determined pursuant to Section 2.03; (iii) HERC Parent’s portion of any
Transfer Taxes determined pursuant to Section 2.05; (iv) any Taxes of the RAC Parent Group resulting from the breach of any obligation
or covenant of HERC Parent under this Agreement; (v) any Taxes of the HERC Parent Group for any Post-Closing Period; and (vi) any
Standalone Taxes of HERC Parent or any HERC Subsidiary for any Tax period.

(b) The RAC Parties shall indemnify and hold harmless the HERC Parent Group for all Tax liabilities (and any loss, cost,
damage or expense, including reasonable attorneys’ fees and costs, incurred in connection therewith) attributable to (i) any Taxes of the
RAC Parent Group for any Post-Closing Period other than Taxes described in Section 2.01(a); (ii) any Consolidated Taxes of the RAC
Parent Group (applying the principles of the last sentence of Section 2.02(a)) for any Pre-Closing Period in excess of the Pre-Closing
Payment Amount (as adjusted under Section 2.02(b)); (iii) any Taxes of the HERC Parent Group resulting from the breach of any
obligation or covenant of RAC Parent under this Agreement; (iv) RAC Parent’s portion of any Transaction Taxes determined pursuant to
Section 2.03; (v) RAC Parent’s portion of any Transfer Taxes determined pursuant to Section 2.05; and (vi) any Standalone Taxes of
RAC or any RAC Subsidiary for any Tax period.

(c) For the avoidance of doubt, any Tax liability calculated pursuant to this Section 2.01, Section 2.02 or Section 2.03 shall be
determined after the utilization of any net operating loss, capital loss or similar Tax attribute, and the Parties agree that no loss or
diminution of any such Tax attribute shall be compensated hereunder. If the Indemnifying Party is required to indemnify the Indemnified
Party pursuant to this



Section 2.01, the Indemnified Party shall submit its calculations of the amount required to be paid pursuant to this Section 2.01, showing
such calculations in reasonable detail and supplying supporting documentation. Subject to the following sentence, the Indemnifying Party
shall pay to the Indemnified Party, no later than thirty (30) days after the Indemnifying Party receives the Indemnified Party’s
calculations, the amount that the Indemnifying Party is required to pay the Indemnified Party under this Section 2.01. If the

Indemnifying Party disagrees with such calculations, it shall notify the Indemnified Party of its disagreement and set forth the basis for
such disagreement in writing within ten (10) business days of receiving such calculations.

(d) For purposes of this Agreement, any liability for Taxes attributable to a taxable period that begins before and ends after the
Closing Date shall be apportioned between the portion of such period ending on the Closing Date and the portion beginning on the day
after the Closing Date (i) in the case of real and personal property Taxes, by apportioning such Taxes on a per diem basis and (ii) in the
case of all other Taxes, on the basis of a closing of the books as of the close of business on the Closing Date, provided that exemptions,
allowances or deductions that are calculated on an annual basis shall be apportioned on a per diem basis.

(e) All indemnity payments pursuant to this Section 2.01 shall be treated as relating to periods ending on or prior to the
Effective Time and shall be treated for all tax purposes as (i) a contribution of cash to RAC Parent pursuant to the Distribution
Agreement or (ii) a reduction to the cash deemed to be contributed pursuant to clause (@), or to the extent the aggregate net indemnity
payments to the HERC Parent Group and its Affiliates would exceed the amount of such deemed contributed cash, as a distribution with
respect to stock of RAC Parent.

Section 2.02 2016 Consolidated Tax Payments.

(a)  On or prior to the Closing Date, HERC Parent shall, in good faith, estimate the Tax liability, if any, of the RAC Parent
Group for Consolidated Taxes for which HERC Parent or any HERC Subsidiary is liable as the common parent, in each case for the
taxable year ending on the Closing Date, and if any such liability is estimated, then the RAC Parent Group shall pay to HERC Parent an
amount equal to the excess of such estimated liability over all amounts previously paid to HERC Parent by any members of the RAC
Parent Group or paid to RAC Parent pursuant to any assignment of such payment by HERC Parent to RAC Parent for Consolidated
Taxes for such taxable year (the amount of such payment, together with the amounts of such prior payments and assignments, the “Pre-
Closing Payment Amount”). Such Tax liability shall be computed solely by reference to the members of the RAC Parent Group that are
members of the HERC Parent Consolidated Group prior to the Closing Date, and shall be determined as though such members filed on a
consolidated basis with RAC Parent as the
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common parent, taking into account the utilization of any net operating loss carryforward or other tax attribute of the RAC Parent Group
determined as though such members had always filed on such basis. Notwithstanding the preceding sentence, in the case of any state or
local Consolidated Taxes, such Tax liability shall be computed by multiplying the income or loss determined by reference to the
members of the RAC Parent Group that are members of the HERC Parent Consolidated Group prior to the Closing Date by the
apportionment or allocation factors (e.g., property, payroll, sales or similar factors) as reflected on the Tax Return for such Consolidated
Tax for the relevant Tax period.

(b) Following the filing of the HERC Parent Consolidated Returns for the taxable year including the Closing Date, HERC
Parent shall calculate the Tax liability, if any, of the RAC Parent Group for Consolidated Taxes for such taxable year as reflected in such
HERC Parent Consolidated Returns, and the RAC Parent Group shall pay to HERC Parent an amount equal to the difference between (x)
the amount of such Liability and (y) the Pre-Closing Payment Amount, or if such difference is a negative number, HERC Parent shall
pay, or cause to be paid, to RAC Parent an amount equal to such difference. Such Tax liability shall be computed in the same manner as
the estimated Tax liability determined under Section 2.02(a).

(c) HERC Parent shall prepare and deliver to RAC Parent a schedule showing in reasonable detail HERC Parent’s calculation
of any amount payable by HERC Parent to RAC Parent pursuant to Section 2.02(b) or any amount payable by RAC Parent to HERC
Parent pursuant to Section 2.02(a) or (b), as the case may be, and, subject to Section 5.01, RAC Parent shall pay to HERC Parent, or
HERC Parent shall pay to RAC Parent, as applicable, the amount shown on such schedule no later than thirty (30) days following the
delivery of such schedule by HERC Parent to RAC Parent.

Section 2.03 Transaction Taxes. Any Transaction Taxes attributable to a HERC Parent Disqualifying Action (but not any RAC
Parent Disqualifying Action) shall be borne 100% by HERC Parent. Any Transaction Taxes attributable to a RAC Parent Disqualifying
Action (but not any HERC Parent Disqualifying Action) shall be borne 100% by RAC Parent. Any Transaction Taxes (i) not attributable
to any Disqualifying Action or (ii) attributable to both a HERC Parent Disqualifying Action and a RAC Parent Disqualifying Action
shall be borne by HERC Parent and by RAC Parent in proportion to the relative fair market values of the stock of HERC Parent and of
RAC Parent, based upon the 10-day volume-weighted average trading price (beginning with the trading day immediately following the
Closing Date) of the stock of HERC Parent and RAC Parent. THC may make payments to RAC Parent in respect of any Transaction
Taxes imposed on RAC Parent that are borne by RAC Parent pursuant to this Agreement, and HERC may make payments to HERC
Parent in respect of any Transaction Taxes imposed on HERC Parent that are borne by HERC Parent pursuant to this Agreement.
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Section 2.04  Preparation of Tax Returns.

(a)  Subject to the Transition Services Agreement, HERC Parent shall prepare and timely file (taking into account applicable
extensions) all HERC Parent Consolidated Returns, and shall pay all Taxes (subject to any indemnification rights it may have against
RAC Parent). HERC Parent shall provide copies of all HERC Parent Consolidated Returns for Pre-Closing Periods to RAC Parent for
RAC Parent’s review and comment not less than 30 days prior to the due date for filing such HERC Parent Consolidated Returns (taking
into account extensions). If HERC Parent and RAC Parent cannot reach agreement on any item with respect to such HERC Parent
Consolidated Returns, such disagreement shall be resolved in accordance with Section 5.01. Each of HERC Parent and RAC Parent shall
be responsible for filing Tax Returns of the members of the HERC Parent Group and of the RAC Parent Group, respectively, in respect
of Standalone Taxes.

(b) Unless otherwise required by a Taxing Authority, the Parties agree to prepare and file all Tax Returns, and to take all other
actions, in a manner consistent with this Agreement.

(¢) Notwithstanding anything to the contrary in this Agreement, for all Tax purposes, the Parties shall report any Extraordinary
Transactions that are caused or permitted by RAC Parent or any RAC Subsidiary on the Closing Date after the completion of the
Distribution as occurring on the day after the Closing Date pursuant to Treasury Regulation Section 1.1502-76(b)(1)(ii)(B) or any similar
or analogous provision of state, local or foreign Law. HERC Parent shall not make a ratable allocation election pursuant to Treasury
Regulation Section 1.1502-76(b)(2)(ii)(D) or any similar or analogous provision of state, local or foreign Law.

(d) RAC Parent shall make all decisions regarding any election (including a protective election) under Section 336(e) of the
Code (and any corresponding provision under state or local tax law) with respect to the Spin-Offs and the HERC Parties shall cooperate
as requested by RAC Parent in connection with making any such election.

Section 2.05 Payment of Sales, Use or Similar Taxes. All Transfer Taxes shall be borne equally by the HERC Parties on the one
hand and RAC Parties on the other. Notwithstanding anything in Section 2.03 to the contrary, the Party required by applicable Law shall
remit payment for any Transfer Taxes and duly and timely file such Tax Returns, subject to any reimbursement rights it may have against
the other Party, which shall be paid in accordance with Section 2.01(c). RAC Parent, HERC Parent and their respective Affiliates shall
cooperate in (i) determining the amount of such Taxes, (ii) providing all requisite exemption certificates and (iii) preparing and timely
filing any and all required Tax Returns for or with respect to such Taxes with any and all appropriate Taxing Authorities.
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Section 2.06  Audits and Proceedings.

(a) Notwithstanding any other provision hereof, if after the Closing Date, an Indemnified Party or any of its Affiliates receives
any notice, letter, correspondence or claim from any Taxing Authority (a “Tax Notice”) and, upon receipt of such Tax Notice, believes it
has suffered or potentially could suffer any Tax liability for which it is indemnified pursuant to Section 2.01 in respect of Consolidated
Taxes, the Indemnified Party shall promptly deliver such Tax Notice to the Indemnifying Party; provided, that HERC Parent shall deliver
to RAC Parent any Tax Notice in respect of Transaction Taxes and provided further that the failure of the Indemnified Party to provide
the Tax Notice to the Indemnifying Party shall not affect the indemnification rights of the Indemnified Party pursuant to Section 2.01,
except to the extent that the Indemnifying Party is materially prejudiced by the Indemnified Party’s failure to deliver such Tax Notice.
HERC Parent shall have the right to handle, defend, conduct and control, at its own expense, any Tax audit or other administrative or
judicial proceeding that relates to such Tax Notice; provided that RAC Parent shall have the right to handle, defend, conduct and control,
at its own expense, the portion of any Tax audit or administrative or judicial proceeding (i) relating to Transaction Taxes or (ii) which
could give rise to an indemnity claim against the RAC Parties pursuant to Section 2.01 (and HERC Parent shall have the right to
participate, at its own expense, in any such audit or proceeding described in clauses (i) and (ii)). The party controlling such Tax audit or
administrative or judicial proceeding shall have the right to compromise or settle any such Tax audit or proceeding that it has subject, in
the case of a compromise or settlement that would materially and adversely affect the other party, to such party’s consent, which consent
shall not be unreasonably withheld, provided that such consent shall not be required if the party controlling such Tax audit or proceeding
agrees to indemnify the other party for any liabilities for Taxes resulting from such compromise or settlement. If the Indemnifying Party
fails within a reasonable time after notice to defend any such Tax Notice or the resulting audit or administrative or judicial proceeding as
provided herein, the Indemnifying Party shall be bound by the results obtained by the Indemnified Party in connection therewith. The
Indemnifying Party shall pay to the Indemnified Party the amount of any Tax liability within 30 days after a Final Determination of such
Tax liability. For the avoidance of doubt, in the case of any such liability pertaining to a state or local Consolidated Tax, such liability
will be determined pursuant to the principles set forth in the last sentence of Section 2.02(a), including apportionment factors, as
recomputed pursuant to such Final Determination.

(b) Each of HERC Parent and RAC Parent shall handle, defend, conduct and control Tax audits or administrative or judicial
proceedings of any member of the HERC Parent Group and RAC Parent Group, respectively, in respect of Standalone Taxes.

Section 2.07 Amended Returns; Carrybacks.
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(a) Except as required by Law, without the prior written consent of RAC Parent or one of its Affiliates, HERC Parent may not
amend or cause to be amended any HERC Parent Consolidated Return with respect to any Pre-Closing Period to the extent such
amendment would reasonably be expected adversely to affect the Tax liability of any member of the RAC Parent Group, provided that
such consent shall not be required if HERC Parent agrees to indemnify RAC Parent for any liabilities for Taxes resulting from such
amendment. If RAC Parent requests that HERC Parent amend any HERC Parent Consolidated Return with respect to any Pre-Closing
Period, HERC Parent shall promptly make such amendment unless (i) such amendment is not permitted by applicable Law, (ii) such
amendment would result in a carryback of a federal income Tax Item as described in Section 2.07(b) (in which case such amendment
shall be subject to Section 2.07(b)), or (iii) such amendment would reasonably be expected adversely to affect the Tax liability of any
member of the HERC Parent Group, provided that HERC Parent shall make an amendment described in clause (iii) if RAC Parent agrees
to indemnify HERC Parent for any liabilities for Taxes resulting from such amendment.

(b) To the extent permitted by applicable Law, no member of the RAC Parent Group shall carry back any Tax Item in respect
of Consolidated Taxes to a Pre-Closing Period. To the extent any such carryback is required by applicable Law, RAC Parent shall be
entitled to the benefit of any resulting refund in accordance with Section 2.08.

(¢) Each of HERC Parent and RAC Parent may amend any Tax Returns of any member of the HERC Parent Group and RAC
Parent Group, as the case may be, in respect of Standalone Taxes.

Section 2.08 Refunds. Any refund of Consolidated Taxes received from a Taxing Authority by any member of the HERC
Parent Group or the RAC Parent Group with respect to a HERC Parent Consolidated Return shall be the property of the HERC Parent
Group, except to the extent that such Tax refund relates to any Taxes for which the RAC Parent Group is responsible under this
Agreement. Each of HERC Parent and RAC Parent shall be entitled to any Tax refunds of the members of the HERC Parent Group and
RAC Parent Group, respectively, in respect of Standalone Taxes. If HERC Parent or its Affiliates, or RAC Parent and its Affiliates,
receives a refund to which the other Party and its Affiliates is entitled pursuant to this agreement, the Party receiving such refund shall
promptly pay to the other Party the amount of such refund, net of any out-of-pocket costs (including Taxes) incurred in connection with
securing and receiving such refund. If any such refund is subsequently disallowed by the relevant Taxing Authority, the applicable Party
shall promptly make a reconciling payment to the other Party.

Section 2.09 Earnings and Profits Allocation. HERC Parent will advise RAC Parent in writing of the decrease in HERC Parent
earnings and profits attributable to the
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Distribution under Section 312(h) of the Code on or before the first anniversary of the Distribution.

ARTICLE IlI

TAX-FREE STATUS OF THE DISTRIBUTION

Section 3.01 Representations and Warranties.

(a) RAC Parent. RAC Parent hereby represents and warrants or covenants and agrees, as appropriate, that the facts presented
and the representations made in (i) the IRS Ruling, (ii) the Opinions, (iii) each submission to the IRS in connection with the IRS Ruling,
(iv) the representation letters from HERC Parent and RAC Parent addressed to Counsel and to KPMG, LLP supporting the Opinions, and
(v) any other materials delivered or deliverable by HERC Parent or RAC Parent in connection with the rendering of the Opinions and the
issuance by the IRS of the IRS Ruling (all of the foregoing, collectively, the “Tax Materials”), to the extent descriptive of the RAC
Parent Group (including the plans, proposals, intentions and policies of the RAC Parent Group), are, or will be from the time represented
or made through and including the Effective Time and thereafter as relevant, true, correct and complete in all respects.

(b) HERC Parent. HERC Parent hereby represents and warrants or covenants and agrees, as appropriate, that the facts
presented and the representations made in the Tax Materials, to the extent descriptive of the HERC Parent Group (including the plans,
proposals, intentions and policies of the HERC Parent Group), are, or will be from the time represented or made through and including
the Effective Time and thereafter as relevant, true, correct and complete in all respects.

(¢) No Contrary Knowledge. Each of HERC Parent and RAC Parent represents and warrants that it knows of no fact (after due
inquiry) that may cause the Tax treatment of the Spin-Offs to be other than the Tax-Free Status of the Transactions.

(d) No Contrary Plan. Each of HERC Parent and RAC Parent represents and warrants that neither it, nor any of its Affiliates,
has any plan or intent to take any action that is inconsistent with any statements or representations made in the Tax Materials.

Section 3.02 Restrictions Relating to the Distribution.

(a) General. Neither HERC Parent nor RAC Parent shall, nor shall HERC Parent or RAC Parent permit any HERC Subsidiary
or any RAC Subsidiary, respectively,
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to take or fail to take, as applicable, any action that constitutes a Disqualifying Action described in the definitions of HERC Parent
Disqualifying Action and RAC Parent Disqualifying Action, respectively.

(b) Restrictions. Prior to the first day following the second anniversary of the Distribution (the “Restriction Period”), the
following restrictions shall apply, respectively, to HERC Parent and RAC Parent:

(i) each of HERC Parent and RAC Parent shall continue and cause to be continued the active conduct of the Equipment
Rental Business and the Car Rental Business, respectively, (as such terms are defined in the submissions to the IRS in connection
with the IRS Ruling), in each case taking into account Section 355(b)(3) of the Code, in all cases as conducted immediately prior
to the Distribution.

(ii)) neither HERC Parent nor RAC Parent shall voluntarily dissolve or liquidate (including any action that is a
liquidation for federal income tax purposes).

(iii) neither HERC Parent nor RAC Parent shall (A) enter into any HERC Parent Proposed Acquisition Transaction or
RAC Parent Proposed Acquisition Transaction (as applicable) or, to the extent HERC Parent or RAC Parent (as applicable) has
the right to prohibit any HERC Parent Proposed Acquisition Transaction or RAC Parent Proposed Acquisition Transaction (as
applicable), permit any such HERC Parent Proposed Acquisition Transaction or RAC Parent Proposed Acquisition Transaction to
occur, (B) redeem or otherwise repurchase (directly or through an Affiliate) any stock, or rights to acquire stock, except to the
extent such repurchases satisfy Section 4.05(1)(b) of Revenue Procedure 96-30 (as in effect prior to the amendment of such
Revenue Procedure by Revenue Procedure 2003-48), (C) amend its certificate of incorporation (or other organizational
documents), or take any other action, whether through a stockholder vote or otherwise, in each case, to the extent affecting the
relative voting rights of its capital stock (including through the conversion of any capital stock into another class of capital stock),
(D) merge or consolidate with any other Person or (E) take any other action or actions (including any action or transaction that
would be reasonably likely to be inconsistent with any representation made in the Tax Materials) that in the aggregate (and taking
into account any other transactions described in this Section 3.02(b)(iii)) would be reasonably likely to have the effect of causing
or permitting one or more Persons (whether or not acting in concert) to acquire directly or indirectly stock representing a Fifty-
Percent or Greater Interest in HERC Parent or RAC Parent (as applicable) or otherwise jeopardize the Tax-Free Status of the
Transactions.
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(iv) Neither HERC Parent nor RAC Parent shall, and neither shall permit any member of its respective SAG to, sell,
transfer, or otherwise dispose of or agree to sell, transfer or otherwise dispose (including in any transaction treated for federal
income tax purposes as a sale, transfer or disposition) of assets (including any shares of capital stock of a Subsidiary) that, in the
aggregate, constitute more than 30% of the gross assets of RAC Parent or HERC Parent, as applicable, or more than 30% of the
consolidated gross assets of RAC Parent or HERC Parent, as applicable, and members of their respective SAG. The foregoing
sentence shall not apply to (A) sales, transfers, or dispositions of assets in the ordinary course of business, B) any cash paid to
acquire assets from an unrelated Person in an arm’s-length transaction, (C) any assets transferred to a Person that is disregarded as
an entity separate from the transferor for federal income tax purposes or (D) any mandatory or optional repayment (or pre-
payment) of any indebtedness of RAC Parent or HERC Parent (or any member of their respective SAG). The percentages of gross
assets or consolidated gross assets of RAC Parent, HERC Parent or their respective SAG, as the case may be, sold, transferred, or
otherwise disposed of, shall be based on the fair market value of the gross assets of RAC Parent or HERC Parent, as applicable,
and the members of their respective SAG as of the Closing Date. For purposes of this Section 3.02(b)(iv), a merger of RAC
Parent or HERC Parent (or a member of their respective SAG) with and into any Person shall constitute a disposition of all of the
assets of RAC Parent, HGH or such member, as applicable.

(c) Notwithstanding the restrictions imposed by Section 3.02(b), during the Restriction Period, each of the Parties may proceed

with any of the actions or transactions described therein, if (i) such Party obtains an Unqualified Tax Opinion, reasonably satisfactory to
the other Parties, to the effect that such action or transaction will not affect the Tax-Free Status of the Transactions, (ii) HERC Parent
obtains a supplemental ruling from the IRS (in the case of an action or transaction with respect to the RAC Parent Group, at RAC
Parent’s request and expense) that such action or transaction will not affect the Tax-Free Status of the Transactions or (iii) the other
Parties shall have waived in writing the requirement to obtain such ruling or opinion.

(d) Notice of Certain Transactions. [f HERC Parent or RAC Parent proposes to enter into any Section 3.02(d) Acquisition

Transaction or, to the extent HGH or RAC Parent (as applicable) has the right to prohibit any Section 3.02(d) Acquisition Transaction,
proposes to permit any Section 3.02(d) Acquisition Transaction to occur, in each case, during the Restriction Period, HERC Parent or
RAC Parent (as applicable) shall provide the other party, no later than ten (10) days following the signing of any written agreement with
respect to any Section 3.02(d) Acquisition Transaction, with a written description of such transaction (including the type and amount of
capital stock to be issued in such transaction).
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(e) Tax Reporting. Each of HERC Parent and RAC Parent covenants and agrees that it will not take, and will cause the HERC
Subsidiaries or the RAC Subsidiaries, as applicable, to refrain from taking, any position on any income or franchise Tax Return that is
inconsistent with the Tax-Free Status of the Transactions.

Section 3.03 Procedures Regarding Opinions and Rulings.

(a) If RAC Parent notifies HERC Parent that it desires to take one of the actions described in Section 3.02(b) (a “Notified
Action”), HERC Parent shall cooperate with RAC Parent and use its reasonable best efforts to seek to obtain, as expeditiously as
possible, a supplemental ruling from the IRS or an Unqualified Tax Opinion (including by making any representation or reasonable
covenant or providing any materials requested by the IRS or the law firm issuing such opinion) for the purpose of permitting RAC
Parent to take the Notified Action unless HERC Parent shall have waived the requirement to obtain such ruling or opinion; provided that
HERC Parent shall not be required to make (or cause a HERC Subsidiary to make) any representation or covenant that is inconsistent
with historical facts or as to future matters or events over which it has no control. If such a ruling is to be sought, HERC Parent shall
apply for such ruling and HERC Parent and RAC Parent shall jointly control the process of obtaining such ruling. In no event shall
HERC Parent be required to file any ruling request under this Section 3.03(a) unless RAC Parent represents that (i) it has read such ruling
request, and (ii) all information and representations, if any, relating to any member of the RAC Parent Group contained in such ruling
request documents are (subject to any qualifications therein) true, correct and complete. RAC Parent shall reimburse HERC Parent for all
reasonable costs and expenses incurred by the HERC Parent Group in obtaining a ruling or Unqualified Tax Opinion requested by RAC
Parent within thirty (30) days after receiving an invoice from HERC Parent therefor.

(b) If HERC Parent notifies RAC Parent that it desires to take a Notified Action, RAC Parent shall (and shall cause each RAC
Subsidiary to) cooperate with HERC Parent and take any and all actions reasonably requested by HERC Parent in connection with
obtaining such ruling or opinion (including by making any representation or reasonable covenant or providing any materials requested by
the IRS or the law firm issuing such opinion); provided that RAC Parent shall not be required to make (or cause a RAC Subsidiary to
make) any representation or covenant that is inconsistent with historical facts or as to future matters or events over which it has no
control. In connection with obtaining such ruling, HERC Parent shall apply for such ruling and HERC Parent and RAC Parent shall
jointly control the process of obtaining such ruling. HERC Parent shall reimburse RAC Parent for all reasonable costs and expenses
incurred by the RAC Parent Group in obtaining a ruling or Unqualified Tax Opinion requested by HERC Parent within thirty (30) days
after receiving an invoice from RAC Parent therefor.
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(c) Except as provided in Sections 3.03(a) and (b), neither RAC Parent nor HERC Parent (or any Affiliate thereof) shall seek
any guidance from the IRS or any other Taxing Authority (whether written, verbal or otherwise) at any time concerning the Spin-Offs
(including the impact of any transaction on the Spin-Offs) without the consent of the other Party, such consent not to be unreasonably
withheld.

ARTICLE IV

COOPERATION

Section 4.01  General Cooperation. The Parties shall each cooperate (and each shall cause its respective Subsidiaries to
cooperate) with all reasonable requests in writing from another Party hereto, or from an agent, representative or advisor to such Party, in
connection with the preparation and filing of Tax Returns, claims for Tax refunds, Tax proceedings, and calculations of amounts required
to be paid pursuant to this Agreement, in each case, related or attributable to or arising in connection with Taxes of any of the Parties or
their respective Subsidiaries covered by this Agreement and the establishment of any reserve required in connection with any financial
reporting (a “Tax Matter”). Such cooperation shall include the provision of any information reasonably necessary or helpful in
connection with a Tax Matter and shall include, at each Party’s own cost:

(a) the provision of any Tax Returns of the Parties and their respective Subsidiaries, books, records (including
information regarding ownership and Tax basis of property), documentation and other information relating to such Tax Returns,
including accompanying schedules, related work papers, and documents relating to rulings or other determinations by Taxing
Authorities;

(b) the execution of any document (including any power of attorney) in connection with any Tax proceedings of any of
the Parties or their respective Subsidiaries, or the filing of a Tax Return or a Tax refund claim of the Parties or any of their
respective Subsidiaries;

(c) the use of the Party’s reasonable best efforts to obtain any documentation in connection with a Tax Matter;

(d) the use of the Party’s reasonable best efforts to obtain any Tax Returns (including accompanying schedules, related
work papers, and documents), documents, books, records or other information in connection with the filing of any Tax Returns of
any of the Parties or their Subsidiaries; and

(e) in the case of participation in any audit or administrative proceeding as provided in Section 2.06 by any Party, the
Party controlling such
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audit or proceeding shall provide the participating Party with copies of the relevant portions of all correspondence with the
relevant Taxing Authority and other relevant documentation, and shall permit the participating Party to attend, but not control,
such audits and proceedings.

Each Party shall make its employees, advisors, and facilities available, without charge, on a reasonable and mutually convenient
basis in connection with the foregoing matters.

Section 4.02 Retention of Records. HERC Parent and RAC Parent shall retain or cause to be retained all Tax Returns, schedules
and workpapers, and all material records or other documents relating thereto in their possession, until sixty (60) days after the expiration
of the applicable statute of limitations (including any waivers or extensions thereof) of the taxable periods to which such Tax Returns
and other documents relate, provided, for the avoidance doubt, that in the case of records or documents relating to a net operating loss or
capital loss carryforward, such records shall be maintained until sixty (60) days after the expiration of the statute of limitations for the
taxable period to which such loss is carried and utilized, or until the expiration of any additional period that any Party reasonably
requests, in writing, with respect to specific material records or documents. A Party intending to destroy any material records or
documents shall provide the other Party with reasonable advance notice and the opportunity to copy or take possession of such records
and documents. The Parties hereto will notify each other in writing of any waivers or extensions of the applicable statute of limitations
that may affect the period for which the foregoing records or other documents must be retained.

ARTICLE V

MISCELLANEOUS

Section 5.01 Dispute Resolution. The Parties shall appoint a nationally-recognized independent public accounting firm (the
“Accounting Firm”) to resolve any dispute as to matters covered by this Agreement. In this regard, the Accounting Firm shall make
determinations with respect to the disputed items based solely on representations made by the Parties and their respective representatives,
and not by independent review, and shall function only as an expert and not as an arbitrator and shall be required to make a determination
only in favor of either the HERC Parties or the RAC Parties. The Parties shall require the Accounting Firm to resolve all disputes no later
than thirty (30) days after the submission of such dispute to the Accounting Firm, but in no event later than the Due Date for the payment
of Taxes or the filing of the applicable Tax Return, if applicable, and agree that all decisions by the Accounting Firm with respect thereto
shall be final, conclusive and binding on the Parties. The Accounting Firm shall resolve all disputes in a manner consistent with this
Agreement and, to the extent not
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inconsistent with this Agreement, in a manner consistent with the past practices of HERC Parent and its Subsidiaries, except as otherwise
required by applicable Law. The Parties shall require the Accounting Firm to render all determinations in writing and to set forth, in
reasonable detail, the basis for such determination. The fees and expenses of the Accounting Firm shall be paid by the non-prevailing
Party.

Section 5.02 Tax Sharing Agreements. All Tax sharing, indemnification and similar agreements, written or unwritten, as
between HERC Parent or a HERC Subsidiary, on the one hand, and RAC Parent or a RAC Subsidiary, on the other (other than this
Agreement, the Distribution Agreement and any other Ancillary Agreement), shall be or shall have been either (a) terminated no later
than the Effective Time and, after the Effective Time, none of HERC Parent or a HERC Subsidiary, or RAC Parent or a RAC Subsidiary
shall have any further rights or obligations under any such Tax sharing, indemnification or similar agreement or (b) assumed by members
of the RAC Parent Group.

Section 5.03 Interest on Late Payments. With respect to any payment between the Parties pursuant to this Agreement not made
by the due date set forth in this Agreement for such payment, the outstanding amount will accrue interest at a rate per annum equal to the
rate in effect for underpayments under Section 6621 of the Code from such due date to and including the earlier of the ninetieth (90)
day or the payment date and thereafter will accrue interest at a rate per annum equal to 9% if it is higher.

Section 5.04 Survival of Covenants. Except as otherwise contemplated by this Agreement, all covenants and agreements of the
Parties contained in this Agreement shall survive the Effective Time and remain in full force and effect in accordance with their
applicable terms; provided, however, that the representations and warranties and all indemnification for Taxes shall survive until sixty
(60) days following the expiration of the applicable statute of limitations (taking into account all extensions thereof), if any, of the Tax
that gave rise to the indemnification; provided, further, that, in the event that notice for indemnification has been given within the
applicable survival period, such indemnification shall survive until such time as such claim is finally resolved.

Section 5.05 Termination. Notwithstanding any provision to the contrary, this Agreement may be terminated at any time prior
to the Effective Time by and in the sole discretion of HERC Parent without the prior approval of any Person, including RAC Parent. In
the event of such termination, this Agreement shall become void and no Party, or any of its officers and directors shall have any liability
to any Person by reason of this Agreement. After the Effective Time, this Agreement may not be terminated except by an agreement in
writing signed by each of the Parties to this Agreement.
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Section 5.06 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced
under any Law or as a matter of public policy, all other conditions and provisions of this Agreement shall remain in full force and effect.
Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties to this Agreement
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in a mutually
acceptable manner.

Section 5.07 Entire Agreement. Except as otherwise expressly provided in this Agreement, this Agreement constitutes the entire
agreement of the Parties hereto with respect to the subject matter of this Agreement and supersedes all prior agreements and
undertakings, both written and oral, among or on behalf of the Parties hereto with respect to the subject matter of this Agreement. In the
event of any conflict or inconsistency between the provisions of this Agreement and the provisions of the Distribution Agreement, the
provisions of this Agreement shall govern and control.

Section 5.08 Assignment; No Third-Party Beneficiaries. This Agreement shall not be assigned by any Party without the prior
written consent of the other Parties hereto, except that such Party may assign (i) any or all of its rights and obligations under this
Agreement to any of its Affiliates and (ii) any or all of its rights and obligations under this Agreement in connection with a sale or
disposition of any assets or entities or lines of business of such Party; provided, however, that, in each case, no such assignment shall
release such Party from any liability or obligation under this Agreement. Except as provided in Article II with respect to indemnified
Parties, this Agreement is for the sole benefit of the Parties to this Agreement and their respective Subsidiaries and their permitted
successors and assigns and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any legal
or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

Section 5.09  Specific Performance. In the event of any actual or threatened default in, or breach of, any of the terms, conditions
and provisions of this Agreement, the Party who is or is to be thereby aggrieved shall have the right to specific performance and
injunctive or other equitable relief of its rights under this Agreement, in addition to any and all other rights and remedies at law or in
equity, and all such rights and remedies shall be cumulative. The Parties agree that the remedies at law for any breach or threatened
breach, including monetary damages, may be inadequate compensation for any loss and that any defense in any action for specific
performance that a remedy at law would be adequate is waived. Any requirements for the securing or posting of any bond with such
remedy are waived by the Parties to this Agreement.

Section 5.10 Amendment. No provision of this Agreement may be amended or modified except by a written instrument signed
by the Parties to this Agreement. No
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waiver by any Party of any provision of this Agreement shall be effective unless explicitly set forth in writing and executed by the Party
so waiving. The waiver by any Party of a breach of any provision of this Agreement shall not operate or be construed as a waiver of any
other subsequent breach.

Section 5.11 Rules of Construction. Interpretation of this Agreement shall be governed by the following rules of construction:
(1) words in the singular shall be held to include the plural and vice versa and words of one gender shall be held to include the other
gender as the context requires; (ii) references to the terms Article, Section, and clause are references to the Articles, Sections and clauses
of this Agreement unless otherwise specified; (iii) the terms “hereof,” “herein,” “hereby,” “hereto,” and derivative or similar words refer
to this entire Agreement; (iv) references to “$” shall mean U.S. dollars; (v) the word “including” and words of similar import when used
in this Agreement shall mean “including without limitation,” unless otherwise specified; (vi) the word “or” shall not be exclusive; (vii)
references to “written” or “in writing” include in electronic form; (viii) provisions shall apply, when appropriate, to successive events and
transactions; (ix) the headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement; (x) HGH and RAC Parent have each participated in the negotiation and drafting of this Agreement and
if an ambiguity or question of interpretation should arise, this Agreement shall be construed as if drafted jointly by the Parties hereto and
no presumption or burden of proof shall arise favoring or burdening any Party by virtue of the authorship of any of the provisions in this
Agreement or any interim drafts of this Agreement; and (xi) a reference to any Person includes such Person’s successors and permitted
assigns.

Section 5.12 Counterparts. This Agreement may be executed in one or more counterparts each of which when executed shall be
deemed to be an original but all of which taken together shall constitute one and the same agreement. Delivery of an executed
counterpart of a signature page to this Agreement by facsimile or portable document format (PDF) shall be as effective as delivery of a
manually-executed counterpart of this Agreement.

Section 5.13 Employee Matters. Any items of deduction in respect of equity-based awards to employees of the HERC Parent
Group or the RAC Parent Group arising in Post-Closing Periods shall be the property of the relevant employer and its Affiliates, and the
Parties shall file their Tax Returns accordingly. To the extent any covenants or agreements between the Parties with respect to employee
withholding Taxes are set forth in the Employee Matters Agreement, such Taxes shall be governed exclusively by the Employee Matters
Agreement and not by this Agreement.

Section 5.14  Effective Date. This Agreement shall become effective only upon the occurrence of the Distribution.
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Section 5.15 Notices. All notices and other communications hereunder shall be in writing, shall reference this Agreement and
shall be hand delivered or mailed by registered or certified mail (return receipt requested) to the Parties at the following addresses (or at
such other addresses for a Party as shall be specified by like notice) and will be deemed given on the date on which such notice is
received:

To HERC Parent:

L1

To RAC Parent:
L 1

Section 5.16  Applicable Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN THE
STATE OF NEW YORK.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first above written.

Herc Holdings Inc.

By: /s/
Name:
Title:

Herc Rentals Inc.

By: /s/
Name:
Title:

The Hertz Corporation

By: /s/
Name:
Title:

Hertz Global Holdings, Inc.

By: /s/
Name:
Title:
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TRANSITION SERVICES AGREEMENT

TRANSITION SERVICES AGREEMENT (this “Transition Services Agreement”), dated as of [ ], 2016 (the “Effective Date™),
between Hertz Global Holdings, Inc., a Delaware corporation (f/k/a Hertz Rental Car Holding Company, Inc., “New Hertz Holdings™), and Herc
Holdings Inc., a Delaware corporation (f/k/a Hertz Global Holdings, Inc., “Herc Holdings”). Capitalized terms used herein and not otherwise
defined shall have the meanings assigned to such terms in the Separation Agreement (as defined below).

RECITALS

A. New Hertz Holdings and Herc Holdings have entered into the Separation and Distribution Agreement (the “ Separation Agreement”), dated
as of the date hereof, pursuant to which Herc Holdings intends to distribute to its stockholders, on a pro rata basis, all of the outstanding
shares of common stock, par value $0.01 per share, of New Hertz Holdings owned by Herc Holdings (the “Distribution”).

B. Following the Distribution, New Hertz Holdings will own and conduct, directly and indirectly, the Car Rental Business, and Herc
Holdings will own and conduct, directly and indirectly, the Equipment Rental Business (the “Separation”).

C. New Hertz Holdings was incorporated on August 28, 2015 under the name “Hertz Rental Car Holding Company, Inc.,” for the purpose of
serving as the top-level holding company for the Car Rental Business in connection with the Separation.

D. Herc Holdings was previously named “Hertz Global Holdings, Inc.” and historically served as the holding company for the consolidated
Car Rental Business and Equipment Rental Business.

E. Herc Holdings will serve as the top-level holding company of the Equipment Rental Business in connection with the Separation.

F. In connection with the transactions contemplated by the Separation Agreement and in order to ensure a smooth transition following the
Separation, each party desires that the other party provide, or cause its Affiliates or Contractors to provide, certain transition Services in
exchange for the consideration stated in this Transition Services Agreement and in accordance with the terms and subject to the conditions
set forth in this Transition Services Agreement.

G. The Services to be provided hereunder will be specified in separate Project Statements that will set forth the scope of the Services to be
provided as well as the party who will provide or cause to be provided the Services (the “Supplier” as further defined herein) to the other
party (the “Buyer” as further defined herein).

H. Each party in its capacity as a Buyer wishes to receive such specified Services for use in connection with its Business in order to ensure a
smooth transition following the Separation as well as certain other Services that Buyer may select, and each party in its capacity as a
Supplier has agreed to provide such Services in accordance with the terms specified herein.



AGREEMENT

In consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally bound hereby, the
parties agree as follows, effective as of the Distribution Date:

ARTICLE I
DEFINITIONS

Section 1.1 Table of Definitions. The following terms have the meanings set forth in the sections of this Transition Services Agreement
referenced below:

Definition Section
Additional Services 2.4(a)
Allocated Cost 5.2
Confidential Information 9.1(a)
Contractor 33
Dispute 10.1
Distribution Recitals
Effective Date Preamble
Force Majeure 10.2
Herc Holdings Preamble
Identified Services 2.2
Improvements 6.2

P 6.2
Liabilities 83
New Hertz Holdings Preamble
Non-Breaching Party 7.2(b)
Project Statement 2.1
Sales Taxes 54
Separation Recitals
Separation Agreement Recitals
Services Manager 3.1
Services Termination Notice 7.2(a)
Term 7.1
Transition Services Agreement Preamble

Section 1.2 Certain Defined Terms. For the purposes of this Transition Services Agreement:
“Business” means, with respect to Herc Holdings and its Affiliates, the Equipment Rental Business, and, with respect to New Hertz
Holdings and its Affiliates, the Car Rental Business.

“Buyer” means with respect to a Service specified in a Project Statement, the party receiving such Service as specified in the Project
Statement.



“Buyer Data” means data relating to the operation of the Business of Buyer and that is the subject of a particular Service provided by
Supplier, owned by Buyer, including as a result of the allocation of assets pursuant to the Separation Agreement, and in the possession or control
of Supplier.

“Change of Control” means, with respect to each party,

(a) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rules
13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than twenty percent (20%) of the total voting power of the
Voting Stock of such party;

(b) such party merges or consolidates with or into, or sells or transfers (in one or a series of related transactions) all or substantially all of the
assets of such party and its Subsidiaries to another Person and any “person” (as defined in clause (a) above) is or becomes the “beneficial
owner” (as so defined), directly or indirectly, of more than twenty percent (20%) of the total voting power of the Voting Stock of the
surviving Person in such merger or consolidation, or the transferee Person in such sale or transfer of assets, as the case may be; or

(c) at any time individuals who at the Effective Date were members of the board of directors of such party (together with any new members
thereof whose election by such board of directors or whose nomination for election by holders of capital stock of such party was approved
by a vote of a majority of the members of such board of directors then still in office who were either members thereof at the Effective
Date or whose election or nomination for election was previously so approved) cease for any reason to constitute a majority of such board
of directors then in office.

“CI Recipients” means, with respect to a party hereto, its Affiliates, and its and their directors, officers, employees, agents and advisors
(including, with respect to the Supplier, the Representatives).

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Maximum Transition Period” means the two-year period beginning on the Effective Date.

“New Service” means a Service not provided or supplied by Supplier or its Representatives for the Business of Buyer during the 12
months preceding the Effective Date.

“Representative” means an Affiliate, Contractor or other Person providing Services hereunder on behalf of Supplier.
“Services” means collectively the Identified Services and any Additional Services described in mutually agreed Project Statements.

“Supplier” means with respect to a Service specified in a Project Statement, the party providing such Service as specified in the Project
Statement.

“Transition Period” means the maximum period of time set forth in the applicable Project Statement for a Service, as such Transition
Period may be adjusted by mutual written agreement of the parties from time to time; provided, however, that in no event will the Transition
Period exceed the Maximum Transition Period.



“Variable Allocated Cost” means the fully allocated cost for providing Services calculated in a manner consistent with past practice and as
may be more specifically set forth on an applicable Project Statement, including the following (to the extent allocable to the provision of the
Services): (a) the cost of licenses for software or other intellectual property (or other cost associated with obtaining rights to use software or
intellectual property), including any termination, transfer, sublicensing, access, upgrade or conversion fees, (b) the cost of maintenance and
support, including user support, (c) the fully loaded cost of employees and other Representatives directly involved in the provision of the Services,
including the cost of employees and other Representatives retained, displaced or transferred (excluding severance costs for Supplier employees),
as set forth on the applicable Project Statement, (d) the cost of equipment, (e) the cost of disaster recovery services and backup services, (f) the
cost of facilities and space, (g) the cost of supplies (including consumables), (h) the cost of utilities (HVAC, electricity, gas, etc.), (i) the cost of
networking and connectivity, (j) reasonable legal fees associated with any advice, activities or agreements related to the foregoing areas, (k) any
reasonable out-of-pocket expenses incurred by Supplier with third parties (including Contractors) in connection with the provision of Services
(including one-time set-up costs, license fees, costs to enter into or amend existing third-party agreements, costs to exit third-party agreements,
termination fees, and other costs incurred in connection with Contractors engaged in compliance with this Transition Services Agreement), and (1)
the allocated depreciation costs of capitalized hardware, software and consulting services (to the extent allocable to the provision of the Services).
Travel expenses must be reasonable and incurred in accordance with Supplier’s normal travel policy. Overhead allocations must be calculated
consistently with Supplier’s practice as then generally used by Supplier in its applicable, respective geographic business.

“Voting Stock” of an entity means all classes of capital stock of such entity then outstanding and normally entitled to vote in the election
of directors or all interests in such entity with the ability to control the management or actions of such entity.

ARTICLE II
TRANSITION SERVICES

Section 2.1 Project Statements. The scope of each agreed upon Service to be provided under the terms of this Transition Services
Agreement will be set forth in a Project Statement substantially in the form set forth in Annex A (a “Project Statement”), including, as applicable,
(a) the party that is the Supplier of the Service and the party that is the Buyer of the Service, (b) a Transition Period for such Service, (c) the
location of such Service, (d) each party’s Services Manager for such Project Statement, (e) any details regarding the cost for such Service, (f)
payment terms, and (g) any specifications applicable to such Service, if different from the specifications defined in this Transition Services
Agreement. No Project Statement (other than the initial Project Statements with respect to the Identified Services) will be binding or effective
unless signed by both parties to such Project Statement. Supplier will use commercially reasonable efforts to provide, or cause one or more of its
Representatives to provide, to Buyer the Services described in effective Project Statements in accordance therewith and subject to the terms and
conditions of this Transition Services Agreement, and Buyer agrees to purchase and pay for such Services as provided for in Article V.

Section 2.2 Identified Services. Each Project Statement entered into as of the Effective Date is attached to this Transition Services
Agreement in Annex B, and the Services identified in such Project Statements are referred to in this Transition Services Agreement, collectively,
as the “Identified Services.”

Section 2.3 Additional Services.

(a) If Buyer desires to receive any services that are not Identified Services, or that represent a significant or material change to an Identified
Service (including any extension thereof), Buyer will provide Supplier with a reasonably detailed written request for such proposed
services (the “Additional Services”) (such request sufficiently detailed to enable Supplier to weigh the risks and assess the feasibility of
such request and attempt to estimate the resources and effort required to provide such proposed services). Within thirty (30) days
following such request, Supplier will, to the extent reasonably feasible, assess the request in good faith and provide notice of whether it
will endeavor to provide the requested Additional Service. If Supplier does not respond to such
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request within thirty (30) days following such request, then Supplier will be deemed to have refused such request.

(b) If arequested Additional Service is reasonably necessary to effect the Separation of the Car Rental Business and Equipment Rental
Business, then Supplier will accept the request to provide the proposed Additional Service if it can feasibly provide such Additional
Service without undue burden in light of Supplier’s resource constraints and obligations. Supplier will have no obligation to provide an
Additional Service or to provide the Additional Service under any specific terms, and may decline to provide such requested Additional
Service in its sole and absolute discretion, if any of the following apply: (i) the requested Additional Service is not reasonably necessary to
effect the Separation of the Car Rental Business and Equipment Rental Business; (ii) the requested Additional Service is a New Service;
(iii) the requested Additional Service could be obtained from other commercial service providers in a commercially reasonable manner;
(iv) Buyer will not agree to pay the costs for such Additional Services; or (v) the Transition Period for the requested Additional Service
extends beyond the Maximum Transition Period.

(c) If Supplier accepts a request to provide an Additional Service, it will, to the extent reasonably feasible, provide a good faith estimate of
the costs, timing and resources required to provide such Additional Services, which may be (i) a fixed fee, and include a mark-up, or (ii)
the Variable Allocated Cost of providing the Services, in each case as reasonably determined by Supplier. The parties will then promptly
negotiate in good faith a Project Statement by which the proposed Additional Services would be provided under this Transition Services
Agreement.

Section 2.4 Disputes Over Requested Services. In the event that Buyer alleges that Supplier (or a proposed Supplier) has violated its
obligation to consider or provide a requested Service hereunder, or has acted in bad faith in negotiating the terms applicable to a Service, such
Dispute will be subject to the dispute resolution procedures identified in Section 10.1.

Section 2.5 Financial Obligation. In providing the Services, Supplier and its Representatives will not be obligated to perform any of the
following actions unless Buyer agrees to pay the Variable Allocated Cost of such actions and the performance of such actions is reasonably within
the control of Supplier and its Representatives: (a) maintain the employment of any specific employee; (b) purchase, lease or license any
additional equipment or software, except any replacement for existing equipment or software owned or licensed by Supplier and necessary to
provide the Services pursuant to the terms of this Transition Services Agreement, to the extent such replacement equipment and/or software is
available on commercially reasonable terms consistent with the terms on which it was previously available to Supplier; (c) pay any costs related to
the conversion of the Buyer Data from one format to another; or (d) pay any costs necessary to integrate Buyer’s systems for purposes of receiving
the Services.

Section 2.6 Means of Providing Services. Supplier will, in its sole discretion, determine the means and resources used to provide the
Services in accordance with its business judgment and subject to Article IV. Supplier will have sole discretion and responsibility for staffing,
instructing and compensating its personnel and third parties who perform the Services.

Section 2.7 Access to Facilities and Equipment. To the extent reasonably required to perform the Services hereunder, Buyer will provide
(or, as necessary, will cause its Affiliates to provide) Supplier with reasonable access to and use of Buyer’s and its Affiliates’ applicable facilities
and equipment.



Section 2.8 Cooperation. Supplier and Buyer will use commercially reasonable efforts to assist and cooperate with respect to the provision
of Services pursuant to this Transition Services Agreement. Buyer acknowledges that some Services to be provided under this Transition Services
Agreement require instructions and information from Buyer, which Buyer will provide to Supplier sufficiently in advance in order to enable
Supplier or its Representatives to provide or procure such Services in a timely manner. Buyer will provide all information reasonably required or
requested by Supplier to perform its obligations under this Transition Services Agreement. Supplier will not be liable for any delays resulting from
or caused by Buyer’s failure to provide such instructions or information in a timely manner, and Buyer will pay any reasonable additional costs or
expenses, including labor, resulting therefrom.

Section 2.9 SOX and Audit Access. If requested by Buyer, Supplier will permit Buyer reasonable access, upon reasonable advance notice
and during normal business hours, to Supplier’s records, books, computer data, other data and information, personnel, systems and facilities for
the purpose of Buyer’s testing and verification of the effectiveness of controls with respect to the Services as is reasonably necessary to enable the
management of Buyer to comply with its obligations under §404 of the Sarbanes-Oxley Act of 2002 and the rules and regulations of the Securities
and Exchange Commission promulgated thereunder and to enable Buyer’s independent public accounting firm to complete the integrated audit of
the Buyer including the audit of Buyer’s internal controls over financial reporting as required by Buyer’s external auditors. Supplier is not
required to furnish Buyer access to any information pursuant to this Section 2.9 other than information that relates specifically to the Services.
Buyer shall reimburse Supplier for the reasonable and documented out-of-pocket expenses, if any, incurred in providing such information and
access. Nothing in this Section 2.9 shall require the disclosure of any information that is or may be protected from disclosure pursuant to the
attorney-client privilege, the work product doctrine, the common interest and joint defense doctrines or other applicable privileges. Any
information furnished pursuant to this Section 2.9 shall be subject to the confidentiality provisions hereof.

ARTICLE III

PERSONNEL
Section 3.1 Services Managers. Each party will select a separate services manager (a “Services Manager”) for each Project Statement,
with each such Services Manager to be identified in the applicable Project Statement, to act as its primary contact person for the provision or
receipt, as applicable, of the Services hereunder. All communications relating to the provision of the Services will be directed to the Services
Manager of the other party. The Services Managers of the parties will meet periodically to discuss the status of the Services.



Section 3.2 Supplier Employees. Except as otherwise set forth in the Separation Agreement or the Employee Matters Agreement, for the
avoidance of doubt, this Transition Services Agreement does not impose an obligation on Supplier or any of its Affiliates to second or procure the
secondment to Buyer of any employee in connection with the provision of the Services. The parties agree that such employees of Supplier and its
Affiliates providing Services are employees of Supplier or its Affiliates, as applicable. All labor matters relating to any employees of Supplier and
its Affiliates will be within the exclusive direction, control and supervision of Supplier and its Affiliates, and Buyer will take no action affecting
such matters, and Supplier and its Affiliates will have the sole right to exercise all authority with respect to the employment, termination,
assignment, and compensation of such employees. Supplier and its Affiliates will be solely responsible for the payment of all salary and benefits,
social security taxes, unemployment compensation tax, workers’ compensation tax, other employment taxes or withholdings and premiums and
remittances with respect to employees of Supplier and its Affiliates used to provide Services, and all employees of Supplier and its Affiliates
providing Services under this Transition Services Agreement will be deemed to be employees solely of Supplier or its Affiliates, as applicable, for
purposes of all compensation and employee benefits and not to be employees, representatives or agents of Buyer.

Section 3.3 Contractors. The Services may be provided in whole or in part by (a) Affiliates of Supplier, or (b) third-party contractors or
subcontractors (each, a “Contractor”) capable of providing the required level of service set forth in Article IV. Supplier shall in all cases retain
responsibility for the provision of Services by Affiliates or Contractors of Supplier, to the extent Supplier would otherwise be liable pursuant to
the terms of this Transition Services Agreement.

Section 3.4 Compliance with Policies; Safety of Personnel.

(a) For any work performed on premises of Buyer, Supplier and its Representatives will comply with all reasonable security, confidentiality,
safety and health policies of Buyer (as applicable to the provision of Services) if and to the extent Buyer informs Supplier of such policies
in advance in writing.

(b) Buyer acknowledges that Supplier has instituted and will continue to institute and revise a variety of policies and procedures for its
Business. All Services must be reasonably capable of being performed in a manner that is consistent with the policies and procedures of
Supplier applicable to its Business, including those relating to antitrust laws and health, safety, labor, employment and environmental laws
and otherwise in compliance with applicable law. Supplier will use commercially reasonable efforts to provide Buyer with advance
written notice in the event it believes any Service is not consistent with such policies or procedures where the same would materially affect
the Services to be provided. To the extent Services are performed on site, Supplier will be permitted to withdraw any Representatives
providing Services at that site if Supplier reasonably concludes that such Representatives face any risk to their personal safety and prior
written notice (to the extent practicable) has been given to Buyer.

ARTICLE IV

SERVICE LEVELS



Section 4.1 Service Levels. Supplier will (a) use commercially reasonable efforts to continue to provide, or cause to be provided, those
Services being supplied for Buyer’s Business as of the Effective Date at a relative service level substantially similar to that provided to Buyer’s
Business in the twelve (12) months preceding the Effective Date, taking into account the effects of the Separation on Supplier’s ability to provide
the Services, unless inconsistent with any service level with respect to a Service as specified in the applicable Project Statement; or (b) use
commercially reasonable efforts to provide, or cause to be provided, New Services consistent with the specifications, if any, set forth in an
applicable Project Statement.

Section 4.2 Exceptions. It will not be deemed to be a breach of this Transition Services Agreement if Supplier or its Representatives fail to
meet the service levels set forth in Section 4.1 because of (a) the failure of Buyer to cooperate with or provide access, information, services or
decisions to Supplier or its Representatives as required hereunder, (b) failure caused by any act or omission of Buyer or its facilities, equipment,
hardware or software, (c) changes reasonably deemed to be required by changes in law, technology or the availability of reasonably commercially
available products and services, (d) changes otherwise permitted hereunder, (e) failures by third-party service providers not retained by Supplier,
or (f) Force Majeure as further provided in Section 10.2.

Section 4.3 No Warranty. EXCEPT AS EXPRESSLY STATED IN THIS TRANSITION SERVICES AGREEMENT OR IN AN
APPLICABLE PROJECT STATEMENT, (A) THE SERVICES WILL BE PROVIDED ON AN “AS IS” AND “WITH ALL FAULTS” BASIS
AND (B) SUPPLIER DOES NOT MAKE ANY WARRANTY WITH RESPECT TO THE SERVICES, WHETHER EXPRESS OR IMPLIED,
AND SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTIES, WHETHER OF MERCHANTABILITY, SUITABILITY, FITNESS
FOR A PARTICULAR PURPOSE, OR OTHERWISE FOR SAID SERVICES.

ARTICLE V
PAYMENT FOR SERVICES
Section 5.1 Costs and Charges. Supplier will charge Buyer the allocated cost for the Services as set forth in the attached Project

Statements, which may be (i) a fixed fee, and include a mark-up, or (ii) the Variable Allocated Cost of providing the Services, in each case as
indicated on the applicable Project Statements.



Section 5.2 Invoices and Payment. Supplier will invoice Buyer either (i) on a monthly basis in arrears with respect to Services priced on a
fixed-fee basis or (ii) on a periodic basis with respect to Services priced on the basis of Variable Allocated Costs of providing such Services, as
reasonably determined by Supplier. Invoices will be sent in a format and containing a level of detail reasonably sufficient for Buyer to determine
the accuracy of the computation of the amount charged and that such amount is being calculated in a manner consistent with this Transition
Services Agreement. Reasonable documentation will be provided for all out-of-pocket expenses consistent with Supplier’s practices. All amounts
will be due and payable within thirty (30) days of the date of invoice; provided, however, that, notwithstanding anything to the contrary in this
Section 5.3, with respect to any material purchases identified in a Project Statement or other attachment, such amounts will be due and payable in
advance of the date that such Services are provided as set forth therein. Upon Buyer’s reasonable request, Supplier will provide explanations,
answer questions, and provide additional documentation regarding invoiced amounts. Unless otherwise specifically agreed in writing by the
parties hereto, all payments due hereunder will be made by wire transfer of immediately available funds to the account or accounts designated in
writing from time to time by Supplier. If Buyer disputes any portion of any invoice, Buyer must notify Supplier in writing of the nature and the
basis of the dispute within thirty (30) days after the date of the applicable invoice, after which time Buyer will have waived any rights to dispute
such amount; provided, however, that Buyer’s dispute as to any portion of any invoice shall in no way affect Buyer’s obligation to timely pay any
invoiced amount pursuant to this Section 5.3.

Section 5.4 Taxes. In addition to any amounts otherwise payable pursuant to this Transition Services Agreement, Buyer will be
responsible for any and all sales, use, excise, services or similar taxes imposed on the provision of goods and services by Supplier or its
Representatives to Buyer pursuant to this Transition Services Agreement (“Sales Taxes”) and will either (a) remit such Sales Taxes to Supplier
(and Supplier will remit the amounts so received to the applicable taxing authority), (b) provide Supplier with a certificate or other proof,
reasonably acceptable to Supplier, evidencing an exemption from liability for such Sales Taxes or (c) pay directly or reimburse or indemnify
Supplier for such Sales Taxes. For the avoidance of doubt, all amounts under this Transition Services Agreement are expressed exclusive of Sales
Taxes. The parties agree to cooperate with each other in determining the extent to which any Sales Tax is due and owing under the circumstances,
and will provide and make available to each other any resale certificate, information regarding out of state use of materials, services or sales, and
other exemption certificates or information reasonably requested by either party. The parties further agree to work together to structure the
provision of the Services in a lawful manner to eliminate or minimize applicable Sales Taxes. For the avoidance of doubt, (i) there shall be no
mark-up on any Sales Taxes or other Taxes payable by Buyer under this Transition Services Agreement, and (ii) Buyer shall have no
responsibility for any income Taxes of any Supplier attributable or related to any Services.

If Supplier or its Representatives (i) receives any refund (whether by payment, offset, credit or otherwise) or (ii) utilizes any overpayment
of Taxes that are borne by Buyer pursuant to this Transition Services Agreement, then Supplier shall promptly pay, or cause to be paid, to Buyer
an amount equal to the deficiency or excess, as the case may be, with respect to the amount that Buyer has borne if the amount of such refund or
overpayment (including, for the avoidance of doubt, any interest or other amounts received with respect to such refund or overpayment) had been
included originally in the determination of the amounts to be borne by Buyer pursuant to this Transition Services Agreement, net of any additional
Taxes and costs Supplier incurs or will incur as a result of the receipt of or in obtaining such refund or such overpayment.



Section 5.5 Other Expenses. After the Effective Date, except as otherwise specified in this Transition Services Agreement or a Project
Statement, each party hereto will pay its own legal, accounting, out-of-pocket and other expenses incident to this Transition Services Agreement
and to any action taken by such party in carrying this Transition Services Agreement into effect.

Section 5.6 Interest Payable on Amounts Past Due. All late payments due under this Transition Services Agreement will bear interest at a
rate equal to the prime rate (as published in the Wall Street Journal from time to time) plus three (3) percentage points, from the invoice due date
to the date of payment.

Section 5.7 Records. Supplier will keep reasonably detailed records, consistent with past practice, for any expenses that constitute a
component upon which the price for Services is determined. Supplier will maintain the records in accordance with its then-current record retention
policies. At reasonable intervals during the Term and for two (2) years thereafter, Buyer will, upon no less than five (5) Business Days prior
notice, or, if critical, upon reasonable shorter notice under the circumstances, have reasonable access for the review of such records to verify the
invoices submitted to Buyer hereunder, notwithstanding the termination of any Project Statement. The costs of all such reviews will be borne by
Buyer. The confidentiality provisions in Article IX of this Transition Services Agreement will govern all such reviews by Buyer.

ARTICLE VI
PROPRIETARY RIGHTS

Section 6.1 Equipment. Except with respect to those items of equipment, systems, tools, facilities and other resources allocated to Buyer
pursuant to the Separation Agreement, all equipment, systems, tools, facilities and other resources used by Supplier and any of its Affiliates in
connection with the provision of Services hereunder will remain the property of Supplier and its Affiliates and, except as otherwise provided in
this Transition Services Agreement, will at all times be under the sole direction and control of Supplier and its Affiliates.

Section 6.2 Intellectual Property. To the extent Supplier or its Representatives use any know-how, processes, technology, trade secrets or
other intellectual property owned by or licensed to Supplier or any of its Representatives (“IP”) in providing the Services, such IP (other than such
IP licensed to Supplier by Buyer or its Affiliates, if any) and any derivative works of, or modifications or improvements to such IP conceived or
created as part of the provision of Services (“Improvements”) will, as between the parties, remain the sole property of Supplier unless such
Improvements were specifically created for Buyer or its Affiliates pursuant to a specific Service as specifically indicated in the applicable Project
Statement. The applicable party will and hereby does assign to the applicable owner designated above, and agrees to assign automatically in the
future upon first recordation in a tangible medium or first reduction to practice, all of such party’s right, title and interest in and to all
Improvements, if any. All rights not expressly granted herein are reserved. Notwithstanding the foregoing, if there is any conflict between the
terms of this Section 6.2, on the one hand, and specific terms of the Separation Agreement or Intellectual Property Agreement, on the other hand,
then the terms of the Separation Agreement or Intellectual Property Agreement, as applicable, will prevail.

ARTICLE V11

TERM AND TERMINATION
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Section 7.1 Term. Buyer will use commercially reasonable efforts to end its need to use the Services as soon as reasonably practicable

after the Effective Date; provided, however, that Supplier will not be required to provide the Services later than the Maximum Transition Period
or any earlier applicable Transition Period. This Transition Services Agreement commences on the Effective Date and terminates upon the
termination of all Services, unless sooner terminated by the parties in accordance with Section 7.3 (the “Term”); provided, however, that Article

V_(Payment for Services), Article VI (Proprietary Rights), Article VIII (Indemnity and Damages) , Article IX (Confidentiality) and Article X

(General) of this Transition Services Agreement shall survive any such termination.

(@)

(b

~

(©)

Section 7.2 Termination of a Service.

Buyer may elect to terminate a Service, in whole or in part, at any time by providing Supplier with written notice indicating the effective
date of termination of such Service, which effective date shall be the last day of a given month. The number of days notice in advance of
termination provided will be reasonable and in no event shorter than (i) thirty (30) days, (ii) any longer required notice period specified in
a Project Statement, and (iii) any greater minimum notice period as may be provided under applicable arrangements with Contractors and
of which Buyer is provided notice. Following receipt of such notice (the “Services Termination Notice”), Supplier will provide, not later
than fifteen (15) days following Supplier’s receipt of the Services Termination Notice, to Buyer written notice regarding the impact of
such termination, including any impact on any other Services. In the event that Buyer still wishes to proceed with termination, then (A)
Buyer will provide Supplier with written notice thereof prior to the effective date of termination, (B) the affected Services will terminate
effective as of the date of termination, and (C) Supplier will not be liable for any consequences of such termination, whether included in
Supplier’s prior notice or otherwise.

Without prejudice to any other rights or remedies of either party, Supplier or Buyer (the “ Non-Breaching Party”) may also elect to
terminate one or more Services, in whole or in part, or this Transition Services Agreement and all Services, at any time, upon written
notice to the other party, if (i) such other party will have failed to perform any of its material obligations under this Transition Services
Agreement relating to one or more Service(s) (including, with respect to Buyer, failure to pay any amount when due hereunder), (ii) the
Non-Breaching Party has notified the other party in writing of such failure, and (iii) for a period of thirty (30) days after receipt by the
other party of written notice of such failure, such failure will not have been cured.

A Service will terminate automatically at the end of its applicable Transition Period, or if no Transition Period is specified, at the end of
the Maximum Transition Period.

Section 7.3 Termination of Transition Services Agreement. Either party may terminate this Transition Services Agreement and all

Services immediately upon written notice to the other party if (a) the other party files for bankruptcy protection or has an involuntary petition for
bankruptcy filed against it which is not dismissed within sixty (60) days thereafter, becomes insolvent or generally unable to pay its bills when
due, makes an assignment for the benefit of creditors, dissolves or liquidates, has a liquidator or receiver appointed by a court, or is a party of any
other similar legal proceedings, if in any such case termination is permitted by applicable law, or (b) there occurs any Change of Control with
respect to the other party.
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Section 7.4 No Abandonment for Dispute. In the event of a pending Dispute between the parties as to whether Supplier had the right to
terminate one or more Services or this Transition Services Agreement and all Services pursuant to Section 7.2(b), Supplier will not have the right
to suspend, withhold, interrupt or terminate (and Buyer will continue to pay for) any Service involved in such Dispute, unless and until such
Dispute is resolved in a manner which authorizes or orders such suspension, withholding, interruption or termination; provided, however, that the
foregoing will in no event require Supplier to provide any (a) requested Services that are not being provided as of the date the Dispute arises or (b)
Services beyond the applicable Transition Period or, if no Transition Period is specified, the Maximum Transition Period.

Section 7.5 Costs upon Termination.

(a) Upon any termination, Buyer will pay all amounts outstanding for Services provided by Supplier or its Contractors. Any termination of
Services will be final, and monthly charges will be appropriately prorated to the extent the Transition Services Agreement or any Services
are terminated other than on the last day of a given month.

(b) Upon any termination of Services by Buyer pursuant to Section 7.2(a) or by Supplier pursuant to Section 7.2(b) or Section 7.3, Buyer will
be liable for all out-of-pocket costs, stranded costs or other costs incurred by Supplier that are not otherwise recoverable by Supplier in
connection with termination or winding up of terminated Services, including (i) costs under third-party contracts for services, software or
other items, including breakage fees or termination fees, (ii) costs relating to any of Supplier’s employees or other Representatives which
are affected by termination of a Service, (iii) fees associated with facilities, hardware or equipment affected by the terminated Service,
including fees related to terminated leases, (iv) costs relating to or in connection with the termination of any related or linked Services, and
(v) costs of any materials or third-party services that, before notice of termination, Supplier paid for or obligated itself to pay for in
connection with providing the Services, if and to the extent that Supplier cannot through reasonable commercial efforts obtain a refund for
or terminate its obligation to pay for such materials and services.

Section 7.6 Return of Buyer Data: Return of Materials.

(a) Upon termination of a Service for any reason, Supplier will promptly provide Buyer with a copy of any Buyer Data relating to such
terminated Service (excluding any Buyer Data that has previously been provided to Buyer or that is otherwise already in the possession of
Buyer). Such Buyer Data will be provided in its then current form, in an electronic format and media to be reasonably agreed upon by the
parties. The foregoing obligation of Supplier is absolute, and Supplier will not be entitled to withhold such Buyer Data for any reason,
including due to Buyer’s breach of this Transition Services Agreement (provided that if Buyer is in breach of this Transition Services
Agreement, then Buyer shall pay Supplier prior to delivery for any reasonable costs incurred by Supplier to comply with its obligation to
provide the Buyer Data). Upon providing Buyer with an electronic media copy of the Buyer Data, Supplier will have no further
responsibility with respect to such data, including maintaining a backup or archive for Buyer, except as otherwise expressly provided in a
Project Statement.

(b) The parties will, at the disclosing party’s request and upon termination of this Transition Services Agreement, use commercially
reasonable efforts to, at the disclosing party’s election, promptly return to the disclosing party, or destroy and deliver to the disclosing

party written confirmation of the destruction of, all documents and materials in tangible or electronic form containing any
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(a)

(b)

©

Confidential Information in the possession or control of the party to which such information was disclosed. Notwithstanding the
foregoing, the parties hereto acknowledge that certain systems utilized by Supplier may not permit the purging or deletion of data, and in
such case Supplier shall not be obligated to return or destroy such data pursuant to the preceding sentence and agrees to maintain copies of
affected data containing Confidential Information of Buyer for the minimum amount of time permitted by such systems and not to use
such Confidential Information for any other purposes.

ARTICLE VIII

INDEMNITY AND DAMAGES

Section 8.1 Limitations of Liability.

Neither party nor any of its Affiliates will be liable to the other party or any related parties for any special, punitive, consequential,
incidental or exemplary damages (including lost or anticipated revenues or profits relating to the same and attorneys’ fees) arising from
any claim relating to this Transition Services Agreement or any of the Services to be provided under this Transition Services Agreement or
the Project Statements, or the performance of or failure to perform such party’s obligations under this Transition Services Agreement or
the Project Statements, whether such claim is based on warranty, contract, tort (including negligence or strict liability) or otherwise, and
regardless of whether such damages are foreseeable or an authorized representative of such party is advised of the possibility or likelihood
of such damages.

The aggregate liability of Supplier arising out of or in connection with this Transition Services Agreement will be limited by each specific
Service, such that the aggregate liability of Supplier arising out of or in connection with each specific Service will not exceed an amount
equal to the aggregate amount of fees (which fees will exclude any pass-through costs of Contractors) paid or payable to Supplier for such
specific Service under this Transition Services Agreement.

The limitations of liability set forth in this Section 8.1 do not apply to either party’s breach of the confidentiality obligations set forth in

Article IX or Buyer’s indemnification obligations under Section 8.3.

Section 8.2 Mitigation of Damages. The parties will, in all circumstances, use commercially reasonable efforts to mitigate and otherwise

minimize damages, whether direct or indirect, due to, resulting from or arising in connection with any failure to comply fully with the obligations
under this Transition Services Agreement.

Section 8.3 Buyer Indemnity. Buyer agrees to indemnify, defend and hold Supplier and each of its Representatives and Affiliates harmless

against all damages, claims, actions, fines, penalties, expenses or costs (including court costs and reasonable attorneys’ fees) (collectively,
“Liabilities”) attributable to any third-party claims asserted against Supplier or its Representatives or Affiliates arising from or relating to
Supplier’s or any of its Representatives’ provision of or failure to provide the Services as provided hereunder, except for any third-party claims to
the extent Buyer and its Affiliates would be entitled to indemnification with respect thereto pursuant to Section 8.4.
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Section 8.4 Supplier Indemnity. Supplier agrees to indemnify, defend and hold Buyer and each of its Affiliates harmless against all
Liabilities attributable to any third-party claims asserted against Buyer or its Affiliates arising from or relating to Supplier’s or any of its
Representatives’ provision of or failure to provide the Services as provided hereunder, to the extent arising from or related to the gross negligence,
willful misconduct or fraud of Supplier, any of its Representatives or any of its or their respective employees, officers or directors.

Section 8.5 Indemnity Procedure. All claims for indemnification under this Article VIII will be made in accordance with the procedures
set forth in Article V of the Separation Agreement.

ARTICLE IX

CONFIDENTIALITY

Section 9.1 Confidential Information.

(a) Each party will, and will cause its CI Recipients that receive Confidential Information to, hold as confidential and not disclose to any other
party any information received by such party or its CI Recipients from the other party or its Affiliates under this Transition Services
Agreement that relates to the other party’s business or that relates to the other party’s activities or deliverables under this Transition
Services Agreement (“Confidential Information”). “Confidential Information” includes: (i) the Project Statements; (ii) the IP and
Improvements; (iii) the Buyer Data; and (iv) any information obtained or reviewed by a party or its CI Recipients in the course of
reviewing the other party’s records in accordance with this Transition Services Agreement, regardless of whether it is marked as
“Confidential.”

(b) “Confidential Information” does not include any information that: (i) is or becomes publicly known, other than as a result of disclosure by

the receiving party or its CI Recipients in breach of this Transition Services Agreement; (ii) is known to the receiving party or its CI

Recipients before disclosure under this Transition Services Agreement, as documented by business records (and ownership of such

information has not been allocated to the disclosing party pursuant to the Separation Agreement); (iii) is disclosed to the receiving party or

its CI Recipients by a third party having no obligation of confidentiality to the disclosing party or is Affiliates; or (iv) is independently
developed by the receiving party or its CI Recipients without use of or reference to the disclosing party’s Confidential Information as
documented by reasonable evidence.

~

Section 9.2 Permissible Disclosure.

(a) Notwithstanding Section 9.1, each party may disclose the other party’s Confidential Information to its CI Recipients who reasonably need
to know such information for the purposes of providing or receiving the Services hereunder, as the case may be, and each party and its CI
Recipients may (i) disclose the other party’s Confidential Information if legally requested or compelled to do so, in accordance with the
terms and conditions of Section 9.2(b) below; (ii) disclose the Project Statements as reasonably necessary in connection with efforts to
resolve a Dispute; and (iii) disclose the Project Statements to third parties for strategic due diligence purposes if the third party has signed
a confidentiality agreement covering the disclosure.

(b) In the event that either receiving party or any of its CI Recipients is required by law or court, regulatory or governmental order or demand
or requested by any court or regulatory or governmental body to disclose any of the Confidential Information, such receiving party agrees
that it, to the extent permitted by law, will provide the disclosing party with prompt written notice of such requirement or request so that
the disclosing party may seek a protective order or other
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appropriate remedy and to cooperate with the disclosing party (at the disclosing party’s sole expense) to obtain any such order or remedy.
If such protective order or other remedy is not obtained or the disclosing party grants a waiver hereunder, the receiving party or such CI
Recipient may furnish only that portion of the Confidential Information which the receiving party or such CI Recipient determines, upon
advice of counsel, that it is legally requested or compelled to disclose; provided, however, that the receiving party and its CI Recipients
shall use their commercially reasonable efforts to obtain reliable assurance that confidential treatment will be accorded the Confidential
Information so disclosed.

(c) The receiving party shall cause all of its CI Recipients to comply with the applicable terms of this Article IX and shall be fully responsible
for any and all failures of such CI Recipients to comply with the terms of this Article IX applicable to such CI Recipients.

Section 9.3 Survival of Confidentiality Obligations. The parties’ obligations under this Article IX will continue for a period of five (5)
years after the termination of this Transition Services Agreement.

ARTICLE X

GENERAL

Section 10.1 Dispute Resolution. Any controversy or claim arising out of or relating to this Transition Services Agreement (a “Dispute”),
will be resolved in accordance with the following dispute resolution procedures:

(a) The parties shall attempt in good faith to resolve the Dispute in the ordinary course of business through (i) personal meetings and/or
communications between the Service Managers responsible for the functional area that is the subject of the Dispute and (ii) thereafter,
personal meetings and/or communications of the supervisors or managers of such Service Managers; and

(b) If the informal resolution set forth in clause (a) fails or does not take place within a reasonable time after the Dispute first arises, either
party may submit the controversy or claim for resolution in accordance with the dispute resolution procedures set forth in the Separation
Agreement.

Section 10.2 Force Majeure. Neither party will be liable for any failure of performance attributable to acts or events (including war,
terrorist activities, conditions or events of nature, industry wide supply shortages, civil disturbances, work stoppage, power failures, failure of
telephone or data lines and equipment, fire and earthquake, or any law, order, proclamation, regulation, ordinance, demand or requirement of any
governmental authority) beyond its reasonable control which impair or prevent in whole or in part performance by such party hereunder (“Force
Majeure”). If either party is unable to perform its obligations hereunder as a result of a Force Majeure event, it will, as promptly as reasonably
practicable, give notice of the occurrence of such event to the other party. If Supplier is unable to perform its obligations hereunder as a result of a
Force Majeure event, it will use commercially reasonable efforts to resume the Services at the earliest practicable date; provided, however, that
upon any failure of Supplier to provide Services under this Section 10.2, Buyer, in its sole discretion, may terminate its receipt of such Service
effective upon notice to Supplier and will not be obligated to pay for Services not performed by Supplier due to an event of Force Majeure. The
time for performance of any obligation hereunder (including a Transition Period applicable to a suspended Service, provided that the Transition
Period as so extended shall in no event exceed the Maximum Transition Period) shall be automatically extended by the period during which a
Force Majeure event shall be continuing.
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Section 10.3 Relationship of the Parties. Except as specifically provided herein, neither party will act or represent or hold itself out as
having authority to act as an agent or partner of the other party, or in any way bind or commit the other party to any obligations. Nothing contained
in this Transition Services Agreement will be construed as creating a partnership, joint venture, agency, trust or other association of any kind, each
party being individually responsible only for its obligations as set forth in this Transition Services Agreement.

Section 10.4 Assignment. Except as otherwise provided in this Transition Services Agreement, including Section 3.3, neither this
Transition Services Agreement, any Project Statement, nor any of the rights, interests or obligations of any party under this Transition Services
Agreement or any Project Statement shall be assigned, in whole or in part, by operation of law or otherwise, by either of the parties without the
prior written consent of the other party. Subject to the foregoing, the provisions of this Transition Services Agreement and the obligations and
rights hereunder will inure to the benefit of and be enforceable against each party and their respective successors and permitted assigns.

Section 10.5 Third-Party Beneficiaries. Except as otherwise provided hereunder in Article VIII with respect to indemnification of third
parties, nothing contained in this Transition Services Agreement shall be construed to create any third-party beneficiary rights in any individual.

Section 10.6 Entire Agreement; No Reliance: Amendment. This Transition Services Agreement (including all annexes or other
attachments) and the Separation Agreement constitute the entire agreement with respect to the subject matter hereof, and any prior agreements,
oral or written, are no longer effective. In deciding whether to enter into this Transition Services Agreement, the parties have not relied on any
representations, statements, or warranties other than those explicitly contained in this Transition Services Agreement and the Separation
Agreement. No amendments or modifications to this Transition Services Agreement or any Project Statement are valid unless in writing, signed by
both parties to such agreement.

Section 10.7 Waiver. Except as otherwise provided in Section 5.3, neither party waives any rights under this Transition Services
Agreement by delaying or failing to enforce such rights. No waiver by any party of any breach or default hereunder shall be deemed to be a
waiver of any subsequent breach or default. Any agreement on the part of any party to any such waiver shall be valid only if set forth in a written
instrument executed and delivered by a duly authorized officer on behalf of such party.
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Section 10.8 Notices. All notices or other communications required to be sent or given under this Transition Services Agreement will be
in writing and will be delivered personally, by commercial overnight courier, by facsimile or by electronic mail, directed to the addresses set forth
below. Notices are deemed properly given as follows: (a) if delivered personally, on the date delivered, (b) if delivered by a commercial overnight
courier, one (1) Business Day after such notice is sent, and (c) if delivered by facsimile or electronic mail, on the date of transmission, with
confirmation of transmission; provided, however, that if the notice is sent by facsimile or electronic mail, the notice must be followed by a copy of
the notice being delivered by a means provided in (a) or (b).

(A) If to New Hertz Holdings:

Hertz Global Holdings, Inc.
8105 Williams Road

Estero, FL 33928

Attention: Richard J. Frecker
Fax: (866) 888-3765

E-mail: rfrecker@hertz.com

(B) If to Herc Holdings:

Herc Holdings, Inc.

27500 Riverview Center Blvd.

Bonita Springs, FL 34134

Attention: Maryann Waryjas

Fax: f(__)__ - /

E-mail: mwaryjas@hertz.com

Section 10.9 Counterparts. This Transition Services Agreement may be executed in counterparts, each of which shall be deemed an

original, and all of which shall constitute one and the same agreement. The exchange of copies of this Transition Services Agreement and of
signature pages by facsimile or PDF transmission shall constitute effective execution and delivery of this Transition Services Agreement as to the
parties hereto and may be used in lieu of the original Transition Services Agreement for all purposes. Signatures of the parties hereto transmitted
by facsimile or PDF shall be deemed to be their original signatures for all purposes.

Section 10.10 Severability. If any provision of this Transition Services Agreement is held to be invalid or unenforceable by a court of
competent jurisdiction or other authoritative body, such invalidity or unenforceability will not affect any other provision of this Transition
Services Agreement. Upon such determination that a provision is invalid or unenforceable, the parties will negotiate in good faith to modify this
Transition Services Agreement so as to effect the original intent of the parties as closely as possible.

Section 10.11 Interpretation. Unless the context dictates otherwise, references herein to this Transition Services Agreement refer to this
Transition Services Agreement together with all effective Project Statements. The headings contained in this Transition Services Agreement are
for reference purposes only and will not affect in any way the meaning or interpretation of this Transition Services Agreement. The provisions of
this Transition Services Agreement will be construed according to their fair meaning and neither for nor against either party irrespective of which
party caused such provisions to be drafted. The terms “include” and “including” do not limit the preceding terms. Each reference to “$” or
“dollars” is to United States dollars. Each reference to “days” is to calendar days.
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Section 10.12 Governing Law. This Transition Services Agreement and all disputes or controversies arising out of or relating to this
Transition Services Agreement or the transactions contemplated hereby shall be governed by, and construed in accordance with, the internal Laws
of the State of New York, without regard to the Laws of any other jurisdiction that might be applied because of the conflicts of laws principles of
the State of New York.

Section 10.13 Precedence. Except as provided in Section 6.2 with respect to ownership of IP and Improvements, (a) if there is any conflict
between the terms of this Transition Services Agreement, on the one hand, and specific terms of the Separation Agreement, the Intellectual
Property Agreement or any other Ancillary Agreement to the Distribution, on the other hand, then the terms of this Transition Services Agreement
will prevail and (b) if there is any conflict between the terms of this Transition Services Agreement, the Separation Agreement, the Intellectual
Property Agreement or any other Ancillary Agreement to the Distribution, on the one hand, and specific terms of any Project Statement, on the
other hand, the terms of the Project Statement will prevail.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Transition Services Agreement to be executed by their duly authorized
representatives.

HERTZ GLOBAL HOLDINGS, INC.
By:

Name:
Title:

HERC HOLDINGS INC.

By:
Name:
Title:
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Hertz.

ANNEX A-[#]
Project Statement —[__] Services
([INSERT BRIEF DESCRIPTION OF SERVICES])

Capitalized terms used in this Annex and not otherwise defined in this Annex shall have the respective meanings ascribed to them in the body
of the Transition Services Agreement to which this Annex is attached. All dollars expressed are U.S. Dollars, unless otherwise explicitly noted.

Description of Service:
Supplier, , will provide services to Buyer, , relating to .
High Level Service Parameters:
1. <Insert Text here>
Detailed Scope of Services:
1. <Insert Text here>
Supplier Service Manager: <Insert Text here, including full contact information>
Buyer Service Manager: <Insert Text here, including full contact information>
Transition Period: <Insert Text here>
End Date Buyer Solution: <Insert Text here>
Location(s): <Insert Text here>
Required Supplier Capabilities:
1. <Insert Text here>
Required Supplier Resource Role and Support Availability:
1. <Insert Text here>
Required Supplier Hardware and Associated Infrastructure:
1. <lInsert Text here>
Allocated Cost Detail: <Insert Text here>
Additional Payment Terms: <Insert Text here>
Additional Terms and Conditions: <Insert Text here>
[NOTE: No Project Statement (other than the initial Project Statements with respect to the Identified Services) will be binding or effective

unless signed by both parties to such Project Statement. Signature blocks must be added to Project Statements relating to any Additional
Services.]



Hertz.

ANNEX B-1
Project Statement - IT Services
(Management of Vendor Relationship with IBM)

[NOTE TO DRAFT: THIS IS A DRAFT OF THE FIRST PROJECT STATEMENT AND THE OTHERS WILL BE B-2, B-3,
B-4 ETC.]

Capitalized terms used in this Annex and not otherwise defined in this Annex shall have the respective meanings ascribed to them in the body of the Transition
Services Agreement to which this Annex is attached. All dollars expressed are U.S. Dollars, unless otherwise explicitly noted.

Description of Service:

Supplier, New Hertz Holding, will provide vendor management services to Buyer, Herc Holdings, relating to services provided by IBM pursuant to
[describe agreement with IBM].

High Level Service Parameters:
2. Manage vendor relationship with IBM and provide day-to-day service oversight and support
3. Monitor and ensure delivery and quality of all IBM services covered under the service scope of IBM below

4. Manage supplier performance and act as central point of contact, including problem reporting, tracking, resolution and escalation

Detailed Scope of Services:

2. Ongoing help desk services support and ticketing management
3. Provide 24x7x365 help desk services solution for 5,000 number of Herc users across all Herc locations
4. Support for all severity levels (severity 1,2 ,3 and 4 issues) pertaining to following hosted infrastructure and applications environment (but not
limited to):
a) Oracle EBS, RentalMan and associated databases
b) Teradata, Cognos and associated ETL solutions
c) SQL DBs and other applications such as Lotus Notes
d) Other non-ERP applications on Unix, Linux and Windows platforms
Supplier Service Manager: <Insert Text here, including full contact information>
Buyer Service Manager: <Insert Text here, including full contact information>
Transition Period:<Insert Text here>

End Date Buyer Solution: New help desk service provider to provide help desk support in future state service is required.

Location(s): USA, CANADA, CHINA, KSA [Note: This should describe (1) where the services will be provided from and (2) Buyer locations that will
receive the services.]

Required Supplier Capabilities:

* Provide help desk ticketing and issue resolution support
«  Break/ fix support

Required Supplier Resource Role and Support Availability:

» 39 party — Help Desk support analysts (BAU — business hours and on call for priority one issues)



Required Supplier Hardware and Associated Infrastructure:

Criticality rating: CR1

Issue resolution channel: IBM Help Desk process

Allocated Cost Detail:

One-time One-time
stand-Up cost|(S) Windldownicost](S) TSA Annual ($) End State Run Rate
Pre Day 1 Post Day 1 Pre Day 1 Post Day 1 Non FTE FTE (IT) FTE (non-IT) (%)
$15,000 300,000 13,000 N/A

Additional Payment Terms:

Ad(ditional payment terms may be applicable pertaining to services/hardware/support provided between HERTZ and Herc. Please write the amount here:

Additional Terms and Conditions: <Insert Text here>
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EMPLOYEE MATTERS AGREEMENT

THIS EMPLOYEE MATTERS AGREEMENT (this “Agreement”), is entered into as of / [, 2016 by and between
Hertz Global Holdings, Inc., a Delaware corporation (f/k/a Hertz Rental Car Holdings Company, Inc., “New Hertz Holdings”), and
HERC Holdings Inc., a Delaware corporation (f/k/a Hertz Global Holdings, Inc., “HERC Holdings”) (each a “Party” and together, the
“Parties”).

WHEREAS, New Hertz Holdings and HERC Holdings have entered into a Separation and Distribution Agreement as of
[ ],2016, as the same may be amended from time to time (the “Separation Agreement”), pursuant to which Old Hertz Holdings shall
separate into two separate publicly traded companies: (i) New Hertz Holdings, which will continue to conduct, directly and through its
Subsidiaries, the Car Rental Business, and (ii)) HERC Holdings, which will continue to conduct, directly and through its Subsidiaries, the
Equipment Rental Business; and distribute to the Record Holders, on a pro rata basis, all the outstanding shares of the New Hertz
Holdings Common Stock; and

WHEREAS, the Separation Agreement contemplates the execution and delivery of certain other agreements, including
this Agreement, in order to facilitate and provide for the separation of New Hertz Holdings and HERC Holdings.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements contained herein and in
the Separation Agreement, and intending to be legally bound hereby, New Hertz Holdings and HERC Holdings hereby agree as follows:

ARTICLE I

DEFINITIONS AND INTERPRETATION
Section 1.01 Certain Defined Terms.

Unless otherwise defined herein, each capitalized term shall have the meaning specified for such term in the Separation
Agreement. As used in this Agreement:

“Benefit Plan” means any plan, program, policy, agreement, arrangement or understanding that is a deferred
compensation, executive compensation, incentive bonus or other bonus, employee pension, profit sharing, savings, retirement,
supplemental retirement, stock option, stock purchase, stock appreciation right, restricted stock, restricted stock unit, deferred stock unit,
phantom stock, other equity based compensation, severance pay, salary continuation, life, death benefit, health, hospitalization, workers’
compensation, sick leave, vacation pay, disability or accident insurance or other employee benefit plan, program, agreement or
arrangement, including any “employee benefit plan” (as defined in Section 3(3) of ERISA) (whether or not subject to ERISA) sponsored
or maintained by such entity or to which such entity is a party. In addition, no Employment Agreement shall constitute a Benefit Plan for
purposes hereof.



“COBRA” means the U.S. Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, and the regulations
promulgated thereunder.

“Employee Records” means all records pertaining to employment, including benefits, eligibility, training history,
performance reviews, disciplinary actions, job experience and history and compensation history.

“Employment Agreement” means any individual employment, retention, consulting, change in control, offer letter,
severance or other individual compensatory agreement between any New Hertz Holdings Employee, HERC Holdings Employee, or
Former Employee, and a member of the Hertz Group or the HERC Holdings Group, including Expatriate Agreements but excluding any
Old Hertz Holdings Equity Awards.

“ERISA” means the U.S. Employee Retirement Income Security Act of 1974, as amended, and the regulations
promulgated thereunder.

“Expatriate Agreement” refers to any agreement between any New Hertz Holdings Employee, HERC Holdings
Employee, or Former Employee, and a member of the Hertz Group or the HERC Holdings Group, which provides for an expatriate
(including any international assignee) contract or arrangement (including agreements and obligations regarding repatriation, relocation,
equalization of taxes (including tax filings and obligations for years prior to the Distribution Date) and living standards in the host
country).

“Former Old Hertz Holdings Non-Employee Director” means any individual who served as a non-employee member of
the Old Hertz Holdings Board prior to the Distribution, but who is neither a HERC Holdings Non-Employee Director nor a New Hertz
Holdings Non-Employee Director.

“HERC Holdings Awards” means (i) Adjusted HERC Holdings RSUs, (ii) Adjusted HERC Holdings PSUs, (iii)
Adjusted HERC Holdings Options, and (iv) Adjusted HERC Holdings Phantom Shares, collectively provided through the Old Hertz
Holdings Equity Plans in accordance with Article V.

“HERC Holdings Benefit Plan” means (i) any Benefit Plan sponsored or maintained by one or more members of the
HERC Holdings Group immediately prior to the Distribution Date, (ii) the HERC Holdings Spinoff Plans, (iii) the HERC Holdings
Retained Plans, and (iv) the HERC Holdings EICP.

“HERC Holdings Board” means the board of directors of HERC Holdings.

“HERC Holdings FICP” means The Hertz Corporation 2016 Executive Incentive Compensation Plan (HERC
Component).

“HERC Holdings Employee” means an individual who (i) is listed on Schedule 1.01(a), or (ii) to the extent not listed on
either Schedule 1.01(a) or Schedule 1.01(b), is employed by HERC or any of its Subsidiaries immediately prior to the Distribution. For



avoidance of doubt, the reference to “HERC or any of its Subsidiaries” in the prior sentence shall not include any entity who is a member
of the Hertz Group immediately after the Distribution.

“HERC Holdings Non-Employee Director” means any individual who shall be a non-employee member of the HERC
Holdings Board immediately after the Distribution.

“HERC Holdings Price Ratio” means the quotient obtained by dividing the HERC Holdings Stock Value by the Old
Hertz Holdings Stock Value.

“HERC Holdings Retained Plans” means the HERC Holdings Retained Welfare Plans and the HERC Holdings Retained
Savings Plan.

“HERC Holdings Share” means a share of HERC Holdings Common Stock.

“HERC Holdings Share Ratio” means the quotient obtained by dividing the Old Hertz Holdings Stock Value by the
HERC Holdings Stock Value.

“HERC Holdings Spinoff Plans” means the (i) HERC Holdings Spinoff Welfare Plans, (ii) HERC Holdings Spinoff
Savings Plan, (iii) HERC Holdings Spinoff Pension Plan, (iv) HERC Holdings Spinoff SISP, and (v) HERC Holdings Spinoff Non-
Qualified Pension Plans.

“HERC Holdings Stock Value” means the closing price per share of HERC Holdings Shares on the New York Stock
Exchange for the first Trading Day immediately following the Distribution Date.

“Hertz BEP” means The Hertz Corporation Benefit Equalization Plan, as amended.

“Hertz EICP” means The Hertz Corporation 2016 Executive Incentive Compensation Plan.

“Hertz Non-Qualified Pension Plans means the (i) Hertz BEP, (ii) Hertz SERP, and (iii) Hertz SERP II.

“Hertz Non-Qualified Retirement Plans” means the (i) Hertz Non-Qualified Pension Plans, and (ii) Hertz SISP.
“Hertz Pension Plan” means The Hertz Corporation Account Balance Defined Benefit Pension Plan, as amended.
“Hertz Savings Plan” means The Hertz Corporation Income Savings Plan, as amended.

“Hertz SERP” means The Hertz Corporation Supplemental Retirement and Savings Plan, as amended.



“Hertz SERP II”” means The Hertz Corporation Supplemental Executive Retirement Plan, as amended.
“Hertz SISP” means The Hertz Corporation Supplemental Income Savings Plan, as amended.

“HIPAA” means the Health Insurance Portability and Accountability Act of 1996, as amended, and the regulations
promulgated thereunder.

“New Hertz Holdings Awards” means the (i) New Hertz Holdings Spin RSUs, (ii) New Hertz Holdings Spin PSUs, (iii)
New Hertz Holdings Spin Options, and (iv) New Hertz Holdings Spin Phantom Shares, and any other awards to be granted under the
New Hertz Holdings Spinoff Equity Plan pursuant to Article IV.

“New Hertz Holdings Benefit Plan” means (i) any Benefit Plan sponsored or maintained by one or more members of the
Hertz Group immediately prior to the Distribution Date, and (ii) the New Hertz Holdings Spinoff Plans.

“New Hertz Holdings Board” means the board of directors of New Hertz Holdings.

“New Hertz Holdings Employee” means an individual who (i) is listed on Schedule 1.01(b). or (ii) to the extent not listed
on either Schedule 1.01(a) or Schedule 1.01(b), is employed by Hertz or any of its Subsidiaries immediately prior to the Distribution. For
avoidance of doubt, the reference to “Hertz or any of its Subsidiaries” in the prior sentence shall not include any entity who is a member

of the HERC Holdings Group immediately after the Distribution.

“New Hertz Holdings Non-Employee Director” means any individual who shall be a non-employee member of the New
Hertz Holdings Board immediately after the Distribution Date.

“New Hertz Holdings Price Ratio” means the quotient obtained by dividing New Hertz Holdings Stock Value by the Old
Hertz Holdings Stock Value.

“New Hertz Holdings Shares” means, following the Distribution, the common stock of New Hertz Holdings.

“New Hertz Holdings Share Ratio” means the quotient obtained by dividing the Old Hertz Holdings Stock Value by the
New Hertz Holdings Stock Value.

“New Hertz Holdings Spin Options” means any stock options granted pursuant to the New Hertz Holdings Spinoff Equity
Plan in accordance with Section 4.01(c)(ii).

“New Hertz Holdings Spin Phantom Share” means any Phantom Shares granted pursuant to the New Hertz Holdings
Spinoff Equity Plan in accordance with Section 4.03(d)(ii).



“New Hertz Holdings Spin PSU” means any PSUs granted pursuant to the New Hertz Holdings Spinoff Equity Plan in
accordance with Section 4.03(b)(ii).

“New Hertz Holdings Spin RSU” means any RSUs granted pursuant to the New Hertz Holdings Spinoff Equity Plan in
accordance with Section 4.03(a)(ii).

“New Hertz Holdings Spinoff Plans” means the (i) New Hertz Holdings Spinoff ESPP, (ii) New Hertz Holdings Spinoff
Equity Plan, and (iii) New Hertz Holdings Spinoff SEBP.

“New Hertz Holdings Stock Value” means the closing price per share of New Hertz Holdings Shares on the New York
Stock Exchange for the first Trading Day immediately following the Distribution Date.

“New Hertz Holdings Welfare Plan” means any Welfare Plan sponsored or maintained by one or more members of the
Hertz Group as of immediately prior to the Distribution.

“Old Hertz Holdings Board” means the board of directors of Old Hertz Holdings.

“Old Hertz Holdings Equity Awards” means any equity awards granted pursuant to the Old Hertz Holdings Equity Plans.

“Old Hertz Holdings Equity Plans” means the Hertz Global Holdings, Inc. 2008 Omnibus Incentive Plan (which shall be
known as the Herc Holdings Inc. 2008 Omnibus Incentive Plan on and after the Distribution), the Hertz Global Holdings, Inc. Stock
Incentive Plan (which shall be known as the Herc Holdings Inc. Stock Incentive Plan on and after the Distribution), the Hertz Global
Holdings, Inc. Director Stock Incentive Plan (which shall be known as the Herc Holdings Inc. Director Stock Incentive Plan on and after
the Distribution), and any other stock-based plan identified by Old Hertz Holdings before the time of the Distribution.

“Old Hertz Holdings ESPP” means The Hertz Global Holdings, Inc. Employee Stock Purchase Plan (which shall be
known as the Herc Holdings Inc. Employee Stock Purchase Plan on and after the Distribution).

“Old Hertz Holdings Non-Employee Director” means any non-employee director of Old Hertz Holdings immediately
prior to the Distribution.

“Old Hertz Holdings Options™ means any stock options granted pursuant to an Old Hertz Holdings Equity Plan.
“Old Hertz Holdings Phantom Share” means any Phantom Share granted pursuant to an Old Hertz Holdings Equity Plan.

“Old Hertz Holdings PSU” means any PSUs granted pursuant to an Old Hertz Holdings Equity Plan.



“Old Hertz Holdings RSU” means any RSUs granted pursuant to an Old Hertz Holdings Equity Plan.

“Old Hertz Holdings SEBP” means the Hertz Global Holdings, Inc. Senior Executive Bonus Plan (which shall be known
as the Herc Holdings Inc. Senior Executive Bonus Plan on and after the Distribution).

“Old Hertz Holdings Severance Plan” means the Hertz Global Holdings, Inc. Severance Plan for Senior Executives.
“Old Hertz Holdings Shares” means, prior to the Distribution, the Common Stock of Old Hertz Holdings.

“Old Hertz Holdings Stock Value” means the closing price per share of Old Hertz Holdings Shares (based on “regular
way” trading) on the New York Stock Exchange for, if the Distribution Date is on a Trading Day, the Distribution Date or, if the
Distribution Date is not on a Trading Day, the last Trading Day immediately prior to the Distribution Date.

“Phantom Share” means a right to receive (i) prior to the Distribution, a share of Old Hertz Holdings Common Stock or
(ii) after the Distribution, a share of New Hertz Holdings Common Stock or HERC Holdings Common Stock, as applicable, in the
future.

“PSU” means a right to receive (i) prior to the Distribution, a share of Old Hertz Holdings Common Stock or (ii) after the
Distribution, a share of New Hertz Holdings Common Stock or HERC Holdings Common Stock, as applicable, in each case if specified
performance goals are attained, and subject to applicable restrictions and risk of forfeiture.

“RSU” means a right to receive (i) prior to the Distribution, a share of Old Hertz Holdings Common Stock or (ii) after the
Distribution, a share of New Hertz Holdings Common Stock or HERC Holdings Common Stock, as applicable, subject to applicable
restrictions and risk of forfeiture.

“Trading Day” means any day on which the New York Stock Exchange is open for the buying and selling of securities.

“Transferred HERC Holdings Individual Agreement” means each Employment Agreement set forth on Schedule 2.05(b).
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Transferred New Hertz Holdings Individual Agreement” means each Employment Agreement set forth on Schedule
2.04(b).

“Welfare Plan” means, where applicable, a “welfare plan” (as defined in Section 3(1) of ERISA) or a “cafeteria plan”
under Section 125 of the Code, and any benefits offered thereunder, and any other plan offering health benefits (including medical,
prescription drug, dental, vision, and mental health and substance abuse), disability benefits, or life, accidental death and disability, and
business travel insurance, pre tax premium conversion benefits, dependent care assistance programs, employee assistance programs, paid
time off programs,



contribution funding toward a health savings account, flexible spending accounts, tuition reimbursement or educational assistance
programs, or cashable credits, but excluding any severance plans.

“WARN” means the U.S. Worker Adjustment and Retraining Notification Act, as amended, and the regulations
promulgated thereunder, and any applicable foreign, state, provincial or local Law equivalent.

“2016 Plan Year” means the fiscal year of a Welfare Plan beginning on July 1, 2016, and ending on June 30, 2017.

The following terms have the meanings set forth in the Sections set forth below:

Definition Location
“Adjusted HERC Holdings Option” 4.03(c)(i)
“Adjusted HERC Holdings Phantom Share” 4.03(d)(i)
“Adjusted HERC Holdings PSU” 4.03(b)(1)
“Adjusted HERC Holdings RSU” 4.03(a)(i)
“Agreement” Preamble
“Estimated Pension Plan Transfer Amount” 7.01(a)(i)
“Final Pension Plan Transfer Amount” 7.01(a)(ii)
“Force Majeure” 13.02
“Former Employees” 3.02(d)
“Former HERC Holdings Employees” 3.02(b)
“Former New Hertz Holdings Corporate Office Employee” 12.07(b)
“Former New Hertz Holdings Employees” 3.02(c)
“Future HERC Holdings LTD Employee” 5.01(d)(@iv)
“HERC Holdings” Preamble
“HERC Holdings Collective Bargaining Agreements” 2.06
“HERC Holdings Insured STD Employee” 5.01(d)(1)
“HERC Holdings LTD Employee” 5.01(d)(ii1)
“HERC Holdings Multiemployer Plans” 7.04(a)
“HERC Holdings Retained Savings Plan” 6.02
“HERC Holdings Retained Welfare Plans” 5.02
“HERC Holdings Self-Insured STD Employee” 5.01(d)(i1)
“HERC Holdings Spinoff Non-Qualified Pension Plan Participants” 8.02(a)
“HERC Holdings Spinoff Non-Qualified Pension Plans” 8.02(a)
“HERC Holdings Spinoff Pension Plan” 7.01
“HERC Holdings Spinoff Pension Plan Beneficiaries” 7.01
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“HERC Holdings Spinoff Savings Plan” 6.01

“HERC Holdings Spinoff Savings Plan Beneficiaries” 6.01(a)
“HERC Holdings Spinoff SISP” 8.01(a)
“HERC Holdings Spinoff SISP Participant” 8.01(a)
“HERC Holdings Spinoff Welfare Participants” 5.01(a)
“HERC Holdings Spinoff Welfare Plans” 5.01(a)
“Hertz Insured STD Plan” 5.01(d)(@)
“Hertz LTD Plan” 5.01(d)(iii)
“Hertz Savings Plan HERC Holdings Assets” 6.01(b)
“IRS” 6.01(d)
“New Hertz Holdings” Preamble
“New Hertz Holdings Collective Bargaining Agreements” 2.06
“New Hertz Holdings Director Compensation Deferral Program” 8.04
“New Hertz Holdings Multiemployer Plans” 7.04(b)
“New Hertz Holdings Spinoff Equity Plan” 4.02
“New Hertz Holdings Spinoff ESPP” 9.02
“New Hertz Holdings Spinoff SEBP” 11.02(a)
“Qld Hertz Holdings Compensation Committee” 4.01(¢c)
“Old Hertz Holdings Director Compensation Deferral Program” 8.04
“Party” or “Parties” Preamble
“Pension Transfer” 7.01
“Providing Party” 2.02(b)
“Puerto Rico Pension Plan” 10.02
“Requesting Party” 2.02(b)
“Separation Agreement” Preamble
“True-Up Amount” 7.01(a)(i1)
“Virgin Islands Pension Plan” 10.02
Article 1T

GENERAL PRINCIPLES FOR ALLOCATION OF LIABILITIES
Section 2.01 General Principles.

(a) Acceptance and Assumption of New Hertz Holdings Liabilities. Except as otherwise specifically set forth in this Agreement,
from and after the Distribution Date, New Hertz Holdings or one of its Subsidiaries shall accept, assume (or, as applicable, retain) and
faithfully perform, discharge and fulfill all of the following Liabilities of New Hertz Holdings, HERC Holdings or any of their respective
Affiliates in accordance with their respective terms (each of which shall be considered a Hertz Liability), regardless of (i) when or where
such Liabilities arose or arise, (i) where or against whom such Liabilities are asserted or determined,



(iii) whether arising from or alleged to arise from negligence, gross negligence, recklessness, violation of law, willful misconduct, bad
faith, fraud or misrepresentation by any member of the Hertz Group or the HERC Holdings Group, as the case may be, or any of their
past or present respective directors, officers, employees, or agents, (iv) which entity is named in any action associated with any Liability,
and (v) whether the facts on which they are based occurred prior to, on or after the date hereof:

(i) any and all wages, salaries, incentive compensation, equity compensation, commissions, bonuses and any other
employee compensation or benefits (including, without limitation, any benefits under education assistance, tuition
reimbursement, or relocation programs), each as may be modified by this Agreement, payable to or on behalf of any New Hertz
Holdings Employees and Former New Hertz Holdings Employees without regard to when such wages, salaries, incentive
compensation, equity compensation, commissions, bonuses or other employee compensation or benefits are or may have been
awarded or earned; and

(i) any and all Liabilities expressly assumed or retained by any member of the Hertz Group pursuant to this Agreement.

(b) Acceptance and Assumption of HERC Holdings Liabilities. Except as otherwise specifically set forth in this Agreement,
from and after the Distribution Date, HERC Holdings or one of its Subsidiaries shall accept, assume (or, as applicable, retain) and
faithfully perform, discharge and fulfill all of the following Liabilities of New Hertz Holdings, HERC Holdings or any of their respective
Affiliates in accordance with their respective terms (each of which shall be considered a HERC Holdings Liability), regardless of
(i) when or where such Liabilities arose or arise, (ii) where or against whom such Liabilities are asserted or determined, (iii) whether
arising from or alleged to arise from negligence, gross negligence, recklessness, violation of law, willful misconduct, bad faith, fraud or
misrepresentation by any member of the Hertz Group or the HERC Holdings Group, as the case may be, or any of their past or present
respective directors, officers, employees, or agents, (iv) which entity is named in any action associated with any Liability, and
(v) whether the facts on which they are based occurred prior to, on or after the date hereof:

(i) any and all wages, salaries, incentive compensation, equity compensation, commissions, bonuses and any other
employee compensation or benefits (including, without limitation, any benefits under education assistance, tuition
reimbursement, or relocation programs), each as may be modified by this Agreement, payable to or on behalf of any HERC
Holdings Employees and Former HERC Holdings Employees, without regard to when such wages, salaries, incentive
compensation, equity compensation, commissions, bonuses or other employee compensation or benefits are or may have been
awarded or earned; and

(ii) any and all Liabilities expressly assumed or retained by any member of the HERC Holdings Group pursuant to this
Agreement.



(¢) Unaddressed Liabilities. To the extent that the Parties agree this Agreement does not address particular Liabilities under any
Benefit Plan and the Parties later determine that they should be allocated in connection with the Distribution, the Parties shall agree in
good faith on the allocation, taking into account the handling of comparable Liabilities under this Agreement.

Section 2.02 Service Credit.

(a) Service for Eligibility, Vesting and Benefit Purposes.

(i) Except as otherwise determined by New Hertz Holdings in its discretion, New Hertz Holdings shall cause each
member of the Hertz Group to, and shall cause the New Hertz Holdings Benefit Plans to, recognize each New Hertz Holdings
Employee’s full service with Old Hertz Holdings or any of its Subsidiaries or its respective predecessor entities at or before the
Distribution Date, to the same extent that such service was credited by Old Hertz Holdings and its Subsidiaries for similar
purposes prior to the Distribution as if such full service had been performed for a member of the Hertz Group, for purposes of
eligibility, vesting and determination of level of benefits under any such New Hertz Holdings Benefit Plan.

(i) Except as otherwise determined by HERC Holdings in its discretion, HERC Holdings shall cause each member of
the HERC Holdings Group to, and shall cause the HERC Holdings Benefit Plans to, recognize each HERC Holdings Employee’s
full service with Old Hertz Holdings or any of its Subsidiaries or its respective predecessor entities at or before the Distribution
Date, to the same extent that such service was credited by Old Hertz Holdings and its Subsidiaries for similar purposes prior to
the Distribution as if such full service had been performed for a member of the HERC Holdings Group, for purposes of
eligibility, vesting and determination of level of benefits under any such HERC Holdings Benefit Plan.

(b) Evidence of Prior Service. Notwithstanding anything in this Agreement to the contrary, but subject to applicable Law, upon
reasonable request by either Party (the “Requesting Party”), the other Party (the “Providing Party”) will provide to the Requesting Party
copies of any records available to the Providing Party to document the service, plan participation and membership of former employees
of the Providing Party who are then employees of the Requesting Party, and will cooperate with the Requesting Party to resolve any
discrepancies or obtain any missing data for purposes of determining benefit eligibility, participation, vesting and calculation of benefits
with respect to any such employee.

Section 2.03 Benefit Plans.
(a) New Hertz Holdings Benefit Plans.
(i) As of the Distribution Date, except as otherwise expressly provided for in this Agreement, New Hertz Holdings shall,

or shall cause one or more members of the Hertz Group to assume, adopt or maintain the New Hertz Holdings Benefit Plans.
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(i) Except as otherwise expressly provided for in this Agreement or in a New Hertz Holdings Benefit Plan, effective as
of the Distribution Date, (a) each member of the HERC Holdings Group shall cease to be a participating company or participating
employer in any New Hertz Holdings Benefit Plan, (b) each HERC Holdings Employee and Former HERC Holdings Employees
shall cease to participate in, be covered by, accrue benefits under, be eligible to contribute to or have any rights under any New
Hertz Holdings Benefit Plan, and (c) New Hertz Holdings will be responsible for all Liabilities under the New Hertz Holdings
Benefit Plans.

(b) HERC Holdings Benefit Plans.

(i) As of the Distribution Date, except as otherwise expressly provided for in this Agreement, HERC Holdings shall, or
shall cause one or more members of the HERC Holdings Group to assume, adopt or maintain the HERC Holdings Benefit Plans.

(ii)) Except as otherwise expressly provided for in this Agreement or in a HERC Holdings Benefit Plan, effective as of
the Distribution Date, (a) each member of the Hertz Group shall cease to be a participating company or participating employer in
any HERC Holdings Benefit Plan, (b) each New Hertz Holdings Employee and Former New Hertz Holdings Employee shall
cease to participate in, be covered by, accrue benefits under, be eligible to contribute to or have any rights under any HERC
Holdings Benefit Plan, and (c) HERC Holdings will be responsible for all Liabilities under the HERC Holdings Benefit Plans.

(c) Information and Operation. Except as otherwise expressly provided for in this Agreement, each Party shall, and shall cause
the applicable members of its Group to, provide the other Party with information describing a Benefit Plan election made by a New
Hertz Holdings Employee, HERC Holdings Employee, or Former Employee, as applicable, that may have application to the Requesting
Party’s Benefit Plan from and after the Distribution Date, and each Party shall use its commercially reasonable efforts to administer its
Benefit Plans using those elections (except as otherwise determined by New Hertz Holdings, in its sole discretion, with respect to the
New Hertz Holdings Benefit Plans, and HERC Holdings, in its sole discretion, with respect to the HERC Holdings Benefit Plans). Each
Party shall, subject to applicable Law, upon reasonable request, provide the other Party and the other Party’s respective Affiliates, agents,
and vendors all information (including, without limitation, the elections described in the preceding sentence) reasonably necessary to the
other Party’s operation or administration of its Benefit Plans.

(d) No Duplication or Acceleration of Benefits. Notwithstanding anything to the contrary in this Agreement, the Separation
Agreement or any Ancillary Agreement, (i) no participant in any New Hertz Holdings Benefit Plan shall receive service credit or benefits
to the extent that receipt of such service credit or benefits would result in duplication of benefits provided to such participant by the
corresponding HERC Holdings Benefit Plan or any other plan, program or arrangement sponsored or maintained by HERC Holdings or
any other member of the HERC Holdings Group, and (ii) no participant in any HERC Holdings Benefit Plan shall receive service credit
or benefits to the extent that receipt of such service credit or benefits would

11



result in duplication of benefits provided to such participant by the corresponding New Hertz Holdings Benefit Plan or any other plan,
program or arrangement sponsored or maintained by New Hertz Holdings or any other member of the Hertz Group. Furthermore, unless
expressly provided for in this Agreement, the Separation Agreement or in any Ancillary Agreement or required by applicable Law, no
provision in this Agreement shall be construed to create any right to accelerate vesting or entitlements under any Benefit Plans sponsored
or maintained by New Hertz Holdings, any member of the Hertz Group, HERC Holdings or any member of the HERC Holdings Group
on the part of any New Hertz Holdings Employee, HERC Holdings Employee or Former Employee.

(e) No Expansion of Participation. Unless otherwise expressly provided in this Agreement, as otherwise determined or agreed to
by New Hertz Holdings and HERC Holdings, as required by applicable Law, or as explicitly set forth in (i) a New Hertz Holdings
Benefit Plan, a New Hertz Holdings Employee or Former New Hertz Holdings Employee shall be entitled to participate in a New Hertz
Holdings Benefit Plan at the Distribution Date only to the extent that such New Hertz Holdings Employee or Former New Hertz
Holdings Employee was entitled to participate in the corresponding Benefit Plan as in effect immediately prior to the Distribution Date,
or (i) a HERC Holdings Benefit Plan, a HERC Holdings Employee or Former HERC Holdings Employee shall be entitled to participate
in a HERC Holdings Benefit Plan at the Distribution Date only to the extent that such HERC Holdings Employee or Former HERC
Holdings Employee was entitled to participate in the corresponding Benefit Plan as in effect immediately prior to the Distribution Date; it
being understood that this Agreement does not expand the number of New Hertz Holdings Employees, HERC Holdings Employees, or
Former Employees entitled to participate in any New Hertz Holdings Benefit Plan or HERC Holdings Benefit Plan, as applicable, or the
participation rights therein that they had prior to the Distribution Date.

(f) Transition Services. The Parties acknowledge that the Hertz Group or the HERC Holdings Group may provide
administrative services for certain of the other Party’s Benefit Plans for a transitional period under the terms of the Transition Services
Agreement. The Parties agree to enter into a business associate agreement in connection with such Transition Services Agreement (if
required by HIPAA or other applicable health information privacy Laws).

(g) Beneficiaries. References to New Hertz Holdings Employees, HERC Holdings Employees, Former Employees, New Hertz
Holdings Non-Employee Directors, HERC Holdings Non-Employee Directors and Old Hertz Holdings Non-Employee Directors shall be
deemed also to refer to their beneficiaries, dependents, survivors and alternate payees, as applicable.

Section 2.04 New Hertz Holdings Individual Agreements.

(a) General Principle. Subject to the other provisions of Section 2.04 and 2.05, effective as of the Distribution, New Hertz
Holdings shall, or shall cause one or more members of the Hertz Group to perform, discharge and fulfill all Employment Agreements
relating to any New Hertz Holdings Employees or Former New Hertz Holdings Employees.
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(b) Assignment to New Hertz Holdings. Old Hertz Holdings hereby assigns, and shall cause each other applicable member of the
HERC Holdings Group to assign, to New Hertz Holdings or another member of the Hertz Group, as designated by New Hertz Holdings,
all Transferred New Hertz Holdings Individual Agreements (and any corporate owned life insurance policy underlying any such
agreement), with such assignment to be effective as of or prior to the Distribution Date; provided, however, that to the extent that
assignment of any such Transferred New Hertz Holdings Individual Agreement is not permitted by the terms of such agreement or by
applicable Law, effective as of the Distribution Date, each member of the Hertz Group shall be considered to be a successor to Old Hertz
Holdings and/or the applicable member(s) of the HERC Holdings Group for purposes of, and a third-party beneficiary with respect to,
such Transferred New Hertz Holdings Individual Agreement, such that the applicable members of the Hertz Group shall enjoy all of the
rights and benefits under such agreement (including rights and benefits as a third-party beneficiary) with respect to the business
operations of the Hertz Group.

(c) Assumption by New Hertz Holdings. From and after the Distribution Date, New Hertz Holdings shall accept, assume and
faithfully perform, discharge and fulfill the Transferred New Hertz Holdings Individual Agreements.

Section 2.05 HERC Holdings Individual Agreements.

(a) General Principle. Subject to the other provisions of Section 2.04 and 2.05, effective as of the Distribution, HERC Holdings
shall, or shall cause one or more members of the HERC Holdings Group to perform, discharge and fulfill all Employment Agreements
relating to any HERC Holdings Employees or Former HERC Holdings Employees.

(b) Assignment to HERC Holdings. New Hertz Holdings hereby assigns, and shall cause each other applicable member of the
Hertz Group to assign, to HERC Holdings or another member of the HERC Holdings Group, as designated by HERC Holdings, all
Transferred HERC Holdings Individual Agreements (and any corporate owned life insurance policy underlying any such agreement),
with such assignment to be effective as of or prior the Distribution Date; provided, however, that to the extent that assignment of any
such Transferred HERC Holdings Individual Agreement is not permitted by the terms of such agreement or by applicable Law, effective
as of the Distribution Date, each member of the HERC Holdings Group shall be considered to be a successor to New Hertz Holdings
and/or the applicable member(s) of the Hertz Group for purposes of, and a third-party beneficiary with respect to, such Transferred
HERC Holdings Individual Agreement, such that the applicable members of the HERC Holdings Group shall enjoy all of the rights and
benefits under such agreement (including rights and benefits as a third-party beneficiary) with respect to the business operations of the
HERC Holdings Group.

(c) Assumption by HERC Holdings. From and after the Distribution Date, HERC Holdings shall accept, assume and faithfully
perform, discharge and fulfill the Transferred HERC Holdings Individual Agreements.

Section 2.06 Collective Bargaining Agreements. Effective as of the Distribution Date, (a) New Hertz Holdings or a member of
the Hertz Group will retain or assume each collective
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bargaining agreement then in effect covering New Hertz Holdings Employees and Former New Hertz Holdings Employees (the “New
Hertz Holdings Collective Bargaining Agreements”), including any obligations thereunder requiring contributions to any multiemployer
plan within the meaning of Section 4001(a)(3) of ERISA, and (b) HERC Holdings or a member of the HERC Holdings Group will retain
or assume each collective bargaining agreement then in effect covering HERC Holdings Employees and Former HERC Holdings
Employees (the “HERC Holdings Collective Bargaining Agreements”), including any obligations thereunder requiring contributions to
any multiemployer plan within the meaning of Section 4001(a)(3) of ERISA.

Article I11

EMPLOYEES

Section 3.01 Active Employees.

(a) Hertz Group. Except as otherwise set forth in this Agreement or as otherwise agreed to by the Parties, effective not later than
immediately prior to the Distribution, New Hertz Holdings or a member of the Hertz Group shall have taken such actions as are
necessary to ensure that each New Hertz Holdings Employee is employed by a member of the Hertz Group. Each of the Parties agrees to
take any action or to execute, and to seek to have the applicable employees execute, such documentation, if any, as may be necessary to
reflect such assignments and transfers.

(b) HERC Holdings Group. Except as otherwise set forth in this Agreement or as otherwise agreed to by the Parties, effective
not later than immediately prior to the Distribution, HERC Holdings or a member of the HERC Holdings Group shall have taken such
actions as are necessary to ensure that each HERC Holdings Employee is employed by a member of the HERC Holdings Group. Each of
the Parties agrees to take any action or to execute, and to seek to have the applicable employees execute, such documentation, if any, as
may be necessary to reflect such assignments and transfers.

(c) At Will Employment. Notwithstanding the above or any other provision of this Agreement, nothing in this Agreement shall
create any obligation on the part of any member of the Hertz Group or the HERC Holdings Group to continue the employment of any
employee for any period of time following the Distribution or to change the employment status of any employee from “at will,” to the
extent such employee is an “at will” employee under applicable Law.

(d) No Severance. Except as provided under applicable Law, the Distribution and the assignment, transfer or continuation of the
employment of employees in connection therewith shall not be deemed a severance or termination of employment of any employee for
purposes of any plan, policy, practice or arrangement of any member of the Hertz Group or the HERC Holdings Group.

(e) Payroll and Related Taxes. Each of New Hertz Holdings and HERC Holdings shall, and shall cause each of its Subsidiaries,
to (i) satisfy all payroll obligations, tax
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withholding and reporting obligations, and (ii) furnish a Form W-2 or similar earnings statement, with respect to any current or former
employee, to the extent (and for such period) that any current or former employee was employed by the Party at any time during the tax
year during which the Distribution occurs. New Hertz Holdings will, to the extent provided in the Transition Services Agreement,
provide payroll, tax withholding and reporting services in accordance with the terms of the Transition Services Agreement.

Section 3.02 Former Employees.

(a) General Principle. Except as otherwise provided in this Agreement, each former employee of the Hertz Group or the HERC
Holdings Group as of the time of the Distribution will be considered a former employee of the business as to which his or her duties were
primarily related as of the last day of his or her employment.

(b) Former HERC Holdings Employees. Former employees of the HERC Holdings Group as of the time of the Distribution shall
be deemed to include all former employees who (i) are listed on Schedule 3.02(b), and (ii) to the extent not listed on either Schedule
3.02(b) or Schedule 3.02(c), had employment duties primarily related to the Equipment Rental Business as of their last day of
employment with New Hertz Holdings, HERC Holdings or their respective Affiliates, as applicable (collectively, the “Former HERC

Holdings Employees”).

(c) Former New Hertz Holdings Employees. Former employees of the Hertz Group as of the time of the Distribution shall be
deemed to include all former employees who (i) are listed on Schedule 3.02(c), and (ii) to the extent not listed on either Schedule 3.02(b)
or Schedule 3.02(c), had employment duties primarily related to the Car Rental Business as of their last day of employment with New
Hertz Holdings, HERC Holdings or their respective Affiliates, as applicable (collectively, the “Former New Hertz Holdings
Employees”). For avoidance of doubt, to the extent a former employee is not listed on either Schedule 3.02(b) or Schedule 3.02(c), and
such individual had, as of their last day of employment with New Hertz Holdings, HERC Holdings or their respective Affiliates, as
applicable, corporate office employment duties that related to both the Car Rental Business and the Equipment Rental Business, then
such former employee shall be a Former New Hertz Holdings Employee.

(d) Former Employees. Former New Hertz Holdings Employees and Former HERC Holdings Employees are collectively
referred to as “Former Employees”.

Section 3.03 Employment Law Obligations.

(a) General Obligations. From and after the Distribution, (i) the members of the Hertz Group shall be responsible for adopting
and maintaining any policies or practices, and for all other actions and inactions, necessary to comply with employment related laws and
requirements relating to the employment of the New Hertz Holdings Employees and the treatment of the Former New Hertz Holdings
Employees, and (ii) the members of the HERC Holdings Group shall be responsible for adopting and maintaining any policies or
practices, and for all other actions and inactions, necessary to comply with employment related laws and
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requirements relating to the employment of the HERC Holdings Employees and the treatment of the Former HERC Holdings
Employees.

(b) WARN Obligations. The Parties anticipate and expect that neither the Distribution nor the assignment of, transfer of, or any
other action concerning, the employment of any employee will result in a loss of employment within the meaning of WARN. Without
limiting the scope of the foregoing, after the Distribution, (i) the members of the Hertz Group shall be responsible for providing any
necessary WARN notice and satisfying WARN obligations with respect to any termination of employment of any New Hertz Holdings
Employee that occurs after the Distribution, and (ii) the members of the HERC Holdings Group shall be responsible for providing any
necessary WARN notice and satisfying WARN obligations with respect to any termination of employment of any HERC Holdings
Employee that occurs after the Distribution.

(¢) Allocation of Employment Liabilities. Except as otherwise provided in Section 12.07 or as otherwise specifically provided in
this Agreement, (i) the members of the Hertz Group shall be solely liable for, and no member of the HERC Holdings Group shall have
any obligation or Liability with respect to, any employment-related claims and Liabilities regarding New Hertz Holdings Employees and
Former New Hertz Holdings Employees relating to, arising out of, or resulting from the prospective employment or service, actual
employment or service and/or termination of employment or service, in any case, of such individual(s) with New Hertz Holdings, HERC
Holdings or any of their respective Affiliates, whether the basis for such claims arose before, as of or after the Distribution Date, and (ii)
the members of the HERC Holdings Group shall be solely liable for, and no member of the Hertz Group shall have any obligation or
Liability with respect to, any employment-related claims and Liabilities regarding HERC Holdings Employees and Former HERC
Holdings Employees relating to, arising out of, or resulting from the prospective employment or service, actual employment or service
and/or termination of employment or service, in any case, of such individual(s) with New Hertz Holdings, HERC Holdings or any of
their respective Affiliates, whether the basis for such claims arose before, as of, or after the Distribution Date.

Section 3.04 Employee Records.

(a) Sharing of Records. To the extent consistent with applicable privacy protection laws or regulations, each Party shall use its
best efforts to provide the other Parties with such Employee Records and information as may be necessary or appropriate for such other
Party to carry out its obligations under applicable Law, this Agreement, the Separation Agreement or the Transition Services Agreement,
or for the purposes of administering its Benefit Plans and policies. Subject to applicable Law, all information and Employee Records
regarding employment and personnel matters of (i) New Hertz Holdings Employees and Former New Hertz Holdings Employees shall be
accessed, retained, held, used, copied and transmitted after the Distribution by New Hertz Holdings in accordance with all laws and
policies relating to the collection, storage, retention, use, transmittal, disclosure and destruction of such records and (ii)) HERC Holdings
Employees and Former HERC Holdings Employees shall be accessed, retained, held, used, copied and transmitted after the Distribution
by HERC Holdings in accordance with all laws and policies relating to the collection, storage, retention, use, transmittal, disclosure and
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destruction of such records. Subject to the Transition Services Agreement, the Parties shall reimburse each other for any reasonable costs
incurred in copying or transmitting any records requested pursuant to this Section 3.04.

(b) Access to Records. Notwithstanding anything in this Agreement to the contrary, New Hertz Holdings shall be entitled to
reasonable access to those Employee Records retained by HERC Holdings necessary for New Hertz Holdings’ continued administration
of any plans or programs (or as otherwise required by applicable Law) on behalf of employees after the Distribution, and HERC
Holdings shall be entitled to reasonable access to those Employee Records retained by New Hertz Holdings necessary for HERC
Holding’s continued administration of any plans or programs (or as otherwise required by applicable Law) on behalf of employees after
the Distribution, provided that, in each case, such access shall be limited to individuals who have a job related need to access such
Employee Records. New Hertz Holdings shall be entitled to retain copies of all restrictive covenant agreements with any HERC
Holdings Employee or Former HERC Holdings Employee in which New Hertz Holdings has a valid business interest. HERC Holdings
shall be entitled to retain copies of all restrictive covenant agreements with any New Hertz Holdings Employee or Former New Hertz
Holdings Employee in which HERC Holdings has a valid business interest.

(¢c) Maintenance of Employee Records. With respect to retaining, destroying, transferring, sharing, copying and permitting
access to all such information, New Hertz Holdings and HERC Holdings shall each comply with all applicable Laws, regulations and
internal policies, and each Party shall indemnify and hold harmless the other Party from and against any and all liability, claims, actions,
and damages that arise from a failure (by the indemnifying party or its agents) to so comply with all applicable Laws, regulations and
internal policies applicable to such information.

(d) No Access to Computer Systems. Except as set forth in the Separation Agreement or the Transition Services Agreement, no
provision of this Agreement shall give either Party direct access to the computer systems of the other Party, unless specifically permitted
by the owner of such systems.

(e) Relation to Separation Agreement. The provisions of this Section 3.04 shall be in addition to, and not in derogation of, the
provisions of the Separation Agreement governing Confidential Information and access to and use of employees, information and
records.

(f) Confidentiality. Except as otherwise set forth in this Agreement, all Employee Records and data relating to employees shall,
in each case, be subject to the confidentiality provisions of the Separation Agreement.

(g) Cooperation. Each member of the Hertz Group and HERC Holdings Group shall use commercially reasonable efforts to
share, retain and maintain data and Employee Records that are necessary or appropriate to further the purposes of this Section 3.04 and
for each other to administer their respective Benefit Plans to the extent consistent with this Agreement and applicable Law. Except as
provided under the Transition Services Agreement, neither New Hertz
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Holdings nor HERC Holdings shall charge the other any fee for such cooperation. The Parties agree to cooperate as long as is reasonably
necessary to further the purposes of this Section 3.04.

Section 3.05 No-Hire and Non-Solicitation. Each Party agrees that, for a period of twelve (12) months from the Distribution,
such Party shall not hire or solicit for employment any individual who is an employee of the other Party or any member of the other
Party’s Group; provided, however, that, nothing in this Section 3.05 shall be construed to (i) prohibit the hiring by either Party of any
employee of the other Party or any member of the other Party’s Group who initiated contact for the purpose of seeking employment
without prior contact initiated by any employee or agent of the hiring Party, or (ii) prohibit the hiring of any person who applied for
employment with either Party in response to any public advertising medium. For the avoidance of doubt, the restrictions under this
Section 3.05 shall not apply to Former Employees whose most recent employment with New Hertz Holdings, HERC Holdings or their
respective Affiliates was terminated prior to the Distribution.

Article IV

EQUITY AWARDS
Section 4.01 General Principles.

(a) New Hertz Holdings and HERC Holdings shall take any and all reasonable actions as shall be necessary and appropriate to
further the provisions of this Article IV, including, to the extent practicable, providing written notice or similar communication to each
individual who holds one or more awards granted under the Old Hertz Holdings Equity Plans informing such individual of (i) the actions
contemplated by this Article IV with respect to such awards and (ii) whether (and during what time period) any “blackout” period shall
be imposed upon holders of awards granted under the Old Hertz Holdings Equity Plans during which time awards may not be exercised
or settled, as the case may be.

(b) No award described in this Article IV, whether outstanding or to be issued, adjusted, substituted, assumed, converted or
cancelled by reason of or in connection with the Distribution, shall be issued, adjusted, substituted, assumed, converted or cancelled until
in the judgment of the administrator of the applicable plan or program such action is consistent with all applicable Laws, including
federal securities Laws. Any period of exercisability will not be extended on account of a period during which such an award is not
exercisable pursuant to the preceding sentence.

(c) Notwithstanding anything to the contrary in this Section 4.01, at any time prior to the Distribution, the compensation
committee of the Old Hertz Holdings Board (the “Old Hertz Holdings Compensation Committee”) may provide for different adjustments
with respect to some or all Old Hertz Holdings Equity Awards to the extent that the Old Hertz Holdings Compensation Committee
deems such adjustments necessary and appropriate. Any adjustments made by the Old Hertz Holdings Compensation Committee
pursuant to the foregoing sentence shall be effective immediately prior to the Distribution (or such other time determined by the Old
Hertz Holdings Compensation Committee), and shall be deemed incorporated by reference
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herein as if fully set forth below and shall be binding on the Parties and their respective Affiliates.

Section 4.02 Establishment of Equity Incentive Plans. Prior to the Distribution, (a) New Hertz Holdings shall establish an equity
incentive plan for the benefit of eligible New Hertz Holdings Employees and New Hertz Holdings Non-Employee Directors that is
substantially similar to the Old Hertz Holdings Equity Plans (the “New Hertz Holdings Spinoff Equity Plan”) and (b) thereafter and prior
to the Distribution, Old Hertz Holdings, as the sole stockholder of New Hertz Holdings, shall approve the New Hertz Holdings Spinoff
Equity Plan.

Section 4.03 Treatment of Outstanding Equity Incentive Awards.
(a) Old Hertz Holdings RSUs.

(i) HERC Holdings Employees, Former HERC Holdings Employees, and HERC Holdings Non-Employee Directors.
Each Old Hertz Holdings RSU that is outstanding as of immediately prior to the Distribution and held by a HERC Holdings
Employee, a Former HERC Holdings Employee or a HERC Holdings Non-Employee Director, shall be adjusted by multiplying
the number of RSUs subject to such Old Hertz Holdings RSU by the HERC Holdings Share Ratio (each such adjusted Old Hertz
Holdings RSU, an “Adjusted HERC Holdings RSU”). If the resulting product includes a fractional RSU, the number of RSUs
subject to such Adjusted HERC Holdings RSU shall be rounded down to the nearest whole RSU. Each Adjusted HERC Holdings
RSU shall be subject to substantially the same terms and conditions (including, as applicable, with respect to service vesting)
immediately after the Distribution as were applicable to the corresponding Old Hertz Holdings RSU immediately prior to the
Distribution (except as otherwise provided herein).

(il) New Hertz Holdings Employees, Former New Hertz Holdings Employees, and New Hertz Holdings Non-Employee
Directors. Each Old Hertz Holdings RSU that is outstanding as of immediately prior to the Distribution and held by a New Hertz
Holdings Employee, a Former New Hertz Holdings Employee or a New Hertz Holdings Non-Employee Director, shall be
converted as of the Distribution into an RSU of New Hertz Holdings (each such award, a “New Hertz Holdings Spin RSU”), with
the number of RSUs subject to each such New Hertz Holdings Spin RSU to be set at a number equal to the product of (A) the
number of RSUs subject to the corresponding Old Hertz Holdings RSU immediately prior to the Distribution multiplied by
(B) the New Hertz Holdings Share Ratio, with any fractional RSU rounded down to the nearest whole RSU. Each New Hertz
Holdings Spin RSU shall otherwise be subject to substantially the same terms and conditions (including, as applicable, with
respect to service vesting) immediately after the Distribution as were applicable to the corresponding Old Hertz Holdings RSU
immediately prior to the Distribution (except as otherwise provided herein).

(b) Old Hertz Holdings PSUs.
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(i) HERC Holdings Employees and Former HERC Holdings Employees. Each Old Hertz Holdings PSU that is
outstanding as of immediately prior to the Distribution and held by a HERC Holdings Employee or a Former HERC Holdings
Employee shall be adjusted by multiplying the number of PSUs subject to such Old Hertz Holdings PSU by the HERC Holdings
Share Ratio (each such adjusted Old Hertz Holdings PSU, an “Adjusted HERC Holdings PSU”). If the resulting product includes
a fractional PSU, the number of PSUs subject to such Adjusted HERC Holdings PSU shall be rounded down to the nearest whole
PSU. The performance goals for such Adjusted HERC Holdings PSUs shall consist of the performance goals applicable to the
Old Hertz Holdings PSUs, as adjusted in the manner established by the Old Hertz Holdings Compensation Committee and
otherwise in compliance with the Old Hertz Holdings Equity Plans and any applicable award agreement. Subject to the forgoing,
each Adjusted HERC Holdings PSU shall be subject to substantially the same terms and conditions (including, as applicable,
with respect to service vesting and performance vesting) immediately after the Distribution as were applicable to the
corresponding Old Hertz Holdings PSU immediately prior to the Distribution (except as otherwise provided herein).

(ii) New Hertz Holdings Employees and Former New Hertz Holdings Employees. Each Old Hertz Holdings PSU that is
outstanding as of immediately prior to the Distribution and held by a New Hertz Holdings Employee or a Former New Hertz
Holdings Employee shall be converted as of the Distribution into a PSU of New Hertz Holdings (each such award, a “New Hertz
Holdings Spin PSU”), with the number of PSUs subject to each such New Hertz Holdings Spin PSU to be set at a number equal
to the product of (A) the number of PSUs subject to the corresponding Old Hertz Holdings PSU immediately prior to the
Distribution multiplied by (B) the New Hertz Holdings Share Ratio, with any fractional PSU rounded down to the nearest whole
PSU. The performance goals for such New Hertz Holdings Spin PSUs shall consist of the performance goals applicable to the
Old Hertz Holdings PSUs, as adjusted in the manner established by the Old Hertz Holdings Compensation Committee and
otherwise in compliance with the Old Hertz Holdings Equity Plans and any applicable award agreement. Subject to the
foregoing, each New Hertz Holdings Spin PSU shall otherwise be subject to substantially the same terms and conditions
(including, as applicable, with respect to service vesting and performance vesting) immediately after the Distribution as were
applicable to the corresponding Old Hertz Holdings PSU immediately prior to the Distribution (except as otherwise provided
herein).

(c) Old Hertz Holdings Options.

(i) HERC Holdings Employees and Former HERC Holdings Employees. Each Old Hertz Holdings Option that is
outstanding as of immediately prior to the Distribution and held by a HERC Holdings Employee or a Former HERC Holdings
Employee shall remain an option to purchase HERC Holdings Shares (each such option, an “Adjusted HERC Holdings Option™),
with exercise price and the number of HERC Holdings Shares subject to the Adjusted HERC Holdings Option adjusted as
follows:
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(x) the per-share exercise price of each such Adjusted HERC Holdings Option shall be equal to the product of
(A) the per-share exercise price of the corresponding Old Hertz Holdings Option immediately prior to the
Distribution multiplied by (B) the HERC Holdings Price Ratio, rounded up to the nearest whole cent; and

(y) the number of HERC Holdings Shares subject to each such Adjusted HERC Holdings Option shall be equal to the
product of (A) the number of Old Hertz Holdings Shares subject to the corresponding Old Hertz Holdings Option
immediately prior to the Distribution multiplied by (B) the HERC Holdings Share Ratio, with any fractional share
rounded down to the nearest whole share.

The performance goals for any such Adjusted HERC Holdings Options that are subject to performance goals shall consist
of the performance goals applicable to the Old Hertz Holdings Options, as adjusted in the manner established by the Old Hertz
Holdings Compensation Committee and otherwise in compliance with the Old Hertz Holdings Equity Plans and any applicable
award agreement. Subject to the foregoing, each Adjusted HERC Holdings Option shall otherwise be subject to substantially the
same terms and conditions (including, as applicable, with respect to service vesting and option expiration) immediately after the
Distribution as were applicable to the corresponding Old Hertz Holdings Option immediately prior to the Distribution (except as
otherwise provided herein).

(ii)) New Hertz Holdings Employees and Former New Hertz Holdings Employees. Each Old Hertz Holdings Option that
is outstanding as of immediately prior to the Distribution and held by a New Hertz Holdings Employee, a Former New Hertz
Holdings Employee, a New Hertz Holdings Non-Employee Director, or a Former Old Hertz Holdings Non-Employee Director
shall be converted as of the Distribution into an option to purchase New Hertz Holdings Shares (each such option, a “New Hertz
Holdings Spin Option”), with the exercise price and the number of New Hertz Holdings Shares subject to the New Hertz
Holdings Spin Option adjusted as follows:

(x) the per-share exercise price of each such New Hertz Holdings Spin Option shall be equal to the product of (A) the
per-share exercise price of the corresponding Old Hertz Holdings Option immediately prior to the Distribution
multiplied by (ii) the New Hertz Holdings Price Ratio, rounded up to the nearest whole cent; and

(y) the number of New Hertz Holdings Shares subject to each such New Hertz Holdings Spin Option shall be equal to
the product of (A) the number of Old Hertz Holdings Shares subject to the corresponding Old Hertz Holdings Option
immediately prior to the Distribution multiplied by (B) the New Hertz Holdings Share Ratio, with any fractional
share rounded down to the nearest whole share.
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The performance goals for any such New Hertz Holdings Spin Options that are subject to performance goals shall consist
of the performance goals applicable to the Old Hertz Holdings Options, as adjusted in the manner established by the Old Hertz
Holdings Compensation Committee and otherwise in compliance with the Old Hertz Holdings Equity Plan and any applicable
award agreements. Subject to the foregoing, each New Hertz Holdings Spin Option shall otherwise be subject to substantially the
same terms and conditions (including, as applicable, with respect to service vesting and option expiration) immediately after the
Distribution as were applicable to the corresponding Old Hertz Holdings Option immediately prior to the Distribution (except as
otherwise provided herein).

(d) Old Hertz Holdings Phantom Shares Held By Non-Employee Directors.

(i) Each Old Hertz Holdings Phantom Share that is outstanding as of immediately prior to the Distribution and held by a
HERC Holdings Non-Employee Director, shall be adjusted by multiplying the number of Phantom Shares subject to such Old
Hertz Holdings Phantom Share by the HERC Holdings Share Ratio (each such adjusted Old Hertz Holdings Phantom Share, an
“Adjusted HERC Holdings Phantom Share”). If the resulting product includes a fractional Phantom Share, the number of
Phantom Shares subject to such Adjusted HERC Holdings Phantom Share shall be rounded down to the nearest whole Phantom
Share. Each Adjusted HERC Holdings Phantom Share shall be settled immediately after the Distribution in accordance with its
terms.

(i) Each Old Hertz Holdings Phantom Share that is outstanding as of immediately prior to the Distribution and held by a
New Hertz Holdings Non-Employee Director, shall be converted as of the Distribution into a Phantom Share of New Hertz
Holdings (each such award, a “New Hertz Holdings Spin Phantom Share”), with the number of Phantom Shares subject to each
such New Hertz Holdings Spin Phantom Share to be set at a number equal to the product of (A) the number of Phantom Shares
subject to the corresponding Old Hertz Holdings Phantom Share immediately prior to the Distribution multiplied by (B) the New
Hertz Holdings Share Ratio, with any fractional Phantom Share rounded down to the nearest whole Phantom Share. Each New
Hertz Holdings Spin Phantom Share shall be settled immediately after the Distribution in accordance with its terms.

(e) Miscellaneous Award Terms.

(i) For the avoidance of doubt, neither the Separation nor the Distribution shall constitute a termination of employment
(or service) for any employee (or non-employee director) for purposes of any New Hertz Holdings Award or any HERC
Holdings Award.

(i) For any New Hertz Holdings Award granted under this Section 4.03, and without limiting Sections 12.10 and 12.11,
any reference to a “change in control,” “change of control” or similar definition in an award agreement shall refer to a “Change
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of Control” as set forth in the New Hertz Holdings Spinoff Equity Plan (as such definition may be adjusted by the applicable
award agreement).

(iii) Nothing in this Agreement shall be construed to limit the Old Hertz Holdings Compensation Committee from
equitably adjusting Old Hertz Holdings Equity Awards pursuant to its powers under the Old Hertz Holdings Equity Plans and
applicable award agreements.

Section 4.04 Section 16(b) of the Exchange Act. By approving the adoption of this Agreement, the respective Boards of
Directors of each of New Hertz Holdings and HERC Holdings intend to exempt from the short-swing profit recovery provisions of
Section 16(b) of the Exchange Act, by reason of the application of Rule 16b-3 thereunder, all acquisitions and dispositions of equity
incentive awards by directors and officers of each of New Hertz Holdings and HERC Holdings, and the respective Boards of Directors of
New Hertz Holdings and HERC Holdings also intend expressly to approve, in respect of any equity-based award, the use of any method
for the payment of an exercise price and the satisfaction of any applicable Tax withholding (specifically including the actual or
constructive tendering of shares in payment of an exercise price and the withholding of option shares from delivery in satisfaction of
applicable Tax withholding requirements) to the extent such method is permitted under the Old Hertz Holdings Equity Plans, New Hertz
Holdings Spinoff Equity Plan and any award agreements, as applicable.

Section 4.05 Liabilities for Settlement of Awards. Except as provided for pursuant to Section 4.07, from and after the
Distribution (a) New Hertz Holdings (or one or more members of the Hertz Group so designated) shall be responsible for all Liabilities
associated with New Hertz Holdings Awards, including any option exercise, share delivery, registration or other obligations related to the
exercise, vesting or settlement of the New Hertz Holdings Awards and (b) HERC Holdings shall be responsible for all Liabilities
associated with HERC Holdings Awards, including any option exercise, share delivery, registration or other obligations related to the
exercise, vesting or settlement of the HERC Holdings Awards.

Section 4.06 Form S-8. Prior to, upon or as soon as reasonably practicable after the Distribution Date and subject to applicable
Law, New Hertz Holdings shall prepare and file with the U.S. Securities and Exchange Commission one or more registration statements
on Form S-8 (or another appropriate form) registering under the Securities Act of 1933, as amended, the offering of a number of shares
of New Hertz Holdings Common Stock at a minimum equal to the number of shares that are or may be subject to New Hertz Holdings
Awards. New Hertz Holdings shall use commercially reasonable efforts to cause any such registration statement to be kept effective (and
the current status of the prospectus or prospectuses required thereby to be maintained) as long as any New Hertz Holdings Awards
remain outstanding.

Section 4.07 Tax Reporting and Withholding for Equity-Based Awards. The HERC Holdings Group will be responsible for all
income, payroll, or other tax reporting related to income of HERC Holdings Employees or Former HERC Holdings Employees from
equity-based awards, and New Hertz Holdings (or another member of the Hertz Group) will be responsible for all income, payroll, or
other tax reporting related to income of New Hertz Holdings Employees
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or Former New Hertz Holdings Employees from equity-based awards. Similarly, the HERC Holdings Group will be responsible for all
income, payroll, or other tax reporting related to income of HERC Holdings Non-Employee Directors from equity-based awards, and
New Hertz Holdings or another member of the Hertz Group will be responsible for all income, payroll, or other tax reporting related to
income of New Hertz Holdings Non-Employee Directors from equity-based awards. Further, HERC Holdings (or another member of the
HERC Holdings Group) shall be responsible for remitting applicable tax withholdings for HERC Holdings Employees and Former
HERC Holdings Employees to each applicable taxing authority, and New Hertz Holdings (or another member of the Hertz Group) shall
be responsible for remitting applicable tax withholdings for New Hertz Holdings Employees and Former New Hertz Holdings
Employees to each applicable taxing authority.

Section 4.08 Cooperation. Each of the Parties shall properly administer (i) exercises of vested Adjusted HERC Holdings
Options and New Hertz Holdings Spin Options, (ii) the vesting and forfeiture of other unvested HERC Holdings Awards and New Hertz
Holdings Awards, and (iii) the withholding and reporting requirements with respect to all awards. Each of the Parties shall cooperate
with the other to unify and consolidate all indicative data and payroll and employment information on regular timetables and to ensure
that each applicable Person’s data and records in respect of such awards are correct and updated on a timely basis. The foregoing shall
include employment status and information required for vesting and forfeiture of awards and tax withholding/remittance, compliance
with trading windows and compliance with the requirements of the Exchange Act and other applicable Laws.

Section 4.09 Old Hertz Holdings Equity Awards in Certain Non-U.S. Jurisdictions. Notwithstanding the provisions of Section
4.03, the Parties may mutually agree, in their sole discretion, not to adjust certain outstanding Old Hertz Holdings Equity Awards held
by non-U.S. award holders pursuant to the provisions of Section 4.03, where those actions would create or trigger adverse legal,
accounting or tax consequences for Old Hertz Holdings, HERC Holdings, New Hertz Holdings, and/or the affected non-U.S. award
holders. In such circumstances, Old Hertz Holdings, HERC Holdings and/or New Hertz Holdings may take any action necessary or
advisable to prevent any such adverse legal, accounting or tax consequences, including, but not limited to, agreeing that the outstanding
Old Hertz Holdings Equity Awards of the affected non-U.S. award holders shall terminate in accordance with the terms of the Old Hertz
Holdings Equity Plans and the underlying award agreements, in which case New Hertz Holdings, HERC Holdings or Old Hertz
Holdings, as applicable, shall equitably compensate the affected non-U.S. award holders in an alternate manner determined by New
Hertz Holdings, HERC Holdings, or Old Hertz Holdings, as applicable, in its sole discretion, or apply an alternate adjustment method.
Where and to the extent required by applicable Law or tax considerations outside the United States, the adjustments described in this
Section 4.09 shall be deemed to have been effectuated immediately prior to the Distribution.

Article V
CERTAIN U.S. WELFARE BENEFIT MATTERS

Section 5.01 Establishment of HERC Holdings Spinoff Welfare Plans.
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(a) On or prior to the first day of the 2016 Plan Year, and subject to Sections 5.01(b) and 5.05, HERC Holdings shall, or shall
cause another member of the HERC Holdings Group to, establish and adopt Welfare Plans for the 2016 Plan Year that will provide
welfare benefits to each eligible HERC Holdings Employee and Former HERC Holdings Employee who is, as of immediately prior to
the first day of the 2016 Plan Year, eligible for or a participant in any of the New Hertz Holdings Welfare Plans (and their eligible
spouses and dependents, as the case may be) (the “HERC Holdings Spinoff Welfare Participants”) under terms and conditions that are
comparable to the New Hertz Holdings Welfare Plans (the “HERC Holdings Spinoff Welfare Plans™). Subject to any changes made by a
HERC Holdings Spinoff Welfare Participant during annual enrollment for the 2016 Plan Year (or as otherwise permitted under the terms
of the HERC Holdings Spinoff Welfare Plans), coverage and benefits that were provided under the New Hertz Holdings Welfare Plans
shall then be provided to the HERC Holdings Spinoff Welfare Participants on an uninterrupted basis under the newly established HERC
Holdings Spinoff Welfare Plans. As of the first day of the 2016 Plan Year, the HERC Holdings Spinoff Welfare Plans shall contain the
terms and conditions set by New Hertz Holdings for the HERC Holdings Spinoff Welfare Plans prior to the 2016 Plan Year. HERC
Holdings Spinoff Welfare Participants shall cease to be eligible for coverage under the New Hertz Holdings Welfare Plans on and after
the first day of the 2016 Plan Year (unless specifically eligible to do so pursuant to the terms of the New Hertz Holdings Welfare Plan,
provided that such eligibility shall cease no later than the Distribution). For the avoidance of doubt, HERC Holdings Employees and
Former HERC Holdings Employees shall not participate in any New Hertz Holdings Welfare Plans on and after the first day of the 2016
Plan Year (unless specifically eligible to do so pursuant to the terms of the New Hertz Holdings Welfare Plan, provided that such
eligibility shall cease no later than the Distribution), and New Hertz Holdings Employees and Former New Hertz Holdings Employees
shall not participate in any HERC Holdings Spinoff Welfare Plans at any time (unless specifically eligible to do so pursuant to the terms
of the HERC Holdings Spinoff Welfare Plan, provided that such eligibility shall cease no later than the Distribution). From and after the
first day of the 2016 Plan Year, the HERC Holdings Group shall be exclusively responsible for all obligations and Liabilities with
respect to the HERC Holdings Spinoff Welfare Plans and the Hertz Group shall be exclusively responsible for all obligations and
Liabilities with respect to the New Hertz Holdings Welfare Plans. For avoidance of doubt, this Section 5.01 shall be construed and
interpreted in the same manner whether the Distribution occurs before, on or after the first day of the 2016 Plan Year; provided, further,
that in the event the Distribution occurs on or after the first day of the 2016 Plan Year, references in this Section 5.01 to a “HERC
Holdings Employee” or “Former HERC Holdings Employee” shall mean, solely for the period of the 2016 Plan Year prior to the
Distribution and solely for the purpose of determining whether an individual is a “HERC Holdings Spinoff Welfare Participant,” any
individual who is designated by Old Hertz Holdings as eligible for a HERC Holdings Spinoff Welfare Plan.

(b) Nothing in this Section 5.01 shall prohibit New Hertz Holdings from making coverage or benefit changes affecting the New
Hertz Holdings Welfare Plans or the HERC Holdings Spinoff Welfare Plans in connection with the beginning of the 2016 Plan Year, as
otherwise determined by New Hertz Holdings prior to such date.
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(c) Except as otherwise specifically set forth in this Agreement, New Hertz Holdings (or one or more members of the Hertz
Group so designated) shall retain Liability and responsibility in accordance with the applicable New Hertz Holdings Welfare Plan for all
reimbursement claims (such as medical and dental claims) for expenses incurred and for all non-reimbursement claims (such as life
insurance claims) incurred by participants (and their dependents and beneficiaries), including any HERC Holdings Spinoff Welfare
Participants, under such plans prior to the first day of the 2016 Plan Year. HERC Holdings shall retain Liability and responsibility in
accordance with the HERC Holdings Spinoff Welfare Plans for all reimbursement claims (such as medical and dental claims) for
expenses incurred and for all non-reimbursement claims (such as life insurance claims) incurred by participants (and their dependents
and beneficiaries), including HERC Holdings Employees and Former HERC Holdings Employees (and their dependents and
beneficiaries), under such plans for the 2016 Plan Year and after. For purposes of this Section 5.01(c), a benefit claim shall be deemed to
be incurred when the event giving rise to the benefit under the applicable Welfare Plan has occurred as set forth in the governing plan
documents, if it is clear based on the governing documents of both the New Hertz Holdings Welfare Plan and the HERC Holdings
Spinoff Welfare Plans which plan should be responsible for the claim or, if not, as follows: (i) health, dental, vision, employee assistance
program, and prescription drug benefits (including in respect of any hospital confinement), upon provision of such services, materials or
supplies; (ii) life, accidental death and dismemberment and business travel accident insurance benefits, upon the death, or other event
giving rise to such benefits and (iii) with respect to short- and long-term disability benefits, upon the date of an individual’s onset of
disability (subject to Section 5.01(d) below), as determined by the disability benefit insurance carrier or claim administrator, giving rise
to such claim or expense.

(d) HERC Holdings Employees on Disability.

(i) Any HERC Holdings Employee who is on short-term disability leave and receiving insured short-term disability
benefits under The Hertz Corporation Short Term Disability Benefits Plan for Non-Exempt Employees (the “Hertz Insured STD
Plan”) immediately prior to the first day of the 2016 Plan Year (or who incurs a disability prior to the first day of the 2016 Plan
Year that thereafter qualifies for insured short-term disability benefits under the Hertz Insured STD Plan) (a “HERC Holdings
Insured STD Employee”) shall receive or continue to receive benefits under the Hertz Insured STD Plan on and after the first day
of the 2016 Plan Year in accordance with the provisions of the Hertz Insured STD Plan. HERC Holdings shall reimburse New
Hertz Holdings for any ongoing costs associated therewith with respect to such HERC Holdings Insured STD Employees.

(i1)) With respect to any HERC Holdings Employee who is eligible for self-insured short-term disability benefits (salary
continuation benefits) immediately prior to the first day of the 2016 Plan Year (a “HERC Holdings Self-Insured STD
Employee”), HERC Holdings (or a member of the HERC Holdings Group) will be responsible for continuing to provide such
benefits under a HERC Holdings Spinoff Welfare Plan. Such benefits shall be determined in a manner consistent with past
practice. For the avoidance
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of doubt, any HERC Holdings Self-Insured STD Employees shall be transferred to, and shall receive any short-term disability
benefits (salary continuation benefits) to which such HERC Holdings Self-Insured STD Employee is entitled, from HERC
Holdings (or a member of the HERC Holdings Group) and New Hertz Holdings shall have no Liability for such benefits.

(iii)) Any HERC Holdings Employee or Former HERC Holdings Employee who is on long-term disability leave and
receiving insured long-term disability benefits under the Hertz Custom Benefit Program (the “Hertz LTD Plan”) immediately
prior to the first day of the 2016 Plan Year (a “HERC Holdings LTD Employee™) shall continue to receive benefits under the
Hertz LTD Plan in accordance with the provisions of the Hertz LTD Plan on and after the first day of the 2016 Plan Year. HERC
Holdings shall reimburse New Hertz Holdings for any ongoing costs associated therewith with respect to such HERC Holdings
LTD Employees.

(iv) The Hertz LTD Plan shall remain responsible for long-term disability benefits for any HERC Holdings Insured STD
Employee or HERC Holdings Self-Insured STD Employee who becomes eligible for long-term disability benefits on or after the
first day of the 2016 Plan Year, provided that the disability relates to the same condition that began prior to the first day of the
2016 Plan Year and for which short-term disability benefits were paid, and provided further that the HERC Holdings Insured
STD Employee or HERC Holdings Self-Insured STD Employee meets the requirements for long-term disability benefits under
the Hertz LTD Plan (a “Future HERC Holdings LTD Employee™).

(v) Inno event will New Hertz Holdings be obligated to provide any other employment-related benefits (including any
Welfare Plan benefits) after the Distribution Date to a HERC Holdings Insured STD Employee, a HERC Holdings Self-Insured
STD Employee, a HERC Holdings LTD Employee, or a Future HERC Holdings LTD Employee. Nothing herein shall require
New Hertz Holdings or a member of the Hertz Group to offer employment in the event a HERC Holdings Insured STD
Employee, a HERC Holdings Self-Insured STD Employee, a HERC Holdings LTD Employee, or a Future HERC Holdings LTD
Employee is released to return to work.

(vi) For avoidance of doubt, if any HERC Holdings Insured STD Employee, HERC Holdings LTD Employee or Future
HERC Holdings LTD Employee is released to return to work or becomes no longer entitled to receive benefits under the Hertz
Insured STD Plan or the Hertz LTD Plan on or after the first day of the 2016 Plan Year, and provided that HERC Holdings is
notified of such fact, any employment or return to work obligations shall be the responsibility of HERC Holdings.

(e) Benefit Elections and Designations. As of the first day of the 2016 Plan Year, HERC Holdings shall cause the HERC
Holdings Spinoff Welfare Plans to recognize and give effect to all elections (including all coverage and contribution elections) made or
deemed to be made by each HERC Holdings Spinoff Welfare Participant during annual enrollment for the 2016 Plan Year.
Notwithstanding the foregoing, New Hertz Holdings shall transfer and HERC
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Holdings shall recognize and give effect to beneficiary designations made by a HERC Holdings Spinoff Welfare Participant, to the
extent that such beneficiary designations are (i) on file at the third party administrator of the New Hertz Holdings Welfare Plans prior to
the Distribution, or (ii) transferred by New Hertz Holdings to HERC Holdings prior to the Distribution. After the Distribution, and
subject to applicable law, New Hertz Holdings shall not be required to maintain paper records of beneficiary designations made before
the Distribution by HERC Holdings Spinoff Welfare Plan Participants.

Section 5.02 HERC Holdings Retained Welfare Plans. Prior to the Distribution, HERC Holdings shall, or shall cause a member
of the HERC Holdings Group to retain, or to the extent necessary, assume sponsorship of the Welfare Plans listed on Schedule 5.02 (the
“HERC Holdings Retained Welfare Plans”). From and after the Distribution, the HERC Holdings Group shall be exclusively responsible
for all obligations and Liabilities with respect to the HERC Holdings Retained Welfare Plans, whether accrued before, on or after the
time at the Distribution.

Section 5.03 Accrued Paid Time Off, Vacation and Sick Pay.

(a) The HERC Holdings Group shall assume responsibility for accrued vacation and sick pay and any other paid time off,
without reduction, attributable to HERC Holdings Employees and Former HERC Holdings Employees (i.e., with respect to Former
HERC Holdings Employees, for vacation, sick pay and other paid time off that has been accrued but not cashed out) as of the time of the
Distribution. The Hertz Group shall assume responsibility for accrued vacation and sick pay and any other paid time off, without
reduction, attributable to New Hertz Holdings Employees and Former New Hertz Holdings Employees (i.e., with respect to Former New
Hertz Holdings Employees, for vacation, sick pay and other paid time off that has been accrued but not cashed out) as of the time of the
Distribution.

(b) The Distribution and the assignment, transfer, or continuation of the employment of employees in connection therewith shall
not be deemed to entitle any employee to payment of any accrued but unused vacation, sick pay, or other paid time off.

Section 5.04 COBRA. HERC Holdings (or one or more members of the HERC Holdings Group so designated) shall assume
responsibility for compliance with the health care continuation coverage requirements of COBRA with respect to Former HERC
Holdings Employees who, immediately prior to the first day of the 2016 Plan Year, were covered under a New Hertz Holdings Welfare
Plan pursuant to COBRA. New Hertz Holdings shall maintain responsibility for compliance with the health care continuation
requirements of COBRA with respect to Former New Hertz Holdings Employees who, immediately prior to the first day of the 2016 Plan
Year, were covered under a New Hertz Holdings Welfare Plan pursuant to COBRA. The Parties agree that neither the Distribution nor
any transfers of employment that occur in connection with and on or prior to the Distribution shall constitute a COBRA qualifying event
(as defined in Section 4980B of the Code) for purposes of COBRA; provided, that, in all events, HERC Holdings shall assume, or shall
have caused the HERC Holdings Spinoff Welfare Plans or the HERC Holdings Retained Welfare Plans to assume, responsibility for
compliance with the health care continuation coverage requirements of COBRA with respect to HERC Holdings
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Employees who, on or after the first day of the 2016 Plan Year, incur a qualifying event for purposes of COBRA.

Section 5.05 Third Party Vendors. To the extent any New Hertz Holdings Welfare Plan is administered by a third party vendor,
New Hertz Holdings and HERC Holdings will cooperate and use their commercially reasonable efforts to “clone” any contract with such
third party vendor for HERC Holdings or the applicable member of the HERC Holdings Group and to maintain any pricing discounts or
other preferential terms for New Hertz Holdings, HERC Holdings and members of their respective Groups, as applicable. Neither party
shall be liable for failure to obtain such cloned contract, pricing discounts or other preferential terms for HERC Holdings or any member
of the HERC Holdings Group. Each Party shall be responsible for any additional premiums, charges or administrative fees that such
Party may incur pursuant to this Section 5.05.

Section 5.06 Severance.

(a) General Principle. New Hertz Holdings (or one or more members of the Hertz Group so designated) shall retain
responsibility and all Liabilities for providing (or continuing to provide) any severance payments to New Hertz Holdings Employees and
Former New Hertz Holdings Employees on and after the time of the Distribution, and neither HERC Holdings nor any member of the
HERC Holdings Group shall have any Liability with respect to such severance payments with respect to Former New Hertz Holdings
Employees. HERC Holdings (or one or more members of the HERC Holdings Group so designated) shall retain responsibility and all
Liabilities for providing (or continuing to provide) any severance payments to HERC Holdings Employees and Former HERC Holdings
Employees on and after the time of the Distribution, and neither New Hertz Holdings nor any member of the Hertz Group shall have any
Liability with respect to such severance payments with respect to Former HERC Holdings Employees.

(b) Old Hertz Holdings Severance Plan. Old Hertz Holdings hereby assigns, and shall cause each other applicable member of
the HERC Holdings Group to assign, to New Hertz Holdings or another member of the Hertz Group, as designated by New Hertz
Holdings, the Old Hertz Holdings Severance Plan, with such assignment to be effective as of the Distribution Date. From and after the
Distribution Date, New Hertz Holdings shall accept, assume and faithfully perform, discharge and fulfill the obligations of such assumed
plan.

Section 5.07 No Restrictions on Amendment or Termination. Notwithstanding anything to the contrary in this Agreement,
nothing shall prohibit any member of the Hertz Group or the HERC Holdings Group from amending, modifying or terminating any
Welfare Plan, as applicable, in accordance with the terms of such plan.

Section 5.08 Multiemployer Health Plans. On and after the Distribution, (a) New Hertz Holdings shall be exclusively
responsible for any contributions to a multiemployer welfare plan pursuant to a New Hertz Holdings Collective Bargaining Agreement,
and (b) HERC Holdings shall be exclusively responsible for any contributions to a multiemployer welfare plan pursuant to a HERC
Holdings Collective Bargaining Agreement.
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Article VI

U.S. DEFINED CONTRIBUTION PLANS

Section 6.01 Establishment of the HERC Holdings Spinoff Savings Plan. HERC Holdings shall, or shall cause another member
of the HERC Holdings Group to, establish a defined contribution plan and trust no later than the time of the Distribution for the benefit
of HERC Holdings Employees and Former HERC Holdings Employees (the “HERC Holdings Spinoff Savings Plan”). HERC Holdings
shall, or shall cause another member of the HERC Holdings Group to, be responsible for taking all necessary steps to establish, maintain,
and administer the HERC Holdings Spinoff Savings Plan with the intention that it be qualified under Section 401(a) of the Code and that
the related trust thereunder be exempt under Section 501(a) of the Code. HERC Holdings (acting directly or through its Subsidiaries)
shall be responsible for any and all Liabilities and other obligations with respect to the HERC Holdings Spinoff Savings Plan.

(a) Participation in HERC Holdings Spinoff Savings Plan. Each HERC Holdings Employee and Former HERC Holdings
Employee who was an active participant (or eligible to participate) or an inactive participant in the Hertz Savings Plan as of the time of
the Distribution (the “HERC Holdings Spinoff Savings Plan Beneficiaries”) shall be eligible to participate in the HERC Holdings Spinoff
Saving Plan effective from and after the time of the Distribution (or such earlier date as designated under the HERC Holdings Spinoff
Savings Plan). HERC Holdings Employees and Former HERC Holdings Employees shall not make or receive additional contributions
under the Hertz Savings Plan on and after the time of the Distribution (or such earlier date as designated under the Hertz Savings Plan).

(b) Transfer of Hertz Savings Plan Assets. No later than ninety (90) days following the Distribution Date (or such later time as
mutually agreed by the Parties), New Hertz Holdings shall cause the accounts (including any outstanding loan balances) in the Hertz
Savings Plan attributable to the HERC Holdings Spinoff Savings Plan Beneficiaries and all of the assets in the Hertz Savings Plan trust
related thereto (the “Hertz Savings Plan HERC Holdings Assets™) to be transferred in kind (subject to the consent of the plan
administrator of the HERC Holdings Spinoff Savings Plan) or in cash (at the election of the plan administrator of the Hertz Savings
Plan) to the HERC Holdings Spinoff Savings Plan, and HERC Holdings shall cause the HERC Holdings Spinoff Savings Plan to accept
such transfer of accounts and underlying Hertz Savings Plan HERC Holdings Assets (including any applicable promissory notes) and,
effective as of the date of such transfer, to assume all Liabilities of, and to fully perform, pay, and discharge, all obligations of, the Hertz
Savings Plan relating to the accounts of the HERC Holdings Spinoff Savings Plan Beneficiaries (to the extent the Hertz Savings Plan
HERC Holdings Assets related to those accounts are actually transferred from the Hertz Savings Plan to the HERC Holdings Spinoff
Savings Plan). To the extent that certain investment funds will not be replicated in the HERC Holdings Spinoff Savings Plan, any assets
invested in such investment funds in the Hertz Savings Plan shall be mapped to new investment funds in the HERC Holdings Spinoff
Savings Plan. Notwithstanding any provision to the contrary, the transfer of Hertz Savings Plan HERC

30



Holdings Assets shall be conducted in accordance with Section 414(1) of the Code, Treasury Regulation Section 1.414(1)-1, and Section
208 of ERISA. New Hertz Holdings shall be responsible for taking all necessary, reasonable and appropriate action so that, as of the date
of transfer of the Hertz Savings Plan HERC Holdings Assets and as of any other date relevant for purposes of this Agreement, the Hertz
Savings Plan is qualified under Section 401(a) of the Code and the related trust thereunder is exempt under Section 501(a) of the Code.
While it is the intent of the Parties that the preceding transfer be effectuated in a single transfer, the Parties may agree that such transfer
be effectuated in multiple transfers to the extent administratively necessary, and in each such case, the provisions of this paragraph shall
be construed accordingly.

(c) Continuation of Elections. As of the time of the Distribution (or such earlier date as designated under the HERC Holdings
Spinoff Savings Plan), HERC Holdings (acting directly or through its Subsidiaries) shall take commercially reasonable steps to cause the
HERC Holdings Spinoff Savings Plan to recognize and maintain all Hertz Savings Plan elections, including but not limited to, deferral,
investment and payment form elections, beneficiary designations, and the rights of alternate payees under qualified domestic relations
orders with respect to HERC Holdings Spinoff Savings Plan Beneficiaries, to the extent such election or designation is available under
the HERC Holdings Spinoff Savings Plan and may be continued under applicable Law. The HERC Holdings Spinoff Savings Plan shall
assume and honor the terms of all qualified domestic relations orders in effect under the Hertz Savings Plan with respect to the HERC
Holdings Spinoff Savings Plan Beneficiaries. Prior to the time of the Distribution, New Hertz Holdings shall provide written notice to all
individuals anticipated to be HERC Holdings Spinoff Savings Plan Beneficiaries of the intended continuation of such elections. Any
deferrals under the HERC Holdings Spinoff Savings Plan with respect to HERC Holdings Spinoff Savings Plan Beneficiaries will begin
on the first payroll period following the Distribution Date (or such earlier time as designated by the HERC Holdings Spinoff Savings
Plan).

(d) Regulatory Filings. HERC Holdings (acting directly or through its Subsidiaries) shall submit an application to the Internal
Revenue Service (“IRS”) as soon as practicable after the Distribution (but no later than the last day of the applicable remedial
amendment period as defined in applicable Code provisions) requesting a determination letter regarding the qualified status of the HERC
Holdings Spinoff Savings Plan under Section 401(a) of the Code and the tax-exempt status of its related trust under Section 501(a) of the
Code as of the Distribution Date and shall make any amendments reasonably requested by the IRS to receive such a favorable
determination letter. In connection with the transfer of the Hertz Savings Plan HERC Holdings Assets and Liabilities from the Hertz
Savings Plan to the HERC Holdings Spinoff Savings Plan contemplated in this Article VI, New Hertz Holdings and HERC Holdings
(each acting directly or through its Subsidiaries) shall cooperate in making any and all appropriate filings required by the IRS, or required
under the Code, ERISA or any applicable regulations, and shall take all such action as may be necessary and appropriate to cause such
plan-to-plan transfer to take place as soon as practicable after the Distribution; provided, however, that HERC Holdings (acting directly
or through its Subsidiaries) shall be solely responsible for complying with any requirements and applying for any IRS determination
letter with respect to the HERC Holdings Spinoff Savings Plan.
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(e) Plan Fiduciaries. For all periods, including on and after the Distribution Date, the Parties agree that the applicable
fiduciaries of each of the Hertz Savings Plan and the HERC Holdings Spinoff Savings Plan, respectively, shall have the authority with
respect to the Hertz Savings Plan and the HERC Holdings Spinoff Savings Plan, respectively, to determine the investment alternatives,
the terms and conditions with respect to those investment alternatives and such other matters as are within the scope of their duties under
ERISA and the terms of the applicable plan documents.

Section 6.02 Other Savings Plans. As of the Distribution, HERC Holdings shall, or shall cause another member of the HERC
Holdings Group to, retain (or assume to the extent necessary) plan sponsorship of the Cinelease, Inc. Employees 401(k) Plan (the “HERC
Holdings Retained Savings Plan”), and from and after the Distribution, HERC Holdings (acting directly or through its Subsidiaries) shall
be responsible for any and all Liabilities and other obligations with respect to the HERC Holdings Retained Savings Plan, whether
accrued before, on or after the time of the Distribution; provided, however, that such plan may be merged into the HERC Holdings
Spinoff Savings Plan before, on or after the time of the Distribution, and the foregoing plan sponsorship requirement shall not be
applicable in such case for the merged plan thereafter.

Article VII

U.S. DEFINED BENEFIT PLANS

Section 7.01 Establishment of HERC Holdings Spinoff Pension Plan. Effective as of or before the time of the Distribution,
HERC Holdings shall establish a pension plan (the “HERC Holdings Spinoff Pension Plan”). HERC Holdings shall be responsible for
taking all necessary steps to establish, maintain, and administer the HERC Holdings Spinoff Pension Plan with the intention that it be
qualified under Section 401(a) of the Code and that the related trust thereunder be exempt under Section 501(a) of the Code. HERC
Holdings (acting directly or through its Subsidiaries) shall be responsible for any and all Liabilities and other obligations with respect to
the HERC Holdings Spinoff Pension Plan. The accrued benefit and portion of the Liabilities relating to HERC Holdings Employees and
Former HERC Holdings Employees (and their respective beneficiaries and alternate payees) (the “HERC Holdings Spinoff Pension Plan
Beneficiaries”) under the Hertz Pension Plan shall be transferred to the HERC Holdings Spinoff Pension Plan as of the Distribution Date
(the “Pension Transfer”) in accordance with this Section 7.01 and Code Section 414(1), Treasury Regulation Section 1.414(1)-1, and
ERISA Section 208. At such time, such Liabilities shall cease to be Liabilities of the Hertz Pension Plan.

(@) Transfer of Hertz Pension Plan Assets and Liabilities.

(i) New Hertz Holdings or another member of the Hertz Group shall cause its actuary to determine the estimated value,
as of the Distribution Date, of the assets to be transferred from the Hertz Pension Plan to the HERC Holdings Spinoff Pension
Plan in connection with the Pension Transfer, in accordance with the assumptions and methodologies deemed reasonable by New
Hertz Holdings (the “Estimated Pension Plan Transfer Amount”). Within sixty (60) days after the Distribution Date, New Hertz
Holdings or a member of the Hertz Group shall cause the Hertz Pension Plan’s trust to
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transfer to the HERC Holdings Spinoff Pension Plan’s trust an amount in cash or in-kind (as determined by New Hertz Holdings)
equal to approximately 95% of the Estimated Pension Plan Transfer Amount. During the time prior to such transfer (and for such
time thereafter as the Parties may agree to), benefits for HERC Holdings Spinoff Pension Plan Beneficiaries in pay status shall be
paid from the Hertz Pension Plan’s trust. As provided in Section 7.01(a)(ii), the Final Pension Plan Transfer Amount shall be
reduced by the amount of these benefits paid to a HERC Holdings Spinoff Pension Plan Beneficiary.

(il) Within nine (9) months) (or as otherwise agreed to by the Parties) after the Distribution Date, New Hertz Holdings or
another member of the Hertz Group shall cause its actuary to provide HERC Holdings with a revised calculation of the value, as
of the Distribution Date, of the assets to be transferred to the HERC Holdings Spinoff Pension Plan’s trust in connection with the
Pension Transfer, in accordance with the assumptions and methodologies described in Pension Benefit Guaranty Corporation
Regulations Sections 4044.51-57 (the “Final Pension Plan Transfer Amount”) for the HERC Holdings Spinoff Pension Plan.
Within ten (10) months (or as otherwise agreed to by the Parties) after the Distribution Date, New Hertz Holdings or another
member of the Hertz Group will cause the Hertz Pension Plan’s trust to transfer to the HERC Holdings Spinoff Pension Plan’s
trust an amount in cash or in kind (as determined by New Hertz Holdings) equal to (a) the Final Pension Plan Transfer Amount,
minus (b) any amounts previously transferred from the Hertz Pension Plan (1) directly to the HERC Holdings Spinoff Pension
Plan or (2) to a third party (including any HERC Holdings Spinoff Pension Plan Beneficiary) on behalf of the HERC Holdings
Spinoff Pension Plan (such amount, the “True-Up Amount”). If the True-Up Amount is a negative number, HERC Holdings or a
member of the HERC Holdings Group will cause the HERC Holdings Spinoff Pension Plan to transfer to the Hertz Pension Plan
an amount, in cash or in kind (as determined by HERC Holdings), by which the amounts described in clause (b) in the preceding
sentence exceed the Final Pension Plan Transfer Amount. The Parties hereto acknowledge that the transfer of the True-Up
Amount will be in full settlement and satisfaction of the obligations of New Hertz Holdings and HERC Holdings to transfer
assets to the HERC Holdings Spinoff Pension Plan pursuant to this Section 7.01. Any amounts transferred between the Hertz
Pension Plan and the HERC Holdings Spinoff Pension Plan pursuant to this Section 7.01, or otherwise to effectuate this Section
7.01, will be credited or debited, as applicable with a pro rata share of the actual investment earnings or losses allocable to the
transfer amount for the period between the Distribution Date and an assessment date set by New Hertz Holdings that is as close
as reasonably practicable, taking into account the timing and reporting of values of assets in the Hertz Pension Plan, to the
applicable transfer date.

(b) Continuation of Elections and Provisions.

(i) The HERC Holdings Spinoff Pension Plan shall assume and honor the terms of all qualified domestic relations orders
in effect under the Hertz Pension Plan with respect to the HERC Holdings Spinoff Pension Plan Beneficiaries.
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(il) HERC Holdings (or a member of the HERC Holdings Group) will cause the HERC Holdings Spinoff Pension Plan
to recognize and maintain all existing elections, including beneficiary designations and payment form elections under the Hertz
Pension Plan, with respect to the HERC Holdings Spinoff Pension Plan Beneficiaries who have commenced or completed the
retirement process prior to the end of any transitional period for defined benefit pension plan services under the terms of the
Transition Services Agreement.

(c) Tax Qualified Status. HERC Holdings shall, or shall cause another member of the HERC Holdings Group to, submit an
application to the IRS as soon as practicable after the Distribution (but no later than the last day of the applicable remedial amendment
period as defined in applicable Code provisions) requesting a determination letter regarding the qualified status of the HERC Holdings
Spinoff Pension Plan under Section 401(a) of the Code and the tax-exempt status of its related trust under Section 501(a) of the Code as
of the time of the Distribution and shall make any amendments reasonably requested by the IRS to receive such a favorable
determination letter.

(d) Cooperation. New Hertz Holdings and HERC Holdings (acting directly or through their Subsidiaries) shall, to the extent
necessary, file, or supplement, any forms to the IRS, Pension Benefit Guaranty Corporation, or any other Governmental Authority
regarding the transfer of assets and Liabilities from the Hertz Pension Plan to the HERC Holdings Spinoff Pension Plan, as described in
this Section 7.01.

Section 7.02 Hertz Pension Plan after Distribution. From and after the Distribution, the Hertz Pension Plan shall continue to be
responsible for Liabilities in respect of New Hertz Holdings Employees and Former New Hertz Holdings Employees.

Section 7.03 Plan Fiduciaries. For all periods, including on and after the time of the Distribution, the Parties agree that the
applicable fiduciaries of each of the Hertz Pension Plan and the HERC Holdings Spinoff Pension Plan, respectively, shall have the
authority with respect to the Hertz Pension Plan and the HERC Holdings Spinoff Pension Plan, respectively, to determine the plan
investments and such other matters as are within the scope of their duties under ERISA and the terms of the applicable plan documents.

Section 7.04 Multiemployer Pension Plans.

(a) HERC Holdings Multiemployer Pension Plans. The plans set forth on Schedule 7.04(a), each a multiemployer plan within
the meaning of Section 4001(a)(3) of ERISA, cover HERC Holdings Employees (or Former HERC Holdings Employees) (the “HERC
Holdings Multiemployer Plans”). As of the Distribution, HERC Holdings shall, or shall cause another member of the HERC Holdings
Group to, retain (or assume to the extent necessary) the collective bargaining agreements which provide for contributions to the HERC
Holdings Multiemployer Plans, and neither New Hertz Holdings nor any member of the Hertz Group shall have further Liability
thereunder. HERC Holdings or the applicable member of the HERC Holdings Group shall continue after the Distribution to be
responsible for any obligations under such collective bargaining agreements requiring contributions to the HERC Holdings
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Multiemployer Plans, and shall be solely responsible for any withdrawal liability (including, without limitation, with respect to any
Former Employee) arising in connection with any HERC Holdings Multiemployer Plan, and neither New Hertz Holdings nor any
member of the Hertz Group shall have any Liability with respect thereto.

(b) New Hertz Holdings Multiemployer Pension Plans. The plans set forth on Schedule 7.04(b), each a multiemployer plan
within the meaning of Section 4001(a)(3) of ERISA, cover New Hertz Holdings Employees (or Former New Hertz Holdings Employees)
(the “New Hertz Holdings Multiemployer Plans”). As of the Distribution, New Hertz Holdings shall, or shall cause another member of
the Hertz Group to, retain (or assume to the extent necessary) the collective bargaining agreements which provide for contributions to the
New Hertz Holdings Multiemployer Plans, and neither HERC Holdings nor any member of the HERC Holdings Group shall have
further Liability thereunder. New Hertz Holdings or the applicable member of the Hertz Group shall continue after the Distribution to be
responsible for any obligations under such collective bargaining agreements requiring contributions to the New Hertz Holdings
Multiemployer Plans, and shall be solely responsible for any withdrawal liability (including, without limitation, with respect to any
Former Employee) arising in connection with any New Hertz Holdings Multiemployer Plan, and neither HERC Holdings nor any
member of the HERC Holdings Group shall have any Liability with respect thereto.

Article VIII
U.S. NON-QUALIFIED RETIREMENT PLANS

Section 8.01 Establishment of the HERC Holdings Spinoff SISP.

(a) Prior to the time of the Distribution, HERC Holdings shall, or shall cause another member of the HERC Holdings Group to,
establish a non-qualified deferred compensation plan that is substantially comparable to the Hertz SISP (the “HERC Holdings Spinoff
SISP”) for the benefit of each HERC Holdings Employee and Former HERC Holdings Employee who is, immediately prior to the
Distribution, a participant in the Hertz SISP (“HERC Holdings Spinoff SISP Participant”). HERC Holdings or the applicable member of
the HERC Holdings Group shall be responsible for any and all Liabilities and other obligations with respect to the HERC Holdings
Spinoff SISP.

(b) As of the time of the Distribution (or such earlier time as designated by the HERC Holdings Spinoff SISP), the Parties shall
cause the HERC Holdings Spinoff SISP to assume all Liabilities under the Hertz SISP for the benefits of HERC Holdings Spinoff SISP
Participants and their respective beneficiaries, and the Hertz Group and the Hertz SISP shall be relieved of all Liabilities for those
benefits. New Hertz Holdings shall retain all Liabilities under the Hertz SISP for the benefits for applicable New Hertz Holdings
Employees and Former New Hertz Holdings Employees and their respective beneficiaries and the HERC Holdings Group shall have no
Liabilities with respect to those benefits. From and after the Distribution (or such earlier time as designated by the Hertz SISP), HERC
Holdings Spinoff SISP Participants shall cease to be participants in the Hertz SISP.
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(c) As of the time of the Distribution (or such earlier time as designated by the HERC Holdings Spinoff SISP), HERC Holdings
(acting directly or through its Subsidiaries) shall take commercially reasonable steps to cause the HERC Holdings Spinoff SISP to
recognize and maintain all Hertz SISP elections with respect to HERC Holdings Spinoff SISP Participants, including but not limited to,
deferral, investment and payment form elections, and beneficiary designations, to the extent such election or designation is available
under the HERC Holdings Spinoff SISP and may be continued under applicable Law. Any deferrals under the HERC Holdings Spinoff
SISP with respect to HERC Holdings Spinoff SISP Participants will begin on the first payroll period following the Distribution Date (or
such earlier time as designated by the HERC Holdings Spinoff SISP).

Section 8.02 Establishment of the HERC Holdings Spinoff Non-Qualified Pension Plans.

(a) Prior to the time of the Distribution, HERC Holdings shall, or shall cause another member of the HERC Holdings Group to,
establish non-qualified deferred compensation plans that are substantially comparable to the Hertz Non-Qualified Pension Plans
(collectively, the “HERC Holdings Spinoff Non-Qualified Pension Plans™) for the benefit of, respectively, each HERC Holdings
Employee and Former HERC Holdings Employee who is, immediately prior to the Distribution, a participant in the Hertz Non-Qualified
Pension Plans (collectively, the “HERC Holdings Spinoff Non-Qualified Pension Plan Participants”). HERC Holdings or the applicable
member of the HERC Holdings Group shall be responsible for any and all Liabilities and other obligations with respect to the HERC
Holdings Spinoff Non-Qualified Pension Plans.

(b) As of the time of the Distribution (or such earlier time as designated by the HERC Holdings Spinoff Non-Qualified Pension
Plans), the Parties shall cause the HERC Holdings Spinoff Non-Qualified Pension Plans to assume all Liabilities under the Hertz Non-
Qualified Pension Plans for the benefit of HERC Holdings Spinoff Non-Qualified Pension Plan Participants and their respective
beneficiaries, and the Hertz Group and the Hertz Non-Qualified Pension Plans shall be relieved of all Liabilities for those benefits. New
Hertz Holdings or the applicable member of the Hertz Group shall retain all Liabilities under the Hertz Non-Qualified Pension Plans for
the benefits for applicable New Hertz Holdings Employees and Former New Hertz Holdings Employees and their respective
beneficiaries and the HERC Holdings Group shall have no Liabilities with respect to those benefits. From and after the Distribution (or
such earlier time as designated by the Hertz Non-Qualified Pension Plans), HERC Holdings Spinoff Non-Qualified Pension Plan
Participants shall cease to be participants in the Hertz Non-Qualified Pension Plans.

(c) As of the time of the Distribution (or such earlier time as designated by the HERC Holdings Spinoff Non-Qualified Pension
Plans), HERC Holdings (acting directly or through its Subsidiaries) shall take commercially reasonable steps to cause the HERC
Holdings Non-Qualified Pension Plans to recognize and maintain all Hertz Non-Qualified Pension Plan elections with respect to HERC
Holdings Spinoff Non-Qualified Pension Plan Participants, including but not limited to, payment form and time elections and beneficiary
designations, to
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the extent such election or designation is available under the HERC Holdings Spinoff Non-Qualified Pension Plans and may be
continued under applicable Law.

Section 8.03 No Distributions on Separation. New Hertz Holdings and HERC Holdings acknowledge that neither the
Distribution nor any of the other transactions contemplated by this Agreement, the Separation Agreement or the other Ancillary
Agreements will trigger a payment or distribution of benefits under any Hertz Non-Qualified Retirement Plan, the HERC Holdings
Spinoff Savings Plan, and any HERC Holdings Spin-off Non-Qualified Pension Plan, for any New Hertz Holdings Employee, HERC
Holdings Employee, or Former Employee and, consequently, that the payment or distribution of any benefit to which any New Hertz
Holdings Employee, HERC Holdings Employee, or Former Employee is entitled under any such plan will occur upon such individual’s
“separation from service” (to the extent it has not previously occurred, and to the extent applicable under such plan) from the Hertz
Group or the HERC Holdings Group, as applicable, or at such other time as specified in the applicable plan (to the extent distribution is
scheduled to occur at a time or upon an event other than a separation from service).

Section 8.04 Director Compensation Deferral Program. At or prior to the time of the Distribution, New Hertz Holdings shall, or
shall cause another member of the Hertz Group to, establish a non-qualified deferred compensation program for the benefit of New Hertz
Holdings Non-Employee Directors (the “New Hertz Holdings Director Compensation Deferral Program”) that is substantially
comparable to the non-qualified deferred compensation program maintained by Old Hertz Holdings for the benefit of Old Hertz
Holdings Non-Employee Directors (the “Old Hertz Holdings Director Compensation Deferral Program”). As of the time of the
Distribution, New Hertz Holdings (acting directly or through its Subsidiaries) shall take commercially reasonable steps to cause the New
Hertz Holdings Director Compensation Deferral Program to recognize and maintain all Old Hertz Holdings Director Compensation
Deferral Program elections with respect to New Hertz Holdings Non-Employee Directors, including but not limited to, deferral elections,
to the extent such election may be continued under applicable Law. New Hertz Holdings or the applicable member of the Hertz Group
shall be responsible for any and all Liabilities and other obligations with respect to the New Hertz Holdings Director Compensation
Deferral Program, and except as may otherwise be provided herein, HERC Holdings or the applicable member of the HERC Holdings
Group shall be responsible for any and all Liabilities and other obligations with respect to the Old Hertz Holdings Director
Compensation Deferral Program.

Article IX

EMPLOYEE STOCK PURCHASE PLAN
Section 9.01 The Hertz Global Holdings, Inc. Employee Stock Purchase Plan . HERC Holdings or another member of the

HERC Holdings Group shall be solely responsible for maintaining and administering the Old Hertz Holdings ESPP following the
Distribution. As of the Distribution Date, each member of the Hertz Group and each New Hertz Holdings Employee
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and Former New Hertz Holdings Employee shall cease participation in the Old Hertz Holdings ESPP, except for any options under the
Old Hertz Holdings ESPP held by a New Hertz Holdings Employee or Former New Hertz Holdings Employee that remain exercisable
after the Distribution pursuant to the terms of the Old Hertz Holdings ESPP and applicable Law.

Section 9.02 Establishment of New Hertz Holdings Employee Stock Purchase Plan. Prior to the time of the Distribution, New
Hertz Holdings shall, or shall cause another member of the Hertz Group to, establish an employee stock purchase plan (the “New Hertz
Holdings Spinoff ESPP”), with terms and features that are substantially identical to the Old Hertz Holdings ESPP; provided, however,
that New Hertz Holdings may delay implementation of (or commencement of participation in) of the New Hertz Holdings Spinoff ESPP
in one or more countries to the extent that New Hertz Holdings, in its sole discretion, determines such delay to be necessary or advisable.
Prior to the time of the Distribution, Old Hertz Holdings, as the sole stockholder of New Hertz Holdings, shall approve the New Hertz
Holdings Spinoff ESPP. New Hertz Holdings or another member of the Hertz Group shall be solely responsible for taking all necessary,
reasonable, and appropriate actions to establish, maintain and administer the New Hertz Holdings Spinoff ESPP following the
Distribution.

Article X

NON-U.S. EMPLOYEES

Section 10.01 General Principles. Except as explicitly set forth in this Article X, New Hertz Holdings Employees, HERC
Holdings Employees and Former Employees who are resident outside of the United States or otherwise are subject to non-U.S. Law and
their related benefits and obligations shall be treated in the same manner as the New Hertz Holdings Employees, HERC Holdings
Employees and Former Employees who are resident of the United States are treated. Except as otherwise agreed to by the Parties, (i) any
non-U.S. Benefit Plan sponsored by New Hertz Holdings (or any member of the Hertz Group) immediately prior to the Distribution shall
continue to be sponsored by such entity on and after the Distribution, and such entity shall retain and be solely responsible for all
Liabilities and obligations with respect to such non-U.S. Benefit Plan, and (ii) any non-U.S. Benefit Plan sponsored by HERC Holdings
(or any member of the HERC Holdings Group) immediately prior to the Distribution shall continue to be sponsored by such entity on and
after the Distribution, and such entity shall retain and be solely responsible for all Liabilities and obligations with respect to such non-
U.S. Benefit Plan. All actions taken with respect to non-U.S. employees in connection with the Distribution, including with respect to Old
Hertz Holdings Equity Awards as set forth in Section 4.09, will be accomplished in accordance with applicable Law and custom in each
of the applicable jurisdictions.

Section 10.02 Non-U.S. Plans. As of the Distribution, New Hertz Holdings shall, or shall cause another member of the Hertz
Group to, retain (or assume to the extent necessary) plan sponsorship of the Retirement Plan for the Employees of Puerto Ricancars, Inc.
and Related Companies Residing in the Commonwealth of Puerto Rico (the “Puerto Rico Pension Plan”) and the Retirement Plan for the
Employees of Puerto Ricancars, Inc. and Related Companies Residing in St. Thomas, U.S. Virgin Islands (the “Virgin Islands Pension
Plan”), and from and
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after the Distribution, New Hertz Holdings (acting directly or through its Subsidiaries) shall be responsible for any and all Liabilities and
other obligations with respect to the Puerto Rico Pension Plan and the Virgin Islands Pension Plan, whether accrued before, on or after
the time of the Distribution.

Article XI
ANNUAL INCENTIVE PLANS

Section 11.01 Executive Incentive Compensation Plan.

(a) Hertz EICP. New Hertz Holdings or another member of the Hertz Group shall be solely responsible for funding, paying, and
discharging all obligations relating to the Hertz EICP.

(b) HERC Holdings EICP. New Hertz Holdings hereby assigns, and shall cause each other applicable member of the Hertz
Group to assign, to HERC Holdings or another member of the HERC Holdings Group, as designated by HERC Holdings, the HERC
Holdings EICP, with such assignment to be effective as of the Distribution Date. From and after the Distribution Date, HERC Holdings
shall be solely responsible for funding, paying, and discharging all obligations relating to the HERC Holdings EICP.

Section 11.02 Senior Executive Bonus Plan.

(a) Not later than the time of the Distribution, New Hertz Holdings shall, or shall cause another member of the Hertz Group to,
take commercially reasonable steps to adopt a plan (or plans) that will provide annual bonus or short-term cash incentive opportunities
for New Hertz Holdings Employees that are substantially similar to the opportunities provided to such New Hertz Holdings Employees
immediately prior to the Distribution in the Old Hertz Holdings SEBP (the “New Hertz Holdings Spinoff SEBP”), subject to New Hertz
Holdings’ right to amend or terminate such plan after the Distribution in accordance with the terms thereof.

(b) The New Hertz Holdings Spinoff SEBP shall be approved prior to the time of the Distribution by Old Hertz Holdings to the
extent determined necessary by Old Hertz Holdings under Code Section 162(m). New Hertz Holdings Employees shall participate in
such New Hertz Holdings Spinoff SEBP (provided the eligibility requirements therein are met) immediately following the Distribution.
For avoidance of doubt, with respect to the 2016 performance period, New Hertz Holdings Employees shall not be eligible for any
payment from any HERC Holdings annual bonus plan or short-term incentive compensation plan, including the Old Hertz Holdings
SEBP, at or after the time of the Distribution.

Section 11.03 General Principles. For the avoidance of doubt, (i) the Hertz Group shall be solely responsible for funding,
paying, and discharging all obligations relating to any annual cash incentive awards that any New Hertz Holdings Employee or Former
New Hertz Holdings Employee is eligible to receive under any Hertz Group annual bonus plans and other short-term incentive
compensation plans, including the Hertz EICP and the New Hertz Holdings Spinoff SEBP, with respect to payments made beginning at
or after the time of the Distribution, and no
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member of the HERC Holdings Group shall have any obligations with respect thereto, and (ii) the HERC Holdings Group shall be solely
responsible for funding, paying, and discharging all obligations relating to any annual cash incentive awards that any HERC Holdings
Employee or Former HERC Holdings Employee is eligible to receive under any HERC Holdings Group annual bonus and other short-
term incentive compensation plans, including the HERC Holdings EICP and the Old Hertz Holdings SEBP, with respect to payments
made beginning at or after the Distribution, and no member of the Hertz Group shall have any obligations with respect thereto.

Article XII

COMPENSATION MATTERS AND GENERAL BENEFIT AND
EMPLOYEE MATTERS

Section 12.01 Restrictive Covenants in Employment and Other Agreements. To the fullest extent permitted by the agreements
described in this Section 12.01 and applicable Law, (i) New Hertz Holdings shall assign, or cause an applicable member of the Hertz
Group to assign (including through notification to employees, as applicable) to HERC Holdings or a member of the HERC Holdings
Group designated by HERC Holdings all agreements containing restrictive covenants (including confidentiality, non-competition and
non-solicitation provisions) between a member of the Hertz Group and a HERC Holdings Employee, with such assignment to be
effective as of the time of the Distribution, and (i) HERC Holdings shall assign, or cause an applicable member of the HERC Holdings
Group to assign (including through notification to employees, as applicable) to New Hertz Holdings or a member of the Hertz Group
designated by New Hertz Holdings all agreements containing restrictive covenants (including confidentiality, non-competition and non-
solicitation provisions) between a member of the HERC Holdings Group and a New Hertz Holdings Employee, with such assignment to
be effective as of the time of the Distribution. To the extent that assignment of such agreements is not permitted, effective as of the time
of the Distribution, (A) each member of the Hertz Group shall be considered to be a successor to each member of the HERC Holdings
Group for purposes of such agreements, with all rights, obligations and benefits under such agreements as if each were a signatory, and
(B) each member of the HERC Holdings Group shall be considered to be a successor to each member of the Hertz Group for purposes of
such agreements, with all rights, obligations and benefits under such agreements as if each were a signatory. To the extent necessary,
each Party shall, at the other Party’s request and expense, enforce or seek to enforce such restrictive covenants on behalf of members of
the Requesting Party’s Group; provided, however, that in no event shall either Party be permitted to enforce such restrictive covenant
agreements against the other Party’s employees for action taken in their capacity as employees of a member of the other Party’s Group.

Section 12.02 Leaves of Absence. New Hertz Holdings and HERC Holdings will continue to apply the appropriate leave of
absence policies applicable to inactive New Hertz Holdings Employees and HERC Holdings Employees, as applicable, who are on an
approved leave of absence as of the time of the Distribution.
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Section 12.03 Workers” Compensation. Except as otherwise set forth herein, the HERC Holdings Group shall be solely
responsible for all United States (including its territories) workers’ compensation claims of HERC Holdings Employees and Former
HERC Holdings Employees, regardless of when the workers’ compensation events occur, and the Hertz Group shall be solely
responsible for all United States (including its territories) workers’ compensation claims of New Hertz Holdings Employees and Former
New Hertz Holdings Employees, regardless of when the workers’ compensation events occur.

Section 12.04 Unemployment Compensation. Effective as of the time of the Distribution, the member of the Hertz Group
employing each New Hertz Holdings Employee shall have (and, to the extent it has not previously had such obligations, such member of
the Hertz Group shall assume) the obligations for all claims and Liabilities relating to unemployment compensation benefits for all New
Hertz Holdings Employees and Former New Hertz Holdings Employees. Effective as of the time of the Distribution, the member of the
HERC Holdings Group employing each HERC Holdings Employee shall have (and, to the extent it has not previously had such
obligations, such member of the HERC Holdings Group shall assume) the obligations for all claims and Liabilities relating to
unemployment compensation benefits for all HERC Holdings Employees and Former HERC Holdings Employees.

Section 12.05 Preservation of Rights to Amend. The rights of New Hertz Holdings, HERC Holdings or the members of their
respective Groups to amend or terminate any plan, program, or policy referred to herein shall not be limited in any way by this
Agreement.

Section 12.06 Confidentiality. Each Party agrees that any information conveyed or otherwise received by or on behalf of a Party
in conjunction herewith is confidential and is subject to the terms of the confidentiality provisions set forth in the Separation Agreement.

Section 12.07 Administrative Complaints/Litigation.

(a) Class Actions. To the extent that any threatened or filed legal action relates to a putative or certified class of plaintiffs, which
includes both New Hertz Holdings Employees (or Former New Hertz Holdings Employees) and HERC Holdings Employees (or Former
HERC Holdings Employees) and such action involves employment or Benefit Plan related claims, the Liability for, and the reasonable
costs and expenses incurred by the Parties in responding to, such threatened or filed legal action shall be allocated among the Parties
equitably in proportion to a reasonable assessment of the relative proportion of New Hertz Holdings Employees (or Former New Hertz
Holdings Employees) and HERC Holdings Employees (or Former HERC Holdings Employees) included in or represented by the
putative or certified plaintiff class.

(b) Corporate Office Former New Hertz Holdings Employees. To the extent that any legal action, including without limitation
an action described in Section 12.07(a), is brought by a Former New Hertz Holdings Employee who had, as of their last day of
employment with New Hertz Holdings, HERC Holdings or their respective Affiliates, as applicable, corporate office employment duties
that related to both the Car Rental Business and the Equipment Rental Business (a “Former New Hertz Holdings Corporate Office
Employee”), and such action involves employment related claims, including without limitation a claim related to the
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separation of employment or workers’ compensation claim, or the provision of services to or with respect to the business activities of a
Party, (i) New Hertz Holdings shall be responsible for the Liability for such claim, together with the reasonable costs and expenses
incurred in responding to such claim, if, as of the last day of employment, the Former New Hertz Holdings Corporate Office Employee
performed the majority of his service for the benefit of the Car Rental Business, and (i) HERC Holdings shall be responsible for the
Liability for such claim, together with the reasonable costs and expenses incurred in responding to such claim, if, of the last day of
employment, the Former New Hertz Holdings Corporate Office Employee performed the majority of his service for the benefit of the
Equipment Rental Business.

(c) The procedures contained in the indemnification and related litigation cooperation provisions of the Separation Agreement
shall apply with respect to each Party’s indemnification obligations under this Section 12.07.

Section 12.08 Reimbursement and Indemnification. To the extent provided for under this Agreement, each Party agrees to
reimburse the other Party, within thirty (30) days of receipt from the other Party of reasonable verification, for all costs and expenses
which the other Party has incurred on behalf of the reimbursing Party as a result of any of the reimbursing Party’s Welfare Plans and
other Benefit Plans. All Liabilities retained, assumed, or indemnified against by New Hertz Holdings pursuant to this Agreement, and all
Liabilities retained, assumed, or indemnified against by HERC Holdings pursuant to this Agreement, shall in each case be subject to the
indemnification provisions of the Separation Agreement. Notwithstanding anything to the contrary set forth in this Agreement, (i) no
provision of this Agreement shall require any member of the Hertz Group to pay or reimburse to any member of the HERC Holdings
Group any benefit related cost item that a member of the Hertz Group has paid or reimbursed to any member of the HERC Holdings
Group prior to the time of the Distribution; and (ii) no provision of this Agreement shall require any member of the HERC Holdings
Group to pay or reimburse to any member of the Hertz Group any benefit related cost item that a member of the HERC Holdings Group
has paid or reimbursed to any member of the Hertz Group prior to the time of the Distribution.

Section 12.09 Fiduciary Matters. Each Party acknowledges that actions required to be taken pursuant to this Agreement may be
subject to fiduciary duties or standards of conduct under ERISA or other applicable Law, and no Party shall be deemed to be in violation
of this Agreement if it fails to comply with any provisions hereof based upon its good faith determination (as supported by advice from
counsel experienced in such matters) that to do so would violate any such fiduciary duty or standard. Each Party shall be responsible for
taking such actions as are deemed necessary and appropriate to comply with its own fiduciary responsibilities and shall fully release and
indemnify the other Party for any Liabilities caused by the failure to satisfy any such responsibility.

Section 12.10 Subsequent Transfers of Employment. To the extent that the employment of any individual transfers between any
member of the Hertz Group and any member of the HERC Holdings Group during the six (6) month period following the Distribution,
the Parties shall use their reasonable efforts to effect the provisions of this Agreement with respect to the
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compensation and benefits of such individuals following such transfer, it being understood that (a) it may not be possible to replicate the
effect of such provisions under such circumstance, and (b) neither New Hertz Holdings nor HERC Holdings shall be bound by the
provisions of this Section 12.10 to assume any Liabilities or transfer any Assets or to vest any current equity awards of such individual or
to issue any replacement or new equity awards to such individual. Notwithstanding the foregoing, for compensation that is subject to the
provisions of Section 409A of the Code, or for equity awards, any such subsequent transfer shall be a “separation from service” from the
applicable employer for purposes of such compensation and awards, and the consequences of such separation from service shall be
determined in accordance with the terms of the applicable plan or agreement.

Section 12.11 Section 409A. New Hertz Holdings and HERC Holdings shall cooperate in good faith so that the transactions
contemplated by this Agreement and the Separation Agreement will not result in adverse tax consequences under Section 409A of the
Code to any New Hertz Holdings Employee, New Hertz Holdings Non-Employee Director, HERC Holdings Employee, HERC Holdings
Non-Employee Director, Former Employee, or Old Hertz Holdings Non-Employee Director, in respect of their respective benefits under
any Benefit Plan or Employment Agreement.

Section 12.12  Post Retirement Assigned Car Benefit. New Hertz Holdings or another member of the Hertz Group shall retain
and be solely responsible for maintaining and administering the Key Officer — Post Retirement Assigned Car Benefit following the
Distribution, subject to New Hertz Holdings’ right to amend or terminate such benefit after the Distribution in accordance with the terms
thereof.

Article XIII

MISCELLANEOUS

Section 13.01 Dispute Resolution. Any controversy or claim arising out of or relating to this Agreement will be resolved in
accordance with the dispute resolution procedures set forth in the Separation Agreement.

Section 13.02 Force Majeure. Neither Party will be liable for any failure of performance attributable to acts or events (including
war, terrorist activities, conditions or events of nature, industry wide supply shortages, civil disturbances, work stoppage, power failures,
failure of telephone lines and equipment, fire and earthquake, or any law, order, proclamation, regulation, ordinance, demand or
requirement of any governmental authority) beyond its reasonable control which impair or prevent in whole or in part performance by
such party hereunder (“Force Majeure”). If either party is unable to perform its obligations hereunder as a result of a Force Majeure
event, it will, as promptly as reasonably practicable, give notice of the occurrence of such event to the other Party. The time for
performance of any obligation hereunder shall be automatically extended by the period during which a Force Majeure event shall be
continuing.

Section 13.03 Relationship of the Parties. Except as specifically provided herein, neither Party will act or represent or hold itself
out as having authority to act as an agent or partner of the
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other Party, or in any way bind or commit the other Party to any obligations. Nothing contained in this Agreement will be construed as
creating a partnership, joint venture, agency, trust or other association of any kind, each Party being individually responsible only for its
obligations as set forth in this Agreement.

Section 13.04 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or
delegated, in whole or in part, by operation of Law or otherwise, by any Party without the prior written consent of the other Party, and
any such assignment without such prior written consent shall be null and void; provided, however, that if any Party (or any of its
successors or permitted assigns) (a) shall consolidate with or merge into any other Person and shall not be the continuing or surviving
corporation or entity of such consolidation or merger or (b) shall transfer all or substantially all of its properties and/or Assets to any
Person, then, and in each such case, the Party (or its successors or permitted assigns, as applicable) shall ensure that such Person assumes
all of the obligations of such Party (or its successors or permitted assigns, as applicable) under this Agreement, in which case the consent
described in the previous sentence shall not be required; provided, further, that no permitted assignment pursuant to this Section 13.04
shall release the assigning Party from liability for the full performance of its obligations under this Agreement.

Section 13.05 Third Party Beneficiaries. Except as specifically provided herein, this Agreement is solely for the benefit of the
Parties and should not be deemed to confer upon third parties any remedy, claim, liability, reimbursement, cause of action or other right
in excess of those existing without reference to this Agreement.

Section 13.06 Entire Agreement; No Reliance; Amendment. This Agreement (including all Schedules or other attachments), the
Separation Agreement and any other ancillary agreements related to the Separation Agreement constitute the entire agreement with
respect to the subject matter hereof, and any prior agreements, oral or written, are no longer effective. In deciding whether to enter into
this Agreement, the Parties have not relied on any representations, statements, or warranties other than those explicitly contained in this
Agreement and the Separation Agreement. No amendments or modifications to this Agreement are valid unless in writing, signed by
both Parties. Irrespective of anything else contained herein, the Parties do not intend for this Agreement to constitute the establishment or
adoption of, or amendment to, any Benefit Plan or Employment Agreement, and no Person participating in any such Benefit Plan shall
have any claim or cause of action, under ERISA or otherwise, in respect of any provision of this Agreement as it relates to any such
Benefit Plan, Employment Agreement or otherwise.

Section 13.07 Waiver Except as otherwise provided in this Agreement or the Separation Agreement, neither Party waives any
rights under this Agreement by delaying or failing to enforce such rights. No waiver by any Party of any breach or default hereunder shall
be deemed to be a waiver of any subsequent breach or default. Any agreement on the part of any Party to any such waiver shall be valid
only if set forth in a written instrument executed and delivered by a duly authorized officer on behalf of such Party.

Section 13.08 Notices. All notices or other communications required to be sent or given under this Agreement will be in writing
and will be delivered personally, by commercial
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overnight courier, by facsimile or by electronic mail, directed to the addresses set forth below. Notices are deemed properly given as
follows: (a) if delivered personally, on the date delivered, (b) if delivered by a commercial overnight courier, one (1) Business Day after
such notice is sent, and (c) if delivered by facsimile or electronic mail, on the date of transmission, with confirmation of transmission;
provided, however, that if the notice is sent by facsimile or electronic mail, the notice must be followed by a copy of the notice being
delivered by a means provided in (a) or (b):

(a) ifto New Hertz Holdings:

Hertz Global Holdings, Inc.
8501 Williams Road

Estero, FL 33928

Attention: Richard J. Frecker
Fax: (866) 888-3765

E-mail: rfrecker@hertz.com

(b) ifto HERC Holdings:

HERC Holdings, Inc.

27500 Riverview Center Blvd.
Bonita Springs, FL 34134
Attention: Maryann Waryjas
Fax:f(__ ) - /

E-mail: mwaryjas@hertz.com

Section 13.09 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, and
all of which shall constitute one and the same agreement. The exchange of copies of this Agreement and of signature pages by facsimile
or PDF transmission shall constitute effective execution and delivery of this Agreement as to the Parties hereto and may be used in lieu of
the original Agreement for all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall be deemed to be their
original signatures for all purposes.

Section 13.10 Severability. If any provision of this Agreement is held to be invalid or unenforceable by a court of competent
jurisdiction or other authoritative body, such invalidity or unenforceability will not affect any other provision of this Agreement. Upon
such determination that a provision is invalid or unenforceable, the Parties will negotiate in good faith to modify this Agreement so as to
effect the original intent of the parties as closely as possible.

Section 13.11 Interpretation. When a reference is made in this Agreement to a Section, Article or Schedule, such reference shall
be to a Section, Article or Schedule of this Agreement unless otherwise indicated. The table of contents and headings contained in this
Agreement or in any Schedule are for convenience of reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. All words used in this Agreement will be construed to be of such gender or number as the circumstances
require. Any capitalized terms used in any

45



Schedule but not otherwise defined therein shall have the meaning as defined in this Agreement or the Separation Agreement. All
Schedules annexed hereto or referred to in this Agreement are hereby incorporated in and made a part of this Agreement as if set forth in
this Agreement. The provisions of this Agreement will be construed according to their fair meaning and neither for nor against either
Party irrespective of which Party caused such provisions to be drafted. The terms “include” and “including” do not limit the preceding
terms. Each reference to “$” or “dollars” is to United States dollars. Each reference to “days” is to calendar days. Any action to be taken
by the board of directors of a Party may be taken by a committee of the board of directors of such Party if properly delegated by the
board of directors of a Party to such committee.

Section 13.12 Limitation of Liability. No member of the Hertz Group or the HERC Holdings Group shall be liable to any
member of the HERC Holdings Group or the Hertz Group, respectively, for any special, punitive, consequential, incidental or exemplary
damages (including lost or anticipated revenues or profits relating to the same and attorneys’ fees) arising from any claim relating to this
Agreement or the performance of or failure to perform such Party’s obligations under this Agreement, whether such claim is based on
warranty, contract, tort (including negligence or strict liability) or otherwise, and regardless of whether such damages are foreseeable or
an authorized representative of such party is advised of the possibility or likelihood of such damages.

Section 13.13 Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or
the transactions contemplated hereby shall be governed by, and construed in accordance with, the internal Laws of the State of New
York, without regard to the Laws of any other jurisdiction that might be applied because of the conflicts of laws principles of the State of
New York.

Section 13.14 Precedence. If there is any conflict between the provisions of the Separation Agreement and this Agreement, the
provisions of this Agreement shall control with respect to the subject matter hereof; if there is any conflict between the provisions of the
body of this Agreement and the Schedules hereto, the provisions of the body of this Agreement shall control unless explicitly stated
otherwise in such Schedule.

Section 13.15 Tax Matters. Notwithstanding anything in this Agreement to the contrary, except for those tax matters
specifically addressed herein, the Tax Matters Agreement will be the exclusive agreement among the Parties with respect to all Tax
matters, including indemnification in respect of Tax matters.

Section 13.16 Settlor Prerogatives Regarding Plan Dispositions. Notwithstanding anything in this Agreement to the contrary,
nothing in this Agreement shall be construed to require (i) New Hertz Holdings to maintain a New Hertz Holdings Benefit Plan for a
specific period of time, or into perpetuity, and further, nothing herein shall be construed to inhibit or otherwise interfere with New Hertz
Holdings’ ability to amend or terminate a New Hertz Holdings Benefit Plan or Employment Agreement, or (ii) HERC Holdings to
maintain a HERC Holdings Benefit Plan for a specific period of time, or into perpetuity, and further, nothing herein
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shall be construed to inhibit or otherwise interfere with HERC Holdings’ ability to amend or terminate a HERC Holdings Benefit Plan or
Employment Agreement.

Section 13.17 Effect if Distribution Does Not Occur. Notwithstanding anything in this Agreement to the contrary, if the
Separation Agreement or Transition Services Agreement is terminated prior to the Distribution, this Agreement shall be of no further
force and effect.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the date first written above
by their respective officers thereunto duly authorized.

HERTZ GLOBAL HOLDINGS, INC.

By
Name:
Title:
HERC HOLDINGS INC.
By
Name:
Title:
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Exhibit 10.25

INTELLECTUAL PROPERTY AGREEMENT

This INTELLECTUAL PROPERTY AGREEMENT (this “Agreement” or “IPA”), effective as of this _ day of
2016 (the “Effective Date”) among THE HERTZ CORPORATION, a Delaware corporation, with an address of 8501
Williams Road, Estero, Florida 33928 (hereinafter “THC”’); HERTZ SYSTEM, INC., a Delaware corporation, with an address of 8501
Williams Road, Estero, Florida 33928, United States of America (hereinafter “HSI”) and HERC RENTALS INC., a Delaware
corporation, with an address of 27500 Riverview Center Blvd., Bonita Springs, Florida 34134, United States of America (hereinafter
“HERC?”) (hereinafter referred to collectively as the ‘“Parties” and individually as a “Party”).

WITNESSETH

WHEREAS, both HSI and HERC are wholly-owned subsidiaries of THC, and THC is an indirect wholly-owned subsidiary of
Hertz Global Holdings, Inc., a Delaware corporation (“HGH”);

WHEREAS, THC is the owner of a unique plan or system (hereinafter the “Hertz System”) for conducting, inter alia, the
business of renting and leasing vehicles with and without drivers (hereinafter the “Vehicle Rental Business” or “VRB”’) which it conducts
in collaboration with HSI which is the owner of all trademarks for HERTZ and HERTZ-formative trademarks and designs and other
trademarks and designs worldwide in connection with the Vehicle Rental Business (the “VRB Trademarks”) and Other Intellectual
Property (as defined herein);

WHEREAS, THC is the owner of a unique plan or system for conducting an equipment rental business (hereinafter the
“Equipment Rental Business” or “ERB” as further defined below) which it conducts through HERC;

WHEREAS, HGH has approved plans to separate the Vehicle Rental Business and the Equipment Rental Business into two
independent, publicly traded companies (the “Separation”) pursuant to, among other agreements, the Separation and Distribution
Agreement by and between Hertz Rental Car Holding Company, Inc. (to be renamed “Hertz Global Holdings, Inc.” in connection with
the Separation, “New Hertz”) and HGH (to be renamed Herc Holdings Inc. in connection with the Separation) dated as of [ 1,
2016 (the “Distribution Agreement”);

WHEREAS, as a result of the Separation, THC and HSI will become indirect wholly-owned subsidiaries of New Hertz, and
HERC will continue to be an indirect wholly-owned subsidiary of HGH;

WHEREAS, THC exercises control with respect to the use, registration and enforcement of all of its company trademarks
through its subsidiary HSI. HERC uses certain HERTZ or HERTZ-formative trademarks in connection with the ERB with the
permission of HSI and THC;

WHEREAS, HSI is the owner of certain foreign HERTZ and HERTZ-formative and other trademarks and logos (the “HSI
(HERTZ) Foreign ERB Trademarks”) used by HERC with the



permission of HSI in connection with the Equipment Rental Business, including the trademark applications and registrations therefor as
more fully set forth on Schedule A;

WHEREAS, HSI is the owner of certain United States HERTZ and HERTZ-formative and other trademarks and logos (the “HSI
(HERTZ) US ERB Trademarks”) used by HERC with the permission of HSI in connection with the Equipment Rental Business,
including the trademark applications and registrations therefor as more fully set forth on Schedule B;

WHEREAS, HSI is the owner of certain foreign HERC trademarks and logos (the “HSI HERC Foreign ERB Trademarks”) used
by HERC with the permission of HSI in connection with the Equipment Rental Business, including the trademark applications and
registrations therefor, as more fully set forth on Schedule C;

WHEREAS, HERC is the owner of certain US HERTZ-formative trademarks (the “HERC (HERTZ) US ERB Trademarks”)
used by HERC with the permission of HSI in connection with the Equipment Rental Business, including the trademark applications and
registrations therefore as more fully set forth on Schedule D;

WHEREAS, HERC is the owner of certain US trademarks not derived from the HERTZ trademark (the “HERC (HERC) US
ERB Trademarks”) used by HERC with the permission of HSI in connection with the Equipment Rental Business, including the
trademark applications and registrations therefore as more fully set forth on Schedule E;

WHEREAS, THC is the owner of certain HERTZ and HERTZ-formative domain names (the “THC (HERTZ) ERB Domains”)
used by HERC with the permission of THC related to the Equipment Rental Business, as more fully set forth on Schedule F;

WHEREAS, THC is the owner of certain non-HERTZ-formative domain names (the “THC ERB Domains”) used by HERC with
the permission of THC related to the Equipment Rental Business, as more fully set forth on Schedule G;

WHEREAS, as a result of the Separation, the Parties wish to differentiate and distinguish the future ownership, license and use
of the relevant HERTZ, HERTZ-formative, HERC and other trademark rights and logos on a worldwide basis related to the Vehicle
Renting Business which is to remain with HSI and the Equipment Rental Business to remain with HERC and the Parties have agreed
upon a plan going forward with respect to the ownership, license and use of the HSI (HERTZ) Foreign ERB Trademarks, the HSI
(HERTZ) US ERB Trademarks, the HSI HERC Foreign ERB Trademarks, the HERC (HERTZ) US ERB Trademarks, the HERC
(HERC) US ERB Trademarks, the THC (HERTZ) ERB Domains and the THC ERB Domains; and

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the parties hereto
agree as follows:



1. Definitions
1.1 The “Equipment Rental Business” or “ERB” has the meaning given to such term in the Distribution Agreement.
1.2 “Interim Period” means a period of four (4) years commencing from the Effective Date of this Agreement.

1.3 “Other Intellectual Property” means any copyrights, trade dress, content, designs or other indicia and/or social media accounts and
handles owned by THC and/or HSI that are already used or otherwise in the possession of HERC relating to the HERTZ and HERTZ-
formative trademarks and logos in connection with the Equipment Rental Business.

2. Terms of Transfer, License and Use

2.1.  HSI will retain ownership of the worldwide rights in and to the VRB Trademarks.
2.2 In the case of the HSI (HERTZ) Foreign ERB Trademarks:

2.2.1 HSI will retain ownership and will grant a royalty-free, non-exclusive license to HERC to use the HSI (HERTZ) Foreign
ERB Trademarks (those foreign trademarks owned by HSI related to the ERB that incorporate the mark/name HERTZ) as set forth on
Schedule A, for the Interim Period, outside the United States and Puerto Rico, as more fully set forth in the Trademark, Trade Name,
Domain and Related Rights License Agreement attached as Exhibit A. HERC shall immediately discontinue use of the HSI (HERTZ)
Foreign ERB Trademarks upon expiration of the Interim Period, or the earlier termination of this Agreement or the Trademark, Trade
Name, Domain and Related Rights License Agreement.

2.3 In the case of the HSI (HERTZ) US ERB Trademarks:

2.3.1 HSI will retain ownership and will grant a royalty-free, non-exclusive, license to HERC to use the HSI (HERTZ) US ERB
Trademarks (those US trademarks owned by HSI related to the ERB that incorporate the mark/name HERTZ) as set forth on Schedule B,
for the Interim Period, in the United States and Puerto Rico, as more fully set forth in the Trademark, Trade Name, Domain and Related
Rights License Agreement attached as Exhibit A. HERC shall immediately discontinue use of the HSI (HERTZ) US ERB Trademarks
upon expiration of the Interim Period, or the earlier termination of this Agreement or the Trademark, Trade Name, Domain and Related
Rights License Agreement.

2.4 In the case of the HSI HERC Foreign ERB Trademarks:

2.4.1 HSI will assign all right, title and interest in and to the HSI HERC Foreign ERB Trademarks (those foreign trademarks
owned by HSI related to the ERB for the HERC trademarks)



as set forth on Schedule C to HERC as more fully set forth in the Trademark Assignment Agreements attached hereto as Exhibit B-1
(Canada) and Exhibit B-2 (all other foreign countries).

2.5 In the case of the HERC (HERTZ) US ERB Trademarks owned by HERC:

2.5.1 HERC will have the right to retain ownership and use of the HERC (HERTZ) US ERB Trademarks (those US trademarks
owned by HERC related to the ERB that incorporate the mark/name HERTZ) as set forth on Schedule D for the Interim Period. HERC
shall immediately discontinue use of the HERC (HERTZ) US ERB Trademarks and abandon or voluntarily withdraw or cancel any
applications or registrations therefor upon expiration of the Interim Period as more fully set forth in the Coexistence Agreement attached
hereto as Exhibit C and/or the earlier termination of this Agreement or the Trademark, Trade Name, Domain and Related Rights License
Agreement. The Parties shall cooperate to ensure that no confusion arises in the marketplace during the Interim Period, as more fully set
forth in the Coexistence Agreement.

2.6 In the case of the HERC (HERC) US ERB Trademarks owned by HERC:

2.6.1 HERC shall retain ownership and the right to use the HERC (HERC) US ERB Trademarks (those US trademarks owned
by HERC related to the ERB that do not incorporate the mark/name HERTZ) as set forth on Schedule E.

2.7. In the case of the THC (HERTZ) ERB Domains owned by THC:

2.7.1 THC will retain ownership and will, subject to compliance with the terms of this Agreement, grant a royalty-free, non-
exclusive license to HERC to use the THC (HERTZ) ERB Domains (those domains owned by THC related to the ERB that incorporate
the mark/name HERTZ) as set forth on Schedule F, for the Interim Period, as more fully set forth in the Trademark, Trade Name,
Domain and Related Rights License Agreement. HERC shall immediately discontinue use of the THC (HERTZ) ERB Domains upon the
expiration of the Interim Period or the earlier termination of this Agreement or the Trademark, Trade Name, Domain and Related Rights
License Agreement. HERC shall make certain that no THC (HERTZ) ERB Domains resolve to a website upon the expiration of the
Interim Period or the earlier termination of this Agreement or the Trademark, Trade Name, Domain and Related Rights License
Agreement.

2.8 In the case of the THC ERB Domains owned by THC:

2.8.1 THC will assign all right, title and interest in and to the THC ERB Domains (those domains owned by THC related to the
ERB that do not incorporate the mark/name HERTZ) as set forth on Schedule G to HERC and as more fully set forth in the Domain
Name Assignment attached hereto as Exhibit D.

2.9 In the case of the use of the mark/name HERTZ in the company name Hertz Equipment Rental Corporation (HERC):



2.9.1 HSI will, subject to compliance with the terms of this Agreement, grant a royalty-free, non-exclusive worldwide license to
HERC to use the mark/name HERTZ as part of company names for the Interim Period, as more fully set forth in the Trademark, Trade
Name, Domain and Related Rights License Agreement attached as Exhibit A. Notwithstanding anything to the contrary herein, HERC
shall immediately discontinue use of the mark/name as part of its company name upon expiration of the Interim Period or the earlier
termination of this Agreement or the Trademark, Trade Name, Domain and Related Rights License Agreement. HERC shall take all
steps to change the company name so as to not to include the mark/name HERTZ by the expiration of the Interim Period.

2.10 In the case of the Other Intellectual Property:

2.10.1 THC and/or HSI will retain ownership and will grant a royalty-free, non-exclusive license to HERC to use such Other
Intellectual Property for the Interim Period, as more fully set forth in the Trademark, Trade Name, Domain and Related Rights License
Agreement attached as Exhibit A. HERC shall immediately discontinue use of the Other Intellectual Property upon expiration of the
Interim Period, or the earlier termination of this Agreement or the Trademark, Trade Name, Domain and Related Rights License
Agreement.

2.11 With respect to the Parties’ use of the HERTZ and HERC trademarks worldwide:

2.11.1  With respect to HSI’s worldwide use of the VRB Trademarks incorporating the name/mark HERTZ and HERTZ-
formative trademarks and designs and HERC’s use of the HERC trademarks (including HERC, HERC360 and other HERC-formative
trademarks and designs) in connection with the ERB, the Parties shall cooperate to ensure that no confusion arises in the worldwide
marketplace, as more fully set forth in the Coexistence Agreement attached hereto as Exhibit C.

2.12  Nothing in this Agreement or the other ancillary agreements thereto shall affect or limit the rights confirmed in the license
effective April 1, 1998 between HSI and HERC, and the sublicense effective April 1, 1998 between HERC as Sub-Licensor and
Matthews Equipment Limited and Hertz Canada Equipment Rental Partnership as Sub-Licensees, which remain in full force and effect,
save and except that such license and sublicense shall not expire before the later of the expiration of the Interim Period or the final
determination or resolution of the action pending as T-409-16 in the Federal Court of Canada (including any appeals thereof).

3 . Protection/Maintenance and Enforcement of HSI (HERTZ) Foreign ERB Trademarks and HST (HERTZ) US ERB Trademarks
during Interim Period.

3.1  During the Interim Period, HSI shall take all necessary and reasonable actions to preserve and protect the validity of the HSI
(HERTZ) Foreign ERB Trademarks, the HSI HERC Foreign ERB Trademarks and the HSI (HERTZ) US ERB Trademarks licensed to
HERC and HSI shall continue to prosecute all applications and maintain any registrations therefor. HERC shall not take any action that
would harm or jeopardize the licensed HSI (HERTZ) Foreign ERB Trademarks, the HSI HERC Foreign ERB Trademarks or HSI
(HERTZ) US ERB Trademarks. HERC shall assist



in such actions to the extent required and requested by HSI for establishing use of the HSI (HERTZ) Foreign ERB Trademarks, the HSI
HERC Foreign ERB Trademarks and HSI (HERTZ) US ERB Trademarks during the Interim Period. HSI shall also enforce the HSI
(HERTZ) Foreign ERB Trademarks, the HSI HERC Foreign ERB Trademarks and HSI (HERTZ) US ERB Trademarks during the
Interim Period as more fully set forth in the Trademark, Trade Name, Domain and Related Rights License Agreement. HERC shall be
responsible for reimbursing THC and/or HSI for all costs in connection with prosecuting all applications and maintaining in full force
and effect all registrations for the HSI (HERTZ) Foreign ERB Trademarks, the HSI HERC Foreign ERB Trademarks and HSI (HERTZ)
US ERB Trademarks during the Interim Period.

4. Ownership. The Parties acknowledge and affirm their respective rights in and to the relevant trademark and related rights subject to
this Agreement and neither Party shall directly or indirectly attack, challenge or impair the title and related rights of the other Party
during the Interim Period or any time thereafter. The Parties shall cooperate to protect, maintain and enforce all relevant trademark and
related rights subject to this Agreement.

5. Infringement and Indemnification.

5.1 Notice of Infringement. HERC shall promptly notify HSI of the use of any mark by any third party which HERC considers might
be an infringement or passing off of any HERTZ or HERTZ-formative intellectual property used by or licensed to HERC pursuant to the
terms hereof or the Trademark, Trade Name, Domain and Related Rights License Agreement. However, HSI shall have the sole right to
decide whether or not proceedings shall be brought against such third parties. In the event that HSI decides that action should be taken
against such third parties, HSI may take such action either in its own name or, alternatively, HSI may authorize HERC to initiate such
action in HERC’s name. In any event, the Parties agree to cooperate fully with each other to the extent necessary to prosecute such
action, all expenses being borne by the Party bringing such action and all damages which may be recovered being solely for the account
of that Party.

5.2 Indemnification of HERC related to use of HERTZ trademark during the Interim Period. HSI shall defend, indemnify and hold
HERC harmless against any and all claims, suits, actions or other proceedings whatsoever brought against HERC based on third-party

claims of trademark infringement in connection with HERC’S use of the HSI (HERTZ) Foreign ERB Trademarks, the HSI (HERTZ) US
ERB Trademarks, the HERC (HERTZ) US ERB Trademarks and the Other Intellectual Property to the extent such claims, suits, actions
or other proceedings are based upon use of the HERTZ element comprising a HSI (HERTZ) Foreign ERB Trademark, HSI (HERTZ) US
ERB Trademark, HERC (HERTZ) US ERB Trademark or Other Intellectual Property during the Interim Period only and from claims of
third parties against HERC or any of its affiliates stemming from HERTZ’s use of the HERTZ trademarks.

5.3 Indemnification of THC and HSI. Except as provided in Section 5.2, HERC shall defend, indemnify and hold THC, HSI, and their
affiliates, and each of their officers, directors, agents, and employees harmless from and against all costs, expenses, taxes (including
interest and penalties, and determined without regard to the tax attributes of any indemnitee) and losses (including reasonable attorney
fees and costs) incurred from claims of third parties (including any taxing




authority) against either THC, HSI or any of their affiliates stemming from any of the activities contemplated under this Agreement or
the Trademark, Trade Name, Domain and Related Rights License Agreement and HERC’s use of the HERC trademarks, including
without limitation any transfers of rights and actions which relate in any way to the manufacture, distribution, sale or performance or
promotion of the Foreign and US Licensed Products and Services (as defined in the Trademark, Trade Name, Domain and Related
Rights License Agreement). This provision shall survive the expiration or earlier termination of this Agreement and the Trademark,
Trade Name, Domain and Related Rights License Agreement.

5.4 Indemnity Procedure. All claims for indemnification under Section 5.2 and Section 5.3 and any other disputes that arise under this
Agreement and the ancillary agreements exhibited hereto will be made in accordance with and governed by the procedures set forth in
Article V of the Distribution Agreement.

6 . Insurance. HERC shall, throughout the term of this Agreement, obtain and maintain at its own cost and expense, from a qualified
AAA-rated insurance company, a standard liability insurance and business interruption policy along with advertising injury protection,
all of which must be acceptable to THC and HSI, and which must name THC and HSI as additional insureds. Such policy shall provide,
in addition to other protection, protection against any and all claims, demands, and causes of action arising out of any act, omission,
negligence or otherwise giving rise to a third party claim. The amount of coverage shall be a minimum of three million dollars
($3,000,000) combined single limit, with no deductible amount for each single occurrence for bodily injury and/or property damage.
HERC shall provide for ten (10) days notice to THC and HSI in the event of any modification, cancellation or termination. HERC agrees
to furnish THC and HSI Certificates of Insurance evidencing same within thirty (30) days after the execution of this Agreement. In no
event shall HERC perform or promote the carry out the activities contemplated under this Agreement or the Trademark, Trade Name,
Domain and Related Rights License Agreement prior to receipt by THC and HSI of evidence of insurance.

7 . Confidentiality. Unless otherwise agreed to by the Parties or except as otherwise provided in this Agreement or the Distribution
Agreement, any Confidential Information (as defined in the Distribution Agreement) furnished pursuant to this Agreement shall be
subject to the confidentiality provisions and restrictions on disclosure set forth in Section 6.7 of the Distribution Agreement.

8. Breach and Termination.

8.1 By THC or HSI upon Notice. In the event of a material breach of this Agreement or any of the ancillary agreements exhibited
hereto, THC or HSI may notify HERC of such material breach and terminate this Agreement upon written notice. If HERC has not cured
any such breach within thirty (30) days after HERC receives such notice, this Agreement shall automatically terminate without further
notice. Notwithstanding the foregoing, if the nature of the breach is such that it cannot be cured, then this Agreement shall automatically
terminate upon notice of termination by THC or HSI to HERC (without any opportunity to cure the breach).



8.2 By THC or HSI Immediately. THC or HSI shall have the right to immediately terminate this Agreement if HERC: (i) becomes
insolvent, or (ii) files a petition in bankruptcy or is adjudicated a bankrupt, or if a petition in bankruptcy is filed against HERC and not
dismissed within thirty (30) days, or (iii) makes an assignment for the benefit of its creditors or an arrangement pursuant to any
bankruptcy law, or (iv) discontinues its business, or (v) causes or suffers a receiver to be appointed for it or its business and such receiver
has not been discharged within thirty (30) days after the date of appointment thereof

8.3 No Waiver. No refusal by either THC or HSI to terminate this Agreement in accordance this section will be deemed to be a waiver
of such Party’s right to terminate upon any subsequent or future event by which such party has, or is provided with, the right to terminate
this Agreement.

8.4 Effect of Termination. Termination of this Agreement shall not result in the termination of any provisions herein which by their
nature are meant to survive termination (including any covenants herein related to discontinuation of use of licensed intellectual property
and the indemnification provisions hereof), nor shall it relieve any Party of liability for breaches of the terms hereof prior to termination.
For the avoidance of doubt, the Parties agree that in the event of termination of this Agreement or the Trademark, Trade Name, Domain
and Related Rights License Agreement, Section 4.4 of the Trademark, Trade Name, Domain and Related Rights License Agreement
contains additional provisions related to termination of licensed intellectual property pursuant to the terms hereof that shall apply as if
contained herein.

9 . Non-Competition. During the Interim Period, neither HERC nor any of its affiliates or subsidiaries shall, directly or indirectly,
engage in the business of renting or leasing cars, crossovers or light trucks (including sport utility vehicles and light commercial vehicles)
in [any country in which THC or any of its affiliates or subsidiaries rents or leases cars, crossovers or light trucks (including sport utility
vehicles and light commercial vehicles) as of the date of this Agreement] without THC’s prior written consent, except to the extent
materially consistent in type and scope with HERC’s operations immediately prior to the date of this IPA. This provision shall survive
the expiration or earlier termination of this Agreement.

10. Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions
contemplated hereby shall be governed by, and construed in accordance with, the internal laws of the State of New York, without regard
to the laws of any other jurisdiction that might be applied because of the conflicts of laws principles of the State of New York.

11. Notices.

11.1  All notices or other communications required to be sent or given under this Agreement or any ancillary agreement exhibited
hereto will be in writing and will be delivered personally, by commercial overnight courier, by facsimile or by electronic mail, directed to
the addresses set forth below. Notices are deemed properly given as follows: (a) if delivered personally, on the date delivered, (b) if
delivered by a commercial overnight courier, one (1) business day after such notice is sent, and (c) if delivered by facsimile or electronic
mail, on the date of transmission, with



confirmation of transmission; provided, however, that if the notice is sent by facsimile or electronic mail, the notice must be followed by
a copy of the notice being delivered by a means provided in (a) or (b):

If THC, to:

8501 Williams Road
Estero, Florida 33928

Attn: General Counsel

Fax: (866) 888-3765

E-mail: rfrecker@hertz.com

If HSI, to:

8501 Williams Road
Estero, Florida 33928

Attn: General Counsel

Fax: (866) 888-3765

E-mail: rfrecker@hertz.com

If HERC, to:

27500 Riverview Center Blvd.
Bonita Springs, Florida 34135
Attn: Chief Legal Officer
Fax:f(_ ) - ]

E-mail: mwaryjas@hertz.com
12. Miscellaneous.

12.1 Authority. Each Party represents, warrants, and agrees that its corporate officers executing the Agreement have been duly
authorized and empowered to do so.

12.2  Assignment. HERC may not assign, transfer, sublicense or delegate any of its rights hereunder or delegate its obligations
hereunder without the prior written consent of HSI, and any such purported assignment, transfer, sublicense or delegation, in the absence
of such consent, shall be void and without effect.

12.3 Entire Understanding/Amendment. This Agreement, the agreements exhibited hereto, the Distribution Agreement and the
Ancillary Agreements (as defined in the Distribution Agreement) set forth the entire agreement and understanding between the Parties
with respect to the subject matter hereof and may not be orally changed, altered, modified or amended in any respect. To effect any
change, modification, alteration or amendment of this Agreement, the same must be in writing, signed by all Parties hereto.




12.4  Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of all successors and assigns of the
Parties (including by way of merger or sale of all or substantially all assets), subject to the restrictions on assignment set forth herein.

12.5 No Waiver. Except as otherwise provided in this Agreement, neither Party waives any rights under this Agreement by delaying or
failing to enforce such rights. No waiver by any Party of any breach or default hereunder shall be deemed to be a waiver of any
subsequent breach or default. Any agreement on the part of any Party to any such waiver shall be valid only if set forth in a written
instrument executed and delivered by a duly authorized officer on behalf of such Party.

12.6 Severability. If any provision of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction or other
authoritative body, such invalidity or unenforceability will not affect any other provision of this Agreement. Upon such determination
that a provision is invalid or unenforceable, the Parties will negotiate in good faith to modify this Agreement so as to effect the original
intent of the Parties as closely as possible.

12.7 Relationship of Parties. Each Party shall act as an independent contractor in carrying out its obligations under this Agreement.
Nothing contained in this Agreement shall be construed to imply a joint venture, partnership or principal/agent relationship between the
Parties and neither Party by virtue of this Agreement shall have the right, power or authority to act or create any obligation, express or
implied, on behalf of the other Party.

12.8 Construction. This Agreement shall be construed without regard to any presumption or other rule requiring construction against
the Party causing this Agreement to be drafted.

12.9 Exhibits/Schedules. All exhibits and schedules attached to this Agreement are incorporated herein by reference as though fully set
forth herein.

12.10 Headings. The paragraph headings contained in this Agreement are for reference purposes only and shall not affect in any way
the meaning or interpretation of this Agreement.

12.11 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which shall
constitute one and the same agreement. The exchange of copies of this Agreement and of signature pages by facsimile or PDF
transmission shall constitute effective execution and delivery of this Agreement as to the Parties hereto and may be used in lieu of the
original version of this Agreement for all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall be deemed to
be their original signatures for all purposes.

12.12. Conlflict. In the event of a conflict between the terms and conditions of this Agreement and any ancillary agreement exhibited
hereto, the terms and conditions of this Agreement will control.

12.13 Third Party Beneficiaries. Except as otherwise provided hereunder in Section 5.2 and Section 5.3 with respect to indemnified
parties, nothing contained in this Agreement shall be construed to create any third-party beneficiary rights in any individual.
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be executed by their duly authorized officers as of
the day and year first above written.

THE HERTZ CORPORATION

By:
Name:
Title:

HERTZ SYSTEM, INC.

By:
Name:
Title:

HERC RENTALS INC.

By:
Name:

Title:
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HSI (HERTZ) FOREIGN ERB TRADEMARKS

SCHEDULE A

Jurisdiction Mark Registrant Application Registration Class(es)
Number Number

Afghanistan HERTZ HERTZ SYSTEM, INC. 173 11333 07,37

Afghanistan HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 174 11334 07,37

Afghanistan HERTZ HERTZ SYSTEM, INC. 20 35

Argentina HERTZ HERTZ SYSTEM, INC. 1945826 39

Argentina HERTZ HERTZ SYSTEM, INC. 2166231 2397483 7

Argentina HERTZ HERTZ SYSTEM, INC. 2166232 2397482 37

Argentina HERTZ HERTZ SYSTEM, INC. 2109521 12

Australia HERTZ HERTZ SYSTEM, INC. 328555 328555 39

Australia HERTZ HERTZ SYSTEM, INC. 441195 39

Australia HERTZ HERTZ SYSTEM, INC. 1540428 1540428 07,37

Australia HERTZ SYSTEM HERTZ SYSTEM, INC. B 191212 191212 16

Bahrain HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 112/91 SM 865 37

Bahrain HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 113/91 SM866 39

Bahrain HERTZ IN BLACK SQUARE HERTZ SYSTEM, INC. SM360 39

(DEVICE)

Bangladesh HERTZ HERTZ SYSTEM, INC. 79498 16

Bangladesh HERTZ HERTZ SYSTEM, INC. 9425 12

Bangladesh HERTZ HERTZ SYSTEM, INC. 114082 37

Bangladesh HERTZ HERTZ SYSTEM, INC. 114081 114081 39

Benelux HERTZ LEASE HERTZ SYSTEM, INC. 956699 676262 16, 36, 37, 39

Benelux HERTZ HERTZ SYSTEM, INC. 533361 38548 06, 09, 12, 14, 16,
20, 21, 25, 26, 34

Benelux HERTZ LEASING HERTZ SYSTEM, INC. 706449 155445 36, 39

BES Islands HERTZ HERTZ SYSTEM, INC. 2803 2803 12, 16, 25, 37, 39

BES Islands HERTZ HERTZ SYSTEM, INC. 2802 2802 07,37, 39

Brazil HERTZ HERTZ SYSTEM, INC. 810000598 7.10

Brazil HERTZ HERTZ SYSTEM, INC. 810550679 810550679 40.20

Brazil HERTZ HERTZ SYSTEM, INC. 813330939 813330939 39

Brazil HERTZ HERTZ SYSTEM, INC. 813330920 813330920 36

Brazil HERTZ HERTZ SYSTEM, INC. 4503074 37

Brazil HERTZ HERTZ SYSTEM, INC. 200059564 39

Canada HERTZ HERTZ SYSTEM, INC. 785792 507733

Canada HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 1003295 535889

Canada HERTZ RECOMPENSES OR PLUS HERTZ SYSTEM, INC. 1580366 TMA904303

Canada HERTZ SERVICE PUMP & HERTZ SYSTEM, INC. 1648494

COMPRESSOR
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number

Canada HERTZ HERTZ SYSTEM, INC. 103505

Chile HERTZ HERTZ SYSTEM, INC. 816318 12

Chile HERTZ HERTZ SYSTEM, INC. 736995 9

Chile HERTZ HERTZ SYSTEM, INC. 421967 850410 7

Chile HERTZ HERTZ SYSTEM, INC. 421968 850350 37

Chile HERTZ HERTZ SYSTEM, INC. 780876 39

China (PRC) HERTZ HERTZ SYSTEM, INC. 2000009775 1539809 39

China (PRC) HERTZ (HE ZI) IN CHINESE HERTZ SYSTEM, INC. 2000010657 1569962 12
CHARACTERS

China (PRC) HERTZ (HE ZI) IN CHINESE HERTZ SYSTEM, INC. 2000010658 1544848 16
CHARACTERS

China (PRC) HERTZ HERTZ SYSTEM, INC. 135587 135587 12

China (PRC) HERTZ (HE ZI) & CHINESE HERTZ SYSTEM, INC. 93065294 770272 39
CHARACTERS

China (PRC) HERTZ HERTZ SYSTEM, INC. 5045278 5045278 16

China (PRC) HERTZ HERTZ SYSTEM, INC. 5045277 5045277 25

China (PRC) HERTZ (HE ZI) in Chinese Characters |HERTZ SYSTEM, INC. 5543674 5543674 36
(Special Form)

China (PRC) HERTZ (HE ZI) in Chinese Characters |HERTZ SYSTEM, INC. 5580185 5580185 37
(Special Form)

China (PRC) HERTZ (HE ZI) in Chinese Characters |HERTZ SYSTEM, INC. 5543690 5543690 39
(Special Form)

China (PRC) HERTZ (HE ZI) in Chinese Characters |HERTZ SYSTEM, INC. 5543689 5543689 39
in Color (Yellow)

China (PRC) HE SHI in Chinese Characters HERTZ SYSTEM, INC. 5543688 5543688 39

China (PRC) HERTZ LEASING in Chinese HERTZ SYSTEM, INC. 5543673 5543673 36
Characters

China (PRC) HERTZ HERTZ SYSTEM, INC. 5580186 5580186 37

China (PRC) HERTZ in Colors (Yellow & Black) HERTZ SYSTEM, INC. 5543686 5543686 39

China (PRC) HERTZ HERTZ SYSTEM, INC. 5543672 5543672 36

China (PRC) HE SHI in Chinese Characters in Color [HERTZ SYSTEM, INC. 5543685 5543685 39
(Yellow & Black)

China (PRC) HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 6224241 6224241 37

China (PRC) HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 6224240 6224240 39

China (PRC) HERTZ EQUIPMENT RENTAL in HERTZ SYSTEM, INC. 6286168 6286168 39
Chinese Characters

China (PRC) HERTZ EQUIPMENT RENTAL in HERTZ SYSTEM, INC. 6293475 6293475 37
Chinese Characters

China (PRC) HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 6554419 6554419 7

China (PRC) HERTZ EQUIPMENT RENTAL in HERTZ SYSTEM, INC. 6554418 6554418 7
Chinese Characters

China (PRC) HERTZ and HERTZ EQUIPMENT HERTZ SYSTEM, INC. 8016265 8016265 7

RENTAL in Chinese Characters

13




Jurisdiction Mark Registrant Application Registration Class(es)
Number Number

China (PRC) HERTZ and HERTZ EQUIPMENT HERTZ SYSTEM, INC. 8083562 8083562 37
RENTAL in Chinese Characters

China (PRC) HERTZ and HERTZ EQUIPMENT HERTZ SYSTEM, INC. 8083561 8083561 39
RENTAL in Chinese Characters

China (PRC) HERTZ HERTZ SYSTEM, INC. 8083563 8083563 7

Colombia HERTZ HERTZ SYSTEM, INC. 79240 39

Colombia HERTZ HERTZ SYSTEM, INC. 98043223 216689 7

Colombia HERTZ HERTZ SYSTEM, INC. 98043872 216160 37

Colombia HERTZ HERTZ SYSTEM, INC. 73852 16

Costa Rica HERTZ HERTZ SYSTEM, INC. 19971/58904 12

Costa Rica HERTZ HERTZ SYSTEM, INC. NONE 81043/79005 39

Costa Rica HERTZ HERTZ SYSTEM, INC. 1998-0005702 112308/16639 7

Costa Rica HERTZ HERTZ SYSTEM, INC. 112307 37

Curacao HERTZ HERTZ SYSTEM, INC. 3717 12, 16, 25, 37, 39

Curacao HERTZ HERTZ SYSTEM, INC. NONE 3270 07,37, 39

Dominican Republic HERTZ HERTZ SYSTEM, INC. 2003-11991 135067 39

Dominican Republic HERTZ HERTZ SYSTEM, INC. 10393 25

Dominican Republic HERTZ HERTZ SYSTEM, INC. 101337 70

Dominican Republic HERTZ HERTZ SYSTEM, INC. 100651 70

El Salvador HERTZ HERTZ SYSTEM, INC. 5750 BOOK 23 12

El Salvador HERTZ HERTZ SYSTEM, INC. NONE 141 BOOK 20 39

El Salvador HERTZ HERTZ SYSTEM, INC. 11998004847 62 BOOK 120 7

El Salvador HERTZ HERTZ SYSTEM, INC. 11998004829 247 BOOK 111 37

Eritrea HERTZ HERTZ SYSTEM, INC. NONE NONE

European Community HERTZ HERTZ SYSTEM, INC. 2293512 2293512 35, 36, 39

European Community ~ |HERTZ HERTZ SYSTEM, INC. 37465 37465 12,37,39

European Community ~ |HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 37390 37390 12, 37,39

European Community ~ |HERTZ With Dropped Shadow HERTZ SYSTEM, INC. 37721 37721 12,37,39

European Community HERTZ HERTZ SYSTEM, INC. 108159 108159 07,16

France HERTZ EQUIPEMENT HERTZ SYSTEM, INC. 98712893 98712893 07,37

France HERTZ HERTZ SYSTEM, INC. 1299376 39

Guatemala HERTZ HERTZ SYSTEM, INC. 11047 12

Guatemala HERTZ HERTZ SYSTEM, INC. 5541/91 69259 39

Guatemala HERTZ HERTZ SYSTEM, INC. 5812/98 98206 7

Guatemala HERTZ HERTZ SYSTEM, INC. 5813/98 101236 37

Honduras HERTZ HERTZ SYSTEM, INC. 8570 12

Honduras HERTZ HERTZ SYSTEM, INC. 141 39

Honduras HERTZ HERTZ SYSTEM, INC. 9243/98 75404 7

Honduras HERTZ HERTZ SYSTEM, INC. 9242/98 5475 37

Hong Kong HERTZ HERTZ SYSTEM, INC. B1280/1968 16
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
Hong Kong HERTZ HERTZ SYSTEM, INC. 7956/89 1798/1993 7
Hong Kong HERTZ EQUIPMENT RENTAL & HERTZ SYSTEM, INC. 7957/89 4884/1993 7
DESIGN
Hong Kong HERTZ HERTZ SYSTEM, INC. 9101/92 1771/1994 39
Hong Kong HERTZ (HE ZI) IN CHINESE HERTZ SYSTEM, INC. 9102/92 5274/1993 39
CHARACTERS
Hong Kong HERTZ HERTZ SYSTEM, INC. 9795/98 199907839 37
Hong Kong HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 300934290 300934290 37,39
Hong Kong HERTZ EQUIPMENT RENTAL in HERTZ SYSTEM, INC. 300958942 300958942 37,39
Chinese Characters (Series of 2)
Hong Kong HERTZ HERTZ SYSTEM, INC. B 1279/1968 12
Iceland HERTZ HERTZ SYSTEM, INC. 569/2003 357/2003 36, 39
Iceland HERTZ IN RECTANGLE HERTZ SYSTEM, INC. 144/1967 62/1969 39
India HERTZ HERTZ SYSTEM, INC. 1238957 1238957 37,39
India HERTZ HERTZ SYSTEM, INC. 371547B 12
India HERTZ HERTZ SYSTEM, INC. 371548B 371548 16
India HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 1590404 1590404 37,39
India HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 1648494 1648494 7
Indonesia HERTZ HERTZ SYSTEM, INC. NONE IDM00040192 37
Iran (Islamic Republic HERTZ HERTZ SYSTEM, INC. 18041 12,37, 39
of)
Iraq HERTZ & Iraqi Arabic Transliteration [HERTZ SYSTEM, INC. 45076 45076 07,37
Iraq HERTZ HERTZ SYSTEM, INC. 45513 12,39
Iraq HERTZ HERTZ SYSTEM, INC. 07,37
Iraq HERTZ in Iraqi Arabic Transliteration |HERTZ SYSTEM, INC. 07,37
Iraq HERTZ in Iraqi Arabic Transliteration |HERTZ SYSTEM, INC. 39
Ireland HERTZ HERTZ SYSTEM, INC. 6348/89 137460 7
Israel HERTZ HERTZ SYSTEM, INC. 236694 236694 07,37
Israel HERTZ HERTZ SYSTEM, INC. 25820 39
Italy HERTZ HERTZ SYSTEM, INC. RM1971C035119 302011901977764 36,37, 39,42
Jamaica HERTZ HERTZ SYSTEM, INC. 43590 43590 39
Jamaica HERTZ HERTZ SYSTEM, INC. 17430 17430 12
Jamaica HERTZ HERTZ SYSTEM, INC. 7/546 32738 7
Jamaica HERTZ HERTZ SYSTEM, INC. 12879 16
Japan HERTZ & HERTZ in Katakana HERTZ SYSTEM, INC. 35605/2001 4551615 16
Japan HERTZ HERTZ SYSTEM, INC. 33337/88 2366618 12
Japan HERTZ HERTZ SYSTEM, INC. 250151/92 3059707 39
Japan HERTZ IN KATAKANA HERTZ SYSTEM, INC. 250152/92 3059708 39
Japan HERTZ JAPAN HERTZ SYSTEM, INC. 100201/92 3001240 39
Japan HERTZ HERTZ SYSTEM, INC. 125221/94 4097151 16
Japan HERTZ HERTZ SYSTEM, INC. 2008-73644 5429774 07,37, 39, 40, 43,

45
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
Japan HERTZ IN KATAKANA HERTZ SYSTEM, INC. 2008-73645 5429775 07,37, 39, 40, 43,
45
Jordan HERTZ HERTZ SYSTEM, INC. NONE 59837 37
Jordan HERTZ HERTZ SYSTEM, INC. NONE 59836 39
Jordan HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. NONE 59991 37
Jordan HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. NONE 59835 39
Jordan HERTZ HERTZ SYSTEM, INC. NONE 72580 12
Jordan HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 29036 29036 7
Jordan HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 29887 29887 12
Jordan HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 29888 29888 16
Kiribati HERTZ HERTZ SYSTEM, INC. NONE 3026 37
Kiribati HERTZ HERTZ SYSTEM, INC. NONE 3006 39
Kuwait HERTZ HERTZ SYSTEM, INC. 25127 25174 12
Kuwait HERTZ HERTZ SYSTEM, INC. 25128 25175 16
Kuwait HERTZ HERTZ SYSTEM, INC. 32721 30390 39
Lebanon HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 332/165617 105941 37,39
Lebanon HERTZ HERTZ SYSTEM, INC. 109241 109241 39
Libya HERTZ HERTZ SYSTEM, INC. 4006 37
Libya HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 4007 37
Libya HERTZ HERTZ SYSTEM, INC. 4008 39
Libya HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 4009 39
Malaysia HERTZ HERTZ SYSTEM, INC. 306/83 7
Malaysia Hertz (Stylized) & Black & White HERTZ SYSTEM, INC. 83/00305 83/00305 7
Rectangles Label
Malaysia HERTZ HERTZ SYSTEM, INC. 18442/97 18442/97 39
Malaysia HERTZ HERTZ SYSTEM, INC. 9778/98 9778/98 37
Malaysia (Malaya HERTZ HERTZ SYSTEM, INC. M/75756 M/75756 12
Peninsula)
Malaysia (Malaya HERTZ HERTZ SYSTEM, INC. M/75757 16
Peninsula)
Malaysia (Sabah) HERTZ HERTZ SYSTEM, INC. 19707 S/19707 12
Malaysia (Sabah) HERTZ HERTZ SYSTEM, INC. S/19706 16
Malaysia (Sarawak) HERTZ HERTZ SYSTEM, INC. R/014946 12
Malaysia (Sarawak) HERTZ HERTZ SYSTEM, INC. R/014945 16
Maldives HERTZ HERTZ SYSTEM, INC. NONE 37,39
Mexico HERTZ HERTZ SYSTEM, INC. 202537 16
Mexico HERTZ HERTZ SYSTEM, INC. 1070837 1247629 7
Mexico HERTZ HERTZ SYSTEM, INC. 1070836 1230689 37
Mexico HERTZ HERTZ SYSTEM, INC. M112563 117316 39
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
Mongolia HERTZ HERTZ SYSTEM, INC. 208 39
Mongolia HERTZ HERTZ SYSTEM, INC. 12377 11032 07,37
Mongolia HERT?Z transliteration in Mongolian HERTZ SYSTEM, INC. 12428 11352 07,37
Morocco HERTZ HERTZ SYSTEM, INC. 63466 63466 07,37
Morocco HERTZ HERTZ SYSTEM, INC. 66790 11
New Zealand HERTZ HERTZ SYSTEM, INC. 55852 B 55852 12
New Zealand HERTZ HERTZ SYSTEM, INC. B182512 182512 39
Nicaragua HERTZ HERTZ SYSTEM, INC. 9604 12
Nicaragua HERTZ HERTZ SYSTEM, INC. NONE 23401 CC 39
Nicaragua HERTZ HERTZ SYSTEM, INC. 2914/98 R41162CC 7
Nicaragua HERTZ HERTZ SYSTEM, INC. 2915/98 41171CC 37
Norway HERTZ HERTZ SYSTEM, INC. 46518 12
Norway HERTZ HERTZ SYSTEM, INC. 6568/98 194827 07,37
Norway HERTZ HERTZ SYSTEM, INC. 93297 73553 39
Oman HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 5758 5758 37
Oman HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 5759 5759 39
Oman HERTZ HERTZ SYSTEM, INC. 41033 41033 39
Pakistan HERTZ HERTZ SYSTEM, INC. 194504 194504 37
Pakistan HERTZ HERTZ SYSTEM, INC. 194450 194450 39
Pakistan HERTZ HERTZ SYSTEM, INC. 139442 139442 16
Pakistan HERTZ HERTZ SYSTEM, INC. 28499 28499 12
Palau HERTZ HERTZ SYSTEM, INC. NONE 37,39
Panama HERTZ HERTZ SYSTEM, INC. 8111 39
Panama HERTZ HERTZ SYSTEM, INC. 32832 39
Panama HERTZ HERTZ SYSTEM, INC. 95805 95805 7
Panama HERTZ HERTZ SYSTEM, INC. 95806 95806 37
Panama HERTZ HERTZ SYSTEM, INC. 10638 12
Peru HERTZ HERTZ SYSTEM, INC. 5977 39
Peru HERTZ HERTZ SYSTEM, INC. 41597 16
Peru HERTZ HERTZ SYSTEM, INC. 199846 9959 39
Peru HERTZ HERTZ SYSTEM, INC. 66874 49569 7
Peru HERTZ HERTZ SYSTEM, INC. 66875 15875 37
Portugal HERTZ-EQUIPAMENTOS HERTZ SYSTEM, INC. 410788 410788 37,39
Portugal HERTZE-CLIENT HERTZ SYSTEM, INC. 410789 410789 37,39
Portugal HERTZ-ECLIENT HERTZ SYSTEM, INC. 422093 422093 37,39
Puerto Rico HERTZ HERTZ SYSTEM, INC. NONE 7783 105
Qatar HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 8682 8682 37
Qatar HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 8683 8683 39
Qatar HERTZ HERTZ SYSTEM, INC. 93209 7
Qatar HERTZ HERTZ SYSTEM, INC. 93210 37
Qatar HERTZ HERTZ SYSTEM, INC. 93211 39
Qatar HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 93212 7
Saint Maarten HERTZ HERTZ SYSTEM, INC. 3717 12, 16, 25, 37, 39
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
Saint Maarten HERTZ HERTZ SYSTEM, INC. NONE 3720 07,37, 39
Saudi Arabia HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 14037 248/61 37
Saudi Arabia HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 14036 248/89 39
Saudi Arabia HERTZ HERTZ SYSTEM, INC. 108333 908/14 39
Saudi Arabia HERTZ HERTZ SYSTEM, INC. 134949 1080/90 7
Saudi Arabia HERTZ HERTZ SYSTEM, INC. 134950 1080/91 12
Saudi Arabia HERTZ HERTZ SYSTEM, INC. 134951 1103/89 16
Saudi Arabia HERTZ HERTZ SYSTEM, INC. 134952 1077/25 37
Saudi Arabia HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 134944 1094/82 7
Saudi Arabia HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 134945 1080/89 12
Saudi Arabia HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 134946 1094/73 16
Saudi Arabia HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 134947 1101/10 37
Saudi Arabia HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 134948 1105/93 39
Singapore HERTZ HERTZ SYSTEM, INC. T7875606Z 12
Singapore HERTZ HERTZ SYSTEM, INC. T7875607H 16
Singapore HERTZ HERTZ SYSTEM, INC. 2684/85 T8502684E 7
Singapore Hertz (Stylized) & Black & White HERTZ SYSTEM, INC. 2690/85 T8502690Z 7
Rectangles Label
Singapore Hertz (Stylized) & Black & White HERTZ SYSTEM, INC. 2689/85 T8502689F 12
Rectangles Label
Singapore HERTZ HERTZ SYSTEM, INC. 1623/91 T91/1623F 37
Singapore HERTZ HERTZ SYSTEM, INC. 1650/91 T9101650C 39
South Africa HERTZ HERTZ SYSTEM, INC. 0098/72 0098/72 39
South Africa HERTZ HERTZ SYSTEM, INC. B2585/65 B2585/65 16
South Korea HERTZ in Korean Characters HERTZ SYSTEM, INC. 3393/90 16098 39
South Korea HERTZ & Korean Characters HERTZ SYSTEM, INC. 2000-1 484128 25
South Korea HERTZ in Korean Characters HERTZ SYSTEM, INC. 45-2008-0003818 45-0031699 07,37
South Korea HERTZ HERTZ SYSTEM, INC. 45-2008-0003817 45-0061698 07,37
South Korea HERTZ HERTZ SYSTEM, INC. 118 39
Spain HERTZ ALQUILER DE HERTZ SYSTEM, INC. 2569279 2569279 37
MAQUINARIA & DEVICE
Spain Hertz (Stylized) Plant Services (in Color)|[HERTZ SYSTEM, INC. 2754245 2754245 37
Syria HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 42632 21515 37,39
Syria HERTZ HERTZ SYSTEM, INC. 303679 112500 39
Taiwan (R.O.C.) HERTZ (HE ZI) & CHINESE HERTZ SYSTEM, INC. 378540 56
CHARACTERS
Taiwan (R.O0.C.) HERTZ HERTZ SYSTEM, INC. 78/14028 470431 82
Taiwan (R.O.C.) HERTZ (HE ZI) & CHINESE HERTZ SYSTEM, INC. 78/14029 470528 82
CHARACTERS




Jurisdiction Mark Registrant Application Registration Class(es)
Number Number

Taiwan (R.O.C.) HERTZ HERTZ SYSTEM, INC. 87036124 113614 37

Taiwan (R.O.C.) HERTZ HERTZ SYSTEM, INC. 97042374 1416353 7

Taiwan (R.O.C.) HERTZ in Chinese Characters HERTZ SYSTEM, INC. 97042372 1393391 07, 37, 39, 40, 43

Taiwan (R.O.C.) HERTZ HERTZ SYSTEM, INC. 101034719 1565065 37,39

Taiwan (R.O.C.) HERTZ (HE ZI) & CHINESE HERTZ SYSTEM, INC. 101034715 1564340 39
CHARACTERS

Taiwan (R.O.C.) HERTZ HERTZ SYSTEM, INC. 103006776 1682823 07,12, 16

Taiwan (R.O0.C.) HERTZ (HE ZI) & CHINESE HERTZ SYSTEM, INC. 103007016 1691497 07,12, 16
CHARACTERS

Taiwan (R.O.C.) HERTZ in Chinese Characters HERTZ SYSTEM, INC. 103006777 07,37, 39, 40

Taiwan (R.O.C.) HERTZ HERTZ SYSTEM, INC. 34223 66

Thailand HERTZ HERTZ SYSTEM, INC. 88169 279254/KOR25617 12

Thailand HERTZ HERTZ SYSTEM, INC. 88170 279255/KOR25618 16

Thailand HERTZ HERTZ SYSTEM, INC. 134820 253527/KOR10567 7

Thailand HERTZ HERTZ SYSTEM, INC. 255950 255950/BOR1663 39

Thailand HERTZ HERTZ SYSTEM, INC. 367492 367492/BOR8554 37

Tonga HERTZ HERTZ SYSTEM, INC. TO/M/13/02752 2264 37,39

Trinidad and Tobago HERTZ HERTZ SYSTEM, INC. B 10503 39

Trinidad and Tobago HERTZ HERTZ SYSTEM, INC. 24504 24504 39

Trinidad and Tobago HERTZ HERTZ SYSTEM, INC. 28577 28577 07,37

Turkey HERTZ HERTZ SYSTEM, INC. 1999/4976 209087 07,12, 16, 37

Turkey HERTZ HERTZ SYSTEM, INC. 129382 12,16

Tuvalu HERTZ HERTZ SYSTEM, INC. 1506 37

Tuvalu HERTZ HERTZ SYSTEM, INC. 1507 39

United Arab Emirates HERTZ HERTZ SYSTEM, INC. 2737 1504 39

United Arab Emirates HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 2738 1511 39

United Arab Emirates HERTZ HERTZ SYSTEM, INC. 118882 125998 7

United Arab Emirates HERTZ HERTZ SYSTEM, INC. 118885 126002 12

United Arab Emirates HERTZ HERTZ SYSTEM, INC. 118887 126003 16

United Arab Emirates HERTZ HERTZ SYSTEM, INC. 118889 126270 37

United Arab Emirates HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 118876 125999 7
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
United Arab Emirates HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 118877 126000 12
United Arab Emirates HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 118878 126001 16
United Arab Emirates HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 118879 126269 37
United Arab Emirates HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 118880 126267 39
United Kingdom HERTZ HERTZ SYSTEM, INC. 1036020 1036020 16
United Kingdom HERTZ HERTZ SYSTEM, INC. 1275171 1275171 39
United Kingdom Hertz (Stylized) HERTZ SYSTEM, INC. 1482000 1482000 12
United Kingdom Hertz (Stylized) HERTZ SYSTEM, INC. 1482001 1482001 16
United Kingdom Hertz (Stylized) HERTZ SYSTEM, INC. 1482002 1482002 39
United Kingdom HERTZ HERTZ SYSTEM, INC. 2539261 2539261 37
Uruguay HERTZ HERTZ SYSTEM, INC. 398787 12
Uruguay HERTZ HERTZ SYSTEM, INC. 305991 393448 07,37
Uruguay HERTZ HERTZ SYSTEM, INC. 400780 39
Uzbekistan HERTZ in Cyrillic (Version 5) HERTZ SYSTEM, INC. MGU 20000848 MGU 11471 39
Venezuela HERTZ HERTZ SYSTEM, INC. 31564F 12
Venezuela HERTZ HERTZ SYSTEM, INC. 107915-F 7
Venezuela HERTZ HERTZ SYSTEM, INC. 17611 D 37
Venezuela HERTZ HERTZ SYSTEM, INC. 4566/95 5004296 39
Vietnam HERTZ HERTZ SYSTEM, INC. 1881 1803 39
Vietnam HERTZ HERTZ SYSTEM, INC. 1778/92 8374 12,16
Vietnam HERTZ HERTZ SYSTEM, INC. 4-2008-16233 132291 07,37
Vietnam HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 4-2008-16234 145524 07,37
Yemen, Republic of HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 7088 7656 37
(T™M)
Yemen, Republic of HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 7089 7657 39
(TM)
Yemen, Republic of HERTZ HERTZ SYSTEM, INC. 12530 10018 37
(T™M)
Yemen, Republic of HERTZ HERTZ SYSTEM, INC. 12835 10250 39

(TM)
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SCHEDULE B

HSI (HERTZ) US ERB TRADEMARKS

Jurisdiction Mark Registrant Application Registration Class(es)
Number Number

United States HERTZ Stylized on Yellow Trapezoid |[HERTZ SYSTEM, INC. 86288666 4691285 39
(Streamline)

United States HERTZ HERTZ SYSTEM, INC. 78240462 2830130 16

United States HERTZ HERTZ SYSTEM, INC. 71657133 614123 39

United States Hertz With Stippling & Dropped HERTZ SYSTEM, INC. 74150193 1733621 39
Shadow

United States Hertz in Yellow Horizontal Strip HERTZ SYSTEM, INC. 76702523 4292510 39

United States Hertz in Yellow Vertical Strip HERTZ SYSTEM, INC. 76702521 4292509 39

United States Hertz in Yellow Rounded Rectangle HERTZ SYSTEM, INC. 76702520 4295844 39

United States Hertz (Stylized) HERTZ SYSTEM, INC. 73360120 1230391 39
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HSI HERC FOREIGN ERB TRADEMARKS

SCHEDULE C

Jurisdiction Mark Registrant Application Registration Class(es)
Number Number

Afghanistan HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 1815 14689 07,37
Circles

Canada HERC HERTZ SYSTEM, INC. Common Law

Canada HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 1611380 TMA927410
Circles

Canada HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 1694002
Circles

Canada HercRentals Logo (black/white) HERTZ SYSTEM, INC. 1765184

Chile HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 1044535 1156290 7
Circles

Chile HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 1044521 1090034 37
Circles

China (PRC) HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 12165794 12165794 7
Circles

China (PRC) HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 12165793 12165793 37
Circles

Colombia HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 13029419 495119 7
Circles

Colombia HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 13029414 495118 37
Circles

European Community HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 11517381 11517381 07,37
Circles

Panama HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 220338-01 220338-01 07,37
Circles

Saudi Arabia HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 191672 7
Circles

Saudi Arabia HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 191673 37
Circles

Turkey HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 2013/09663 2013/09663 07,37
Circles

United Arab Emirates HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 185989 185989 7
Circles

United Arab Emirates HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 185991 185991 37

Circles
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SCHEDULE D

HERC (HERTZ) US ERB Trademarks

Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
United States HERTZ SERVICE PUMP & HERTZ EQUIPMENT RENTAL |86095047 4571223 35,37
COMPRESSOR CORPORATION

United States HERTZ HERTZ EQUIPMENT RENTAL (72145695 750300 42
CORPORATION

United States HERTZ EQUIPMENT RENTAL HERTZ EQUIPMENT RENTAL |75007011 2013590 37
CORPORATION

Puerto Rico HERTZ EQUIPMENT RENTAL HERTZ EQUIPMENT RENTAL |43019 43019 37
CORPORATION
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SCHEDULE E

HERC (HERC) US ERB TRADEMARKS

Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
United States WHEN THE JOB REQUIRES MORE |[HERTZ EQUIPMENT RENTAL |86548595 37
THAN A TOOLBELT CORPORATION
United States SERVICE PUMP & COMPRESSOR HERTZ EQUIPMENT RENTAL (76527078 3052099 35,37
CORPORATION
United States Propeller Design in Concentric Circles & |HERTZ EQUIPMENT RENTAL 76527063 3131552 35,37
Lines CORPORATION
United States HERC HERTZ EQUIPMENT RENTAL  |73826866 1609358 37
CORPORATION
United States E-SERVICES PROGRAM HERTZ EQUIPMENT RENTAL (77575557 3895655 35
CORPORATION
United States E-SERVICES PROGRAM HERTZ EQUIPMENT RENTAL  [77980685 3960620 37,40
CORPORATION
United States E-SP HERTZ EQUIPMENT RENTAL (77575567 4080388 35,37,40
CORPORATION
United States HERC 360 in Concentric Bolt Like HERTZ EQUIPMENT RENTAL |85831633 4492377 37
Circles CORPORATION
United States HERC READY FINANCE HERTZ EQUIPMENT RENTAL (85915696 4477274 36
CORPORATION

24



SCHEDULE F

THC (HERTZ) ERB DOMAINS

Division Domain Name Paid Through Date |Status Renewal Status TLD
HERC cehertzequipement-ouestsudouest.com 2016-12-24 registered locked Auto Renewal .com
HERC hertzservicepump.ca 2016-05-27 registered locked Auto Renewal .ca
HERC hertsequip.com 2016-11-20 registered locked Auto Renewal .com
HERC hertzservicepump.com 2017-02-22 registered locked Auto Renewal .com
HERC hertz.equipment closed Auto Renewal .equipment
HERC hertztrenchservices.com 2016-04-07 registered locked Auto Renewal .com
HERC hertzaerial.com 2016-04-07 registered locked Auto Renewal .com
HERC hertzusedequipment.cn 2010-03-19 closed Auto Renewal .cn
HERC hertzaerialservices.com 2016-04-07 registered locked Auto Renewal .com
HERC hertzusedequipment.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzeequip.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzusedequipment.com 2016-12-12 registered locked Auto Renewal .com
HERC hertzeequip.com 2016-07-21 registered locked Auto Renewal .com
HERC hertzusedequipment.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzeequip.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzusedequipment.com.cn 2010-03-19 closed Auto Renewal .com.cn
HERC hertzeequip.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzusedequipment.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzenergy.com 2016-07-09 registered locked Auto Renewal .com
HERC htzpartners.com 2016-08-30 registered locked Auto Renewal .com
HERC hertzenergyservices.ca 2017-02-17 registered locked Auto Renewal .ca
HERC 248 % .cn - Hertz Equipment .cn
HERC hertzenergyservices.cn 2016-03-25 registered locked Auto Renewal .cn
HERC W2z & H [E - Hertz Equipment. China
HERC hertzenergyservices.com 2016-04-07 registered locked Auto Renewal .com
HERC W25 & FH 5 cn - Hertz Equipment Rental .cn
HERC hertzenergyservices.es 2017-02-17 registered locked Auto Renewal .es
HERC W2z & FH . E - Hertz Equipment Rental

China.
HERC hertzenergyservices.fr 2017-02-17 registered locked Auto Renewal fr
HERC hertzenergyservices.it 2016-04-23 registered locked Auto Renewal At
HERC hertzenergyservices.net 2017-02-17 registered locked Auto Renewal .net
HERC hertzenergyservices.us 2017-02-16 registered locked Auto Renewal .us
HERC hertzentertainment.com 2016-03-12 registered locked Auto Renewal .com
HERC hertzentertainmentservices.biz 2016-05-10 registered locked Auto Renewal .biz
HERC hertzentertainmentservices.ca 2016-05-12 registered locked Auto Renewal .ca
HERC hertzentertainmentservices.co.nz 2016-05-13 registered locked Auto Renewal .co.nz
HERC hertzentertainmentservices.co.uk 2016-05-11 registered locked Auto Renewal .co.uk
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Division Domain Name Paid Through Date |Status Renewal Status TLD
HERC hertzentertainmentservices.com 2016-05-11 registered locked Auto Renewal .com
HERC hertzentertainmentservices.com.au 2017-05-12 registered locked Auto Renewal .com.au
HERC hertzentertainmentservices.es 2016-05-11 registered locked Auto Renewal .es
HERC hertzentertainmentservices. fr 2016-05-12 registered locked Auto Renewal fr
HERC hertzentertainmentservices.info 2016-05-11 registered locked Auto Renewal .info
HERC hertzentertainmentservices.net 2016-05-11 registered locked Auto Renewal .net
HERC hertzentertainmentservices.org 2016-05-11 registered locked Auto Renewal .org
HERC hertzentsvs.com 2016-04-20 registered locked Auto Renewal .com
HERC hertzeqip.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzeqip.cn 2010-03-19 closed Auto Renewal .cn
HERC hertzeqip.com 2016-11-15 registered locked Auto Renewal .com
HERC hertzeqip.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzeqip.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzeqip.net.cn 2010-03-19 closed Auto Renewal .net.cn
HERC hertzequip.af 2016-03-26 registered locked Auto Renewal .af
HERC hertzequip.asia 2016-06-05 registered locked Auto Renewal .asia
HERC hertzequip.ca 2016-07-07 registered locked Auto Renewal .ca
HERC hertzequip.cc 2016-06-05 registered locked Auto Renewal .cc
HERC hertzequip.cn 2012-10-10 closed Auto Renewal .cn
HERC hertzequip.cn 2016-10-10 registered locked Auto Renewal .cn
HERC hertzequip.cnkeyword 2016-06-17 registered locked Auto Renewal .cnkeyword
HERC hertzequip.com 2016-09-10 registered locked Auto Renewal .com
HERC hertzequip.com.cn 2016-10-10 registered locked Auto Renewal .com.cn
HERC hertzequip.com.cn 2012-10-10 closed Auto Renewal .com.cn
HERC hertzequip.com.pl 2017-02-08 registered unlocked Auto Renewal .com.pl
HERC hertzequip.com.sa 2016-09-28 registered locked Auto Renewal .com.sa
HERC hertzequip.com.tw 2016-06-23 registered locked Auto Renewal .com.tw
HERC hertzequip.es 2016-05-28 registered locked Auto Renewal .es
HERC hertzequip.fr 2017-02-17 registered locked Auto Renewal fr
HERC hertzequip.hk 2016-06-06 registered locked Auto Renewal .hk
HERC hertzequip.in 2016-06-23 registered locked Auto Renewal .in
HERC hertzequip.mx 2016-05-26 registered locked Auto Renewal .mx
HERC hertzequip.name 2016-06-05 registered locked Auto Renewal .name
HERC hertzequip.net 2016-06-23 registered locked Auto Renewal .net
HERC hertzequip.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzequip.net.cn 2010-03-19 closed Auto Renewal .net.cn
HERC hertzequip.pl 2017-02-08 registered locked Auto Renewal pl
HERC hertzequip.qa 2016-08-14 registered locked Auto Renewal .qa
HERC hertzequip.travel 2016-10-08 registered locked Auto Renewal .travel
HERC hertzequip.tv 2016-10-09 registered locked Auto Renewal v
HERC hertzequip.tw 2016-06-05 registered locked Auto Renewal AW
HERC hertz-equipamentos.pt 2016-07-01 registered locked Auto Renewal .pt
HERC hertzequipauctions.com 2016-07-06 registered locked Auto Renewal .com
HERC hertz-equipement.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertz-equipement.com 2017-01-04 registered locked Auto Renewal .com
HERC hertz-equipement.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertz-equipement.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
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Division Domain Name Paid Through Date |Status Renewal Status TLD
HERC hertzequipment.ca 2016-07-13 registered locked Auto Renewal .ca
HERC hertzequipment.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzequipment.com 2016-03-19 registered locked Auto Renewal .com
HERC hertz-equipment.com 2016-10-24 registered locked Auto Renewal .com
HERC hertzequipment.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzequipment.fr 2016-05-30 registered locked Auto Renewal fr
HERC hertzequipment.net 2016-11-12 registered locked Auto Renewal .net
HERC hertzequipment.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzequipment.net.cn 2010-03-19 closed Auto Renewal .net.cn
HERC hertzequipmentrental.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzequipmentrental.com 2016-05-24 registered locked Auto Renewal .com
HERC hertzequipmentrental.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzequipmentrental.com.vn 2016-07-21 registered locked Auto Renewal .com.vn
HERC hertzequipmentrental.net 2016-09-24 registered locked Auto Renewal .net
HERC hertzequipmentrental.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzequipmentrental.vn 2016-07-21 registered locked Auto Renewal vn
HERC hertzequipmentrental.xxx-block 2021-12-01 registered locked Auto Renewal xxx-block
HERC hertzequipmentrentalcleveland.com 2016-05-16 registered locked Auto Renewal .com
HERC hertzequipmentrentals.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzequipmentrentals.com 2016-12-21 registered locked Auto Renewal .com
HERC hertzequipmentrentals.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzequipmentrentals.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzequipmentsales.com 2016-09-12 registered locked Auto Renewal .com
HERC hertzequiprentals.ca 2016-03-01 registered locked Auto Renewal .com
HERC hertzequiprentals.com 2016-03-01 registered locked Auto Renewal .com
HERC hertzequipsales.com 2016-09-12 registered locked Auto Renewal .com
HERC hertzequipsurvey.com 2016-09-15 registered locked Auto Renewal .com
HERC hertzheavyequipment.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzheavyequipment.com 2016-07-16 registered locked Auto Renewal .com
HERC hertzheavyequipment.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzheavyequipment.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzheavyequipmentrental.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzheavyequipmentrental.com 2016-04-14 registered locked Auto Renewal .com
HERC hertzheavyequipmentrental.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzheavyequipmentrental.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzheavymachinery.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzheavymachinery.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzheavymachinery.com.cn 2010-03-19 closed Auto Renewal .com.cn
HERC hertzheavymachinery.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzplantservices.com 2016-04-07 registered locked Auto Renewal .com
HERC hertzpumps.cn 2010-03-19 closed Auto Renewal .cn
HERC hertzpumps.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzpumps.com 2017-02-12 registered locked Auto Renewal .com
HERC hertzpumps.com.cn 2010-03-19 closed Auto Renewal .com.cn
HERC hertzpumps.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzpumps.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
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Division Domain Name Paid Through Date |Status Renewal Status TLD
HERC hertzpumpservices.com 2016-04-07 registered locked Auto Renewal .com
HERC hertzquip.com 2016-11-27 registered locked Auto Renewal .com
HERC hertzrentalequipment.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzrentalequipment.com 2016-06-13 registered locked Auto Renewal .com
HERC hertzrentalequipment.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzrentalequipment.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
hertzrentals.ca 6/23/2016 .ca
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SCHEDULE G

THC ERB DOMAINS
Division Domain Name Paid Through Date |Status Renewal Status TLD
HERC lhercsurvey.ca 2016-04-11 registered locked Auto Renewal .ca
HERC lhercsurvey.com 2016-04-11 registered locked Auto Renewal .com
HERC Istcallequip.com 2016-09-05 registered locked Auto Renewal .com
HERC 247studioequipment.com 2016-03-28 registered locked Auto Renewal .com
HERC arpielleequipment.com 2017-02-17 registered locked Auto Renewal .com
HERC cinelease.co 2016-08-12 registered locked Auto Renewal .co
HERC cinelease.co.uk 2016-08-12 registered locked Auto Renewal .co.uk
HERC cinelease.com 2022-12-03 registered locked Auto Renewal .com
HERC cinelease.net 2016-02-24 registered locked Auto Renewal .net
HERC cinelease.uk 2016-08-11 registered locked Auto Renewal .uk
HERC e-servicesprogram.xxx-block 2021-12-01 registered locked Auto Renewal xxx-block
HERC €-Sp.XXX 2016-12-06 registered locked Auto Renewal XXX
HERC equipmentpoint.com 2016-06-10 registered locked Auto Renewal .com
HERC eservicesprogram.xxx-block 2021-12-01 registered locked Auto Renewal xxx-block
HERC firstcallequip.com 2016-09-05 registered locked Auto Renewal .com
HERC herc.us 2016-06-23 registered locked Auto Renewal .us
HERC herc.xxx-block 2021-12-01 registered locked Auto Renewal xxx-block
HERC herc360.com 2016-04-04 registered locked Auto Renewal .com
HERC hercdigthemusic.com 2016-09-13 registered locked Auto Renewal .com
HERC hercequip.com 2016-04-22 registered locked Auto Renewal .com
HERC hercequipmentrental.com 2016-04-22 registered locked Auto Renewal .com
HERC hercewp.com 2016-04-07 registered locked Auto Renewal .com
HERC hercfranchise.com 2016-05-03 registered locked Auto Renewal .com
HERC hercreadyfinance.com 2017-03-24 registered locked Auto Renewal .com
HERC hercrental.com 2016-04-22 registered locked Auto Renewal .com
HERC hercrentals.co 2017-09-23 registered locked Auto Renewal .co
HERC hercrentals.com 2017-09-23 registered locked Auto Renewal .com
HERC hercrentals.info 2017-09-23 registered locked Auto Renewal .info
HERC hercrentals.net 2017-09-23 registered locked Auto Renewal .net
HERC hercsupply.com 2017-02-06 registered locked Auto Renewal .com
HERC hercsurvey.ca 2016-04-11 registered locked Auto Renewal .ca
HERC hercsurvey.com 2016-04-11 registered locked Auto Renewal .com
HERC hercusa.com 2016-06-23 registered locked Auto Renewal .com
HERC hertsequip.com 2016-11-20 registered locked Auto Renewal .com
HERC hrequipamentos.pt closed Auto Renewal pt
HERC matthewequipment.com 2016-08-24 registered locked Auto Renewal .com
HERC matthewsequipment.ca 2016-05-28 registered locked Auto Renewal .ca
HERC matthewsequipment.com 2016-07-14 registered locked Auto Renewal .com
HERC rentalequipment.net closed Auto Renewal .net
HERC rentalequipment.net 2017-02-08 registered locked Auto Renewal .net
HERC rex-equipment.com 2016-04-22 registered locked Auto Renewal .com
HERC rex-equipment.info 2016-04-22 registered locked Auto Renewal .info
HERC rex-equipment.net 2016-04-22 registered locked Auto Renewal .net
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Division Domain Name Paid Through Date |Status Renewal Status TLD
HERC rex-equipment.org 2016-04-22 registered locked Auto Renewal .org
HERC rexequipment.com 2016-04-22 registered locked Auto Renewal .com
HERC rexequipment.info 2016-04-22 registered locked Auto Renewal .info
HERC rexequipment.net 2016-04-22 registered locked Auto Renewal .net
HERC rexequipment.org 2016-04-22 registered locked Auto Renewal .org
HERC rexequipmentrental.com 2016-04-22 registered locked Auto Renewal .com
HERC rexequipmentrental.info 2016-04-22 registered locked Auto Renewal .info
HERC rexequipmentrental.net 2016-04-22 registered locked Auto Renewal .net
HERC rexequipmentrental.org 2016-04-22 registered locked Auto Renewal .org
HERC rexrentalequipment.com 2016-04-22 registered locked Auto Renewal .com
HERC rexrentalequipment.info 2016-04-22 registered locked Auto Renewal .info
HERC rexrentalequipment.net 2016-04-22 registered locked Auto Renewal .net
HERC rexrentalequipment.org 2016-04-22 registered locked Auto Renewal .org
HERC rplequipment.com 2016-05-01 registered locked Auto Renewal .com
HERC servicepumpandcompressor.xxx-block 2021-12-01 registered locked Auto Renewal xxx-block
HERC spump.com closed Auto Renewal .com
HERC spump.com 2016-11-09 registered locked Auto Renewal .com
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EXHIBIT A

TRADEMARK, TRADE NAME, DOMAIN AND RELATED RIGHTS LICENSE AGREEMENT

THIS AGREEMENT (this “Agreement”), effective as of thisday of2016 (the “Effective Date”), among THE HERTZ
CORPORATION, a Delaware corporation, with an address of 8501 Williams Road, Estero, Florida 33928, United States of America
(hereinafter “THC” or “Licensor”); HERTZ SYSTEM, INC., a Delaware corporation, with an address of 8501 Williams Road, Estero,
Florida 33928, United States of America (hereinafter “HSI” or “Licensor””) and HERC RENTALS INC., a Delaware corporation, with
an address of 27500 Riverview Center Blvd., Bonita Springs, Florida 34134 United States of America (hereinafter the “Licensee”)
(hereinafter referred to collectively as the “Parties” and individually as a “Party”). Unless otherwise indicated, capitalized terms used herein
and not otherwise defined herein shall have the respective meanings set forth in the IPA (as defined below).

WITNESSETH:

WHEREAS, THC, HSI and Licensee have entered into an Intellectual Property Agreement (the “IPA”) dated
whereby, inter alia, HSI has agreed to license the HSI (HERTZ) Foreign ERB Trademarks, including the applications and registrations
therefor, as more fully set forth on Schedule A, related to the Equipment Rental Business, or ERB, to Licensee;

WHEREAS, Licensee desires the right to use the HSI (HERTZ) Foreign ERB Trademarks in all jurisdictions outside the United
States of America and Puerto Rico (the “Foreign Trademark Territory”) in the conduct and operation of Licensee’s Equipment Rental
Business for the goods and services recited in Schedule A (the “Foreign Licensed Products and Services”) for the Interim Period and
HSI is willing to grant such right on the terms and conditions hereinafter provided,;

WHEREAS, pursuant to the IPA, HSI has also agreed to license the HSI (HERTZ) US ERB Trademarks, including the
applications and registrations therefor, as more fully set forth on Schedule B, related to the Equipment Rental Business to Licensee;

WHEREAS, Licensee desires the right to use the HSI (HERTZ) US ERB Trademarks in the United States of America and Puerto
Rico (the “US Trademark Territory”) in the conduct and operation of Licensee’s Equipment Rental Business for the goods and services
recited in Schedule B (the “US Licensed Products and Services”) for the Interim Period and HSI is willing to grant such right on the
terms and conditions hereinafter provided,

WHEREAS, pursuant to the IPA, THC has also agreed to license the THC (HERTZ) ERB Domains, as more fully set forth on
Schedule C, related to the Equipment Rental Business to Licensee;
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WHEREAS, Licensee desires the worldwide right to use the THC (HERTZ) ERB Domains in the conduct and operation of
Licensee’s Equipment Rental Business for the Interim Period and THC is willing to grant such right on the terms and conditions
hereinafter provided;

WHEREAS, pursuant to the IPA, HSI has also agreed to license to Licensee the mark/name HERTZ as part of Licensee’s
company name;

WHEREAS, Licensee desires the worldwide right to use the mark/name HERTZ as part of Licensee’s company name in the
conduct and operation of Licensee’s Equipment Rental Business for the Interim Period and HSI is willing to grant such right on the
terms and conditions hereinafter provided; and

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the parties hereto
agree as follows:

1. Definitions.

1.1 “Change of Control” means (i) the sale, lease, assignment or transfer, in one or a series of related transactions, of all or substantially
all of the assets of HERC to any Person or group; or (ii) the acquisition by any Person or group of, or any other transaction or series of
transactions the result of which is that any Person or group owns, a direct or indirect interest of fifty percent (50%) or more of the
ownership of HERC or the voting power of the voting stock of HERC, by way of purchase, merger, consolidation or otherwise.

1.2 “Equipment Rental Business” or “ERB” shall have the meaning set forth in the Intellectual Property Agreement.

1.3 “Foreign Trademark Territory” shall have the meaning set forth in the second “Whereas” clause above.

1.4  “HSI (HERTZ) Foreign ERB Trademarks” shall mean the foreign HERTZ-formative and other trademarks owned by Licensor
related to the Equipment Rental Business, including the trademark applications and registrations therefor as more fully set forth on

Schedule A.

1.5 “HSI (HERTZ) US ERB Trademarks” shall mean the US HERTZ-formative trademarks and logos owned by Licensor related to the
Equipment Rental Business, including the trademark applications and registrations therefor as more fully set forth on Schedule B.

1.6 “Interim Period” means a period of four (4) years from the Effective Date of the IPA.
1.7 “Other Intellectual Property” means any copyrights, trade dress, content, designs or other indicia and/or social media accounts and

handles owned by THC and/or HSI that are already used or otherwise in the possession of HERC relating to the HERTZ and HERTZ-
formative trademarks and logos in connection with the Equipment Rental Business.
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1.8 “Person” means any individual, firm, corporation, partnership, affiliate, trust, association, joint venture, limited liability company,
limited liability partnership, governmental authority or other entity of any kind, and shall include any successor (by merger or otherwise)
of any of the foregoing.

1.9 “THC (HERTZ) ERB Domains” shall mean the HERTZ-formative domain names owned by THC related to the Equipment Rental
Business.

1.10 “Trade Name Territory” shall mean worldwide.

1.11 “Trade Name” shall mean the company name “Hertz Equipment Rental Corporation”.

1.12 “US Trademark Territory” shall have the meaning set forth in the fourth “Whereas” clause above.
2. Grant.

2.1 HSI (HERTZ) Foreign ERB Trademarks License. HSI hereby grants to Licensee a royalty-free, non-exclusive license to use the
HSI (HERTZ) Foreign ERB Trademarks in the Foreign Trademark Territory upon and in connection with the Foreign Licensed Products
and Services for the Interim Period and only so long as such Foreign Licensed Products and Services are rendered strictly in accordance
with the level of quality at least comparable to that maintained by Licensee immediately prior to the Effective Date. HERC shall
immediately discontinue use of the HSI (HERTZ) Foreign ERB Trademarks upon expiration of the Interim Period, or the earlier
termination of this Agreement or the IPA.

2.2 HSI (HERTZ) US ERB Trademarks License. HSI hereby grants to Licensee a royalty-free, non-exclusive, royalty-free license to
use the HSI (HERTZ) US ERB Trademarks in the US Trademark Territory upon and in connection with the US Licensed Products and
Services for the Interim Period and only so long as such US Licensed Products and Services are rendered strictly in accordance with the
level of quality at least comparable to that maintained by Licensee immediately prior to the Effective Date. HERC shall immediately
discontinue use of the HSI (HERTZ) US ERB Trademarks upon expiration of the Interim Period, or the earlier termination of this
Agreement or the IPA.

2.3 THC (HERTZ) ERB Domains License. THC hereby grants to Licensee a worldwide, non-exclusive, royalty-free license to use the
THC (HERTZ) ERB Domains in the conduct and operation of Licensee’s Equipment Rental Business for the Interim Period. HERC shall
immediately discontinue use of the THC (HERTZ) ERB Domains upon the expiration of the Interim Period or the earlier termination of
this Agreement or the IPA. HERC shall make certain that no THC (HERTZ) ERB Domains resolve to a website upon the expiration of
the Interim Period or the earlier termination of this Agreement or the IPA.

2.4 Trade Name License. Notwithstanding anything to the contrary herein, HSI hereby grants to Licensee a royalty-free, non-exclusive,
worldwide, non-exclusive, royalty-free license, to use
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the Trade Name in connection with the Equipment Rental Business for the Interim Period. The use by Licensee of the Trade Name will
be strictly limited to the composition “HERTZ EQUIPMENT RENTAL CORPORATION”. No other use of the HERTZ trademark in
conjunction with a company name or any other name other than the Trade Name in the format described herein shall be permitted,
except for the company names of HERC affiliates, as set forth on Schedule D. HERC shall immediately discontinue use of the Trade
Name and any other company name (including any name of any HERC affiliate) using a HERTZ or HERTZ-formative mark/name upon
expiration of the Interim Period or the earlier termination of this Agreement or the IPA. HERC shall take all steps to change the
company name and any other name (including the name of any HERC affiliate) so as to not to include a HERTZ or HERTZ-formative
mark/name. HERC shall immediately take all steps to remove the Trade Name from all advertising, business cards, signage, industry
publications, commercial registries and directories, telephone directories, similar listings and other marketing or any other materials as
promptly as possible. HERC shall not use the Trade Name or any colorable imitation of the Trade Name in any manner or form
whatsoever in the conduct of HERC’s business.

2 .5 Other IP License. The Licensors hereby grant to Licensee a royalty-free, non-exclusive license to use any Other Intellectual
Property. Licensee recognizes that Licensors are and shall continue to be the exclusive owner of all Other Intellectual Property. Upon
expiration or earlier termination of this Agreement, all rights in and to the Other Intellectual Property shall immediately revert to
Licensors and Licensee shall immediately discontinue all use of such Other Intellectual Property. Licensee shall not do anything or suffer
anything to be done which may affect adversely any of Licensors’ rights in the Other Intellectual Property, including filing any
application in its name to record any claims to copyrights therein and shall take all steps required by Licensors to preserve and protect
those rights.

2.6Reservation of Rights. Nothing contained in this Agreement shall be construed as

an assignment or grant to Licensee of any right, title, or interest in or to the HSI (HERTZ) Foreign ERB Trademarks, the HSI (HERTZ)
US ERB Trademarks, the THC (HERTZ) ERB Domains, the Trade Name or Other Intellectual Property, it being understood and
acknowledged by Licensee that all rights and goodwill relating thereto are reserved by Licensors, except for the license granted
hereunder. Furthermore, all use by Licensee shall inure to the benefit of Licensors.

2 .7 Sublicensing. Sublicensing to third parties by Licensee shall not be permitted except with the prior written consent of both

Licensors. Licensors hereby consent to Licensee’s sublicense of the HERTZ name and mark to Licensee’s current sublicensees,
affiliates, and franchisees as of the Effective Date.
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2.8 Ownership. Licensee acknowledges and affirms the Licensors’ ownership and exclusive right, title, and interest in and to the HSI
(HERTZ) Foreign ERB Trademarks, the HSI (HERTZ) US ERB Trademarks, the THC (HERTZ) ERB Domains, the Trade Name and

Other Intellectual Property. During the Term of this Agreement, Licensee shall not: (1) contest the validity or directly or indirectly
attack, challenge or impair the title and related rights of the foregoing rights, (2) use any of the foregoing rights in conjunction with any
other trademarks or service marks, and (3) shall not use, register, apply to register or aid a third party in registering the foregoing rights,
or any confusingly similar rights anywhere in the world during the Term of this Agreement or any time thereafter. It is understood that
this last covenant shall survive termination of this Agreement.

2.9 Enforcement. HSI shall take all reasonable actions to enforce the HSI (HERTZ) Foreign ERB Trademarks and the HSI (HERTZ)

US ERB Trademarks Trademarks. THC shall take all reasonable actions to enforce the THC (HERTZ) ERB Domains. Upon

notification by HERC of any conduct by any third party that HERC considers might be an infringement, passing off, or other improper
use of intellectual property licensed to HERC, the applicable Licensor shall promptly investigate, determine whether or not to bring a
proceeding, and notify HERC of its decision. If Licensor decides not to bring a proceeding, HERC may do so, at its expense, including
taking action in the name of the applicable Licensor, subject to the prior written approval of the applicable Licensor, which shall not be

unreasonably withheld. The applicable Licensor shall provide such assistance to HERC as HERC reasonably requests. In addition, with
respect to Hertz Systems, Inc. et al. v. HERC Equipment Rentals, Inc. No. T-409-16 (the “Litigation”), and any related disputes which
have arisen or may arise in the future, including but not limited to trademark office proceedings, trademark oppositions, domain name
disputes, and business name disputes, HSI shall cooperate and coordinate with HERC and provide such assistance as HERC reasonably
requests. With regard to the Litigation, HSI shall continue to participate fully as one of the plaintiffs, cooperating and coordinating with
HERC and the other plaintiffs on matters related to the Litigation and its resolution, which may include discovery, mediation
proceedings, settlement, trial and other similar activities. HERC shall keep HSI fully informed of all progress in proceedings under this
Section. HERC agrees to pay for all reasonable fees and expenses incurred by HSI for such participation.. HERC shall defend, indemnify
and hold THC, HSI, and their affiliates, and each of their officers, directors, agents, and employees harmless from and against all costs,
expenses and losses (including reasonable attorney fees and costs) incurred from claims of third parties against either THC, HSI or any of
their affiliates stemming from any of the activities contemplated under this Section 2.9. HSI acknowledges and agrees that it will not
enter into any settlement for any action involving HERC without HERC’s prior written approval. Further, HSI will defer the assignment

of any Canadian registrations of the HSI HERC Foreign ERB Trademarks until requested by HERC. HSI acknowledges and agrees that
HERC may or may not enter into any settlement of the Litigation in its sole discretion.

3. Quality Control. HSI, or a duly appointed agent of HSI, has the right, at all reasonable times, to inspect the Foreign and US Licensed
Products and Services and performance and promotion of the Foreign and US Licensed Products and Services upon or in connection with
which the HSI (HERTZ) Foreign ERB Trademarks and HSI (HERTZ) US ERB Trademarks are used by Licensee, in order that HSI may
satisfy itself that the Foreign and US Licensed Products and Services meet the level of quality at least comparable to that maintained by
Licensee immediately prior to the
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Effective Date. HSI shall also have the right to receive, from time to time, without charge, a reasonable number of photographs of
samples of goods upon which the HSI (HERTZ) Foreign ERB Trademarks and HSI (HERTZ) US ERB Trademarks are used.

4. Term and Termination.

4.1 By THC or HSI upon Notice. In the event of a material breach of this Agreement or the IPA, THC or HSI may notify HERC of
such material breach and terminate this Agreement upon written notice. If HERC has not cured any such breach within thirty (30) days
after HERC receives such notice, this Agreement shall automatically terminate without further notice. Notwithstanding the foregoing, if
the nature of the breach is such that it cannot be cured, then this Agreement shall automatically terminate upon notice of termination by
THC or HSI to HERC (without any opportunity to cure the breach).

4.2 By THC or HSI Immediately. THC or HSI shall have the right to immediately terminate this Agreement if HERC: (i) becomes
insolvent, or (ii) files a petition in bankruptcy or is adjudicated a bankrupt, or if a petition in bankruptcy is filed against HERC and not
dismissed within thirty (30) days, or (iii) makes an assignment for the benefit of its creditors or an arrangement pursuant to any
bankruptcy law, or (iv) discontinues its business, or (v) causes or suffers a receiver to be appointed for it or its business and such receiver
has not been discharged within thirty (30) days after the date of appointment thereof, or (vi) undergoes a Change of Control to any
Person that competes with either THC or HSI in the VRB or is otherwise engaged in the travel industry, without THC or HSI’s prior
written approval.

4.3 No Waiver. No refusal by either Licensor to terminate this Agreement in accordance this section will be deemed to be a waiver of
such Licensor’s right to terminate upon any subsequent or future event by which such Party has, or is provided with, the right to terminate
this Agreement.

4.4 Result of Termination. Termination of this Agreement shall not result in the termination of any provisions herein which by their
nature are meant to survive termination (including any covenants herein related to discontinuation of use of licensed intellectual
property), nor shall it relieve any Party of liability for breaches of the terms hereof prior to termination. Upon termination of this
Agreement, for any reason, Licensee agrees to discontinue use of the HSI (HERTZ) Foreign ERB Trademarks, the HSI (HERTZ) US
ERB Trademarks, the THC (HERTZ) ERB Domains, the Trade Name and Other Intellectual Property from any promotional materials or
any other materials used in connection with the HSI (HERTZ) Foreign ERB Trademarks, the HSI (HERTZ) US ERB Trademarks, the
THC (HERTZ) ERB Domains, the Trade Name and Other Intellectual Property. Licensee hereby agrees that it shall immediately take all
steps to refrain from using the HSI (HERTZ) Foreign ERB Trademarks, the HSI (HERTZ) US ERB Trademarks, the THC (HERTZ)
ERB Domains, the Trade Name and Other Intellectual Property and to refrain from using the HSI (HERTZ) Foreign ERB Trademarks,
the HSI (HERTZ) US ERB Trademarks, the THC (HERTZ) ERB Domains, the Trade Name and Other Intellectual Property in
advertising, on business cards, signage, industry publications, commercial registries and directories, telephone directories, similar listings
and other material as promptly as possible. Licensee shall not thereafter use the HSI (HERTZ) Foreign ERB Trademarks, the HSI
(HERTZ) US ERB Trademarks, the THC (HERTZ) ERB
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Domains, the Trade Name and Other Intellectual Property, or any colorable imitation thereof in any manner or form whatsoever in the
conduct of Licensee’s business.

5. Miscellaneous.

5.1 Recordation of License. If Licensor considers it advisable to record Licensee as a licensee or registered user of the any of the
trademark rights discussed herein in any jurisdiction, Licensee agrees to cooperate in such a procedure and to execute any documents
submitted to Licensee for this purpose.

5.2 Authority. Each Party represents, warrants, and agrees that its corporate officers executing the Agreement have been duly
authorized and empowered to do so.

5.3 Assignment. HERC may not assign, transfer, sublicense or delegate any of its rights hereunder or delegate its obligations hereunder
without the prior written consent of HSI, and any such purported assignment, transfer, sublicense or delegation, in the absence of such
consent, shall be void and without effect.

5.4 Entire Understanding/Amendment. This Agreement, the I[PA and the agreements exhibited thereto, the Distribution Agreement and
the Ancillary Agreements (as defined in the Distribution Agreement) set forth the entire agreement and understanding between the
Parties with respect to the subject matter hereof and may not be orally changed, altered, modified or amended in any respect. To effect
any change, modification, alteration or amendment of this Agreement, the same must be in writing, signed by all Parties hereto.

5.5 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of all successors and assigns of the
Parties (including by way of merger or sale of all or substantially all assets), subject to the restrictions on assignment set forth herein.

5.6 No Waiver. Except as otherwise provided in this Agreement, neither Party waives any rights under this Agreement by delaying or
failing to enforce such rights. No waiver by any Party of any breach or default hereunder shall be deemed to be a waiver of any
subsequent breach or default. Any agreement on the part of any Party to any such waiver shall be valid only if set forth in a written
instrument executed and delivered by a duly authorized officer on behalf of such Party.

5.7 Severability. If any provision of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction or other
authoritative body, such invalidity or unenforceability will not affect any other provision of this Agreement. Upon such determination
that a provision is invalid or unenforceable, the Parties will negotiate in good faith to modify this Agreement so as to effect the original
intent of the Parties as closely as possible.

5.8 Relationship of Parties. Each Party shall act as an independent contractor in carrying out its obligations under this Agreement.

Nothing contained in this Agreement shall be construed to imply a joint venture, partnership or principal/agent relationship between the
Parties and neither
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Party by virtue of this Agreement shall have the right, power or authority to act or create any obligation, express or implied, on behalf of
the other Party.

5.9 Construction. This Agreement shall be construed without regard to any presumption or other rule requiring construction against the
Party causing this Agreement to be drafted.

5.10 Schedules. All schedules attached to this Agreement are incorporated herein by reference as though fully set forth herein.

5.11 Headings. The paragraph headings contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement.

5.12  Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which shall
constitute one and the same agreement. The exchange of copies of this Agreement and of signature pages by facsimile or PDF
transmission shall constitute effective execution and delivery of this Agreement as to the Parties hereto and may be used in lieu of the
original version of this Agreement for all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall be deemed to
be their original signatures for all purposes.

5.13 Third Party Beneficiaries. Nothing contained in this Agreement shall be construed to create any third-party beneficiary rights in
any individual.

5.14 Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions
contemplated hereby shall be governed by, and construed in accordance with, the internal laws of the State of New York, without regard
to the laws of any other jurisdiction that might be applied because of the conflicts of laws principles of the State of New York.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized officers as of
the day and year first above written.

THE HERTZ CORPORATION

By:
Name:
Title:
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Title:

HERTZ SYSTEM, INC.

By:

Name:

Title:

HERC RENTALS INC.

By:
Name:
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SCHEDULE A

HSI (HERTZ) Foreign ERB Trademarks

Jurisdiction Mark Registrant Application Registration Class(es)
Number Number

Afghanistan HERTZ HERTZ SYSTEM, INC. 173 11333 07,37

Afghanistan HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 174 11334 07,37

Afghanistan HERTZ HERTZ SYSTEM, INC. 20 35

Argentina HERTZ HERTZ SYSTEM, INC. 1945826 39

Argentina HERTZ HERTZ SYSTEM, INC. 2166231 2397483 7

Argentina HERTZ HERTZ SYSTEM, INC. 2166232 2397482 37

Argentina HERTZ HERTZ SYSTEM, INC. 2109521 12

Australia HERTZ HERTZ SYSTEM, INC. 328555 328555 39

Australia HERTZ HERTZ SYSTEM, INC. 441195 39

Australia HERTZ HERTZ SYSTEM, INC. 1540428 1540428 07,37

Australia HERTZ SYSTEM HERTZ SYSTEM, INC. B 191212 191212 16

Bahrain HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 112/91 SM 865 37

Bahrain HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 113/91 SM866 39

Bahrain HERTZ IN BLACK SQUARE HERTZ SYSTEM, INC. SM360 39

(DEVICE)

Bangladesh HERTZ HERTZ SYSTEM, INC. 79498 16

Bangladesh HERTZ HERTZ SYSTEM, INC. 9425 12

Bangladesh HERTZ HERTZ SYSTEM, INC. 114082 37

Bangladesh HERTZ HERTZ SYSTEM, INC. 114081 114081 39

Benelux HERTZ LEASE HERTZ SYSTEM, INC. 956699 676262 16, 36, 37, 39

Benelux HERTZ HERTZ SYSTEM, INC. 533361 38548 06, 09, 12, 14, 16,
20, 21, 25, 26, 34

Benelux HERTZ LEASING HERTZ SYSTEM, INC. 706449 155445 36, 39

BES Islands HERTZ HERTZ SYSTEM, INC. 2803 2803 12, 16, 25, 37, 39

BES Islands HERTZ HERTZ SYSTEM, INC. 2802 2802 07,37, 39

Brazil HERTZ HERTZ SYSTEM, INC. 810000598 7.10

Brazil HERTZ HERTZ SYSTEM, INC. 810550679 810550679 40.20

Brazil HERTZ HERTZ SYSTEM, INC. 813330939 813330939 39

Brazil HERTZ HERTZ SYSTEM, INC. 813330920 813330920 36

Brazil HERTZ HERTZ SYSTEM, INC. 4503074 37

Brazil HERTZ HERTZ SYSTEM, INC. 200059564 39

Canada HERTZ HERTZ SYSTEM, INC. 785792 507733

Canada HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 1003295 535889

Canada HERTZ RECOMPENSES OR PLUS HERTZ SYSTEM, INC. 1580366 TMA904303
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number

Canada HERTZ SERVICE PUMP & HERTZ SYSTEM, INC. 1648494
COMPRESSOR

Canada HERTZ HERTZ SYSTEM, INC. 103505

Chile HERTZ HERTZ SYSTEM, INC. 816318 12

Chile HERTZ HERTZ SYSTEM, INC. 736995 9

Chile HERTZ HERTZ SYSTEM, INC. 421967 850410 7

Chile HERTZ HERTZ SYSTEM, INC. 421968 850350 37

Chile HERTZ HERTZ SYSTEM, INC. 780876 39

China (PRC) HERTZ HERTZ SYSTEM, INC. 2000009775 1539809 39

China (PRC) HERTZ (HE ZI) IN CHINESE HERTZ SYSTEM, INC. 2000010657 1569962 12
CHARACTERS

China (PRC) HERTZ (HE ZI) IN CHINESE HERTZ SYSTEM, INC. 2000010658 1544848 16
CHARACTERS

China (PRC) HERTZ HERTZ SYSTEM, INC. 135587 135587 12

China (PRC) HERTZ (HE ZI) & CHINESE HERTZ SYSTEM, INC. 93065294 770272 39
CHARACTERS

China (PRC) HERTZ HERTZ SYSTEM, INC. 5045278 5045278 16

China (PRC) HERTZ HERTZ SYSTEM, INC. 5045277 5045277 25

China (PRC) HERTZ (HE ZI) in Chinese Characters |HERTZ SYSTEM, INC. 5543674 5543674 36
(Special Form)

China (PRC) HERTZ (HE ZI) in Chinese Characters |HERTZ SYSTEM, INC. 5580185 5580185 37
(Special Form)

China (PRC) HERTZ (HE ZI) in Chinese Characters |HERTZ SYSTEM, INC. 5543690 5543690 39
(Special Form)

China (PRC) HERTZ (HE ZI) in Chinese Characters |HERTZ SYSTEM, INC. 5543689 5543689 39
in Color (Yellow)

China (PRC) HE SHI in Chinese Characters HERTZ SYSTEM, INC. 5543688 5543688 39

China (PRC) HERTZ LEASING in Chinese HERTZ SYSTEM, INC. 5543673 5543673 36
Characters

China (PRC) HERTZ HERTZ SYSTEM, INC. 5580186 5580186 37

China (PRC) HERTZ in Colors (Yellow & Black) HERTZ SYSTEM, INC. 5543686 5543686 39

China (PRC) HERTZ HERTZ SYSTEM, INC. 5543672 5543672 36

China (PRC) HE SHI in Chinese Characters in Color |HERTZ SYSTEM, INC. 5543685 5543685 39
(Yellow & Black)

China (PRC) HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 6224241 6224241 37

China (PRC) HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 6224240 6224240 39

China (PRC) HERTZ EQUIPMENT RENTAL in HERTZ SYSTEM, INC. 6286168 6286168 39
Chinese Characters

China (PRC) HERTZ EQUIPMENT RENTAL in HERTZ SYSTEM, INC. 6293475 6293475 37
Chinese Characters

China (PRC) HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 6554419 6554419 7

China (PRC) HERTZ EQUIPMENT RENTAL in HERTZ SYSTEM, INC. 6554418 6554418 7

Chinese Characters
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number

China (PRC) HERTZ and HERTZ EQUIPMENT HERTZ SYSTEM, INC. 8016265 8016265 7
RENTAL in Chinese Characters

China (PRC) HERTZ and HERTZ EQUIPMENT HERTZ SYSTEM, INC. 8083562 8083562 37
RENTAL in Chinese Characters

China (PRC) HERTZ and HERTZ EQUIPMENT HERTZ SYSTEM, INC. 8083561 8083561 39
RENTAL in Chinese Characters

China (PRC) HERTZ HERTZ SYSTEM, INC. 8083563 8083563 7

Colombia HERTZ HERTZ SYSTEM, INC. 79240 39

Colombia HERTZ HERTZ SYSTEM, INC. 98043223 216689 7

Colombia HERTZ HERTZ SYSTEM, INC. 98043872 216160 37

Colombia HERTZ HERTZ SYSTEM, INC. 73852 16

Costa Rica HERTZ HERTZ SYSTEM, INC. 19971/58904 12

Costa Rica HERTZ HERTZ SYSTEM, INC. NONE 81043/79005 39

Costa Rica HERTZ HERTZ SYSTEM, INC. 1998-0005702 112308/16639 7

Costa Rica HERTZ HERTZ SYSTEM, INC. 112307 37

Curacao HERTZ HERTZ SYSTEM, INC. 3717 12, 16, 25, 37, 39

Curacao HERTZ HERTZ SYSTEM, INC. NONE 3270 07,37,39

Dominican Republic HERTZ HERTZ SYSTEM, INC. 2003-11991 135067 39

Dominican Republic HERTZ HERTZ SYSTEM, INC. 10393 25

Dominican Republic HERTZ HERTZ SYSTEM, INC. 101337 70

Dominican Republic HERTZ HERTZ SYSTEM, INC. 100651 70

El Salvador HERTZ HERTZ SYSTEM, INC. 5750 BOOK 23 12

El Salvador HERTZ HERTZ SYSTEM, INC. NONE 141 BOOK 20 39

El Salvador HERTZ HERTZ SYSTEM, INC. 11998004847 62 BOOK 120 7

El Salvador HERTZ HERTZ SYSTEM, INC. 11998004829 247 BOOK 111 37

Eritrea HERTZ HERTZ SYSTEM, INC. NONE NONE

European Community  |HERTZ HERTZ SYSTEM, INC. 2293512 2293512 35, 36, 39

European Community HERTZ HERTZ SYSTEM, INC. 37465 37465 12,37, 39

European Community  |HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 37390 37390 12,37, 39

European Community HERTZ With Dropped Shadow HERTZ SYSTEM, INC. 37721 37721 12,37,39

European Community ~ |HERTZ HERTZ SYSTEM, INC. 108159 108159 07,16

France HERTZ EQUIPEMENT HERTZ SYSTEM, INC. 98712893 98712893 07,37

France HERTZ HERTZ SYSTEM, INC. 1299376 39

Guatemala HERTZ HERTZ SYSTEM, INC. 11047 12

Guatemala HERTZ HERTZ SYSTEM, INC. 5541/91 69259 39

Guatemala HERTZ HERTZ SYSTEM, INC. 5812/98 98206 7

Guatemala HERTZ HERTZ SYSTEM, INC. 5813/98 101236 37

Honduras HERTZ HERTZ SYSTEM, INC. 8570 12

Honduras HERTZ HERTZ SYSTEM, INC. 141 39
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
Honduras HERTZ HERTZ SYSTEM, INC. 9243/98 75404 7
Honduras HERTZ HERTZ SYSTEM, INC. 9242/98 5475 37
Hong Kong HERTZ HERTZ SYSTEM, INC. B1280/1968 16
Hong Kong HERTZ HERTZ SYSTEM, INC. 7956/89 1798/1993 7
Hong Kong HERTZ EQUIPMENT RENTAL & HERTZ SYSTEM, INC. 7957/89 4884/1993 7
DESIGN
Hong Kong HERTZ HERTZ SYSTEM, INC. 9101/92 1771/1994 39
Hong Kong HERTZ (HE ZI) IN CHINESE HERTZ SYSTEM, INC. 9102/92 5274/1993 39
CHARACTERS
Hong Kong HERTZ HERTZ SYSTEM, INC. 9795/98 199907839 37
Hong Kong HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 300934290 300934290 37,39
Hong Kong HERTZ EQUIPMENT RENTAL in HERTZ SYSTEM, INC. 300958942 300958942 37,39
Chinese Characters (Series of 2)
Hong Kong HERTZ HERTZ SYSTEM, INC. B 1279/1968 12
Iceland HERTZ HERTZ SYSTEM, INC. 569/2003 357/2003 36, 39
Iceland HERTZ IN RECTANGLE HERTZ SYSTEM, INC. 144/1967 62/1969 39
India HERTZ HERTZ SYSTEM, INC. 1238957 1238957 37,39
India HERTZ HERTZ SYSTEM, INC. 371547B 12
India HERTZ HERTZ SYSTEM, INC. 371548B 371548 16
India HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 1590404 1590404 37,39
India HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 1648494 1648494 7
Indonesia HERTZ HERTZ SYSTEM, INC. NONE IDM00040192 37
Iran (Islamic Republic HERTZ HERTZ SYSTEM, INC. 18041 12,37, 39
of)
Iraq HERTZ & Iraqi Arabic Transliteration |[HERTZ SYSTEM, INC. 45076 45076 07,37
Iraq HERTZ HERTZ SYSTEM, INC. 45513 12,39
Iraq HERTZ HERTZ SYSTEM, INC. 07,37
Iraq HERTZ in Iraqi Arabic Transliteration |HERTZ SYSTEM, INC. 07,37
Iraq HERTZ in Iraqi Arabic Transliteration |HERTZ SYSTEM, INC. 39
Ireland HERTZ HERTZ SYSTEM, INC. 6348/89 137460 7
Israel HERTZ HERTZ SYSTEM, INC. 236694 236694 07,37
Israel HERTZ HERTZ SYSTEM, INC. 25820 39
Italy HERTZ HERTZ SYSTEM, INC. RM1971C035119 302011901977764 36,37, 39,42
Jamaica HERTZ HERTZ SYSTEM, INC. 43590 43590 39
Jamaica HERTZ HERTZ SYSTEM, INC. 17430 17430 12
Jamaica HERTZ HERTZ SYSTEM, INC. 7/546 32738 7
Jamaica HERTZ HERTZ SYSTEM, INC. 12879 16
Japan HERTZ & HERTZ in Katakana HERTZ SYSTEM, INC. 35605/2001 4551615 16
Japan HERTZ HERTZ SYSTEM, INC. 33337/88 2366618 12
Japan HERTZ HERTZ SYSTEM, INC. 250151/92 3059707 39
Japan HERTZ IN KATAKANA HERTZ SYSTEM, INC. 250152/92 3059708 39
Japan HERTZ JAPAN HERTZ SYSTEM, INC. 100201/92 3001240 39
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
Japan HERTZ HERTZ SYSTEM, INC. 125221/94 4097151 16
Japan HERTZ HERTZ SYSTEM, INC. 2008-73644 5429774 07, 37, 39, 40, 43,
45
Japan HERTZ IN KATAKANA HERTZ SYSTEM, INC. 2008-73645 5429775 07,37, 39, 40, 43,
45
Jordan HERTZ HERTZ SYSTEM, INC. NONE 59837 37
Jordan HERTZ HERTZ SYSTEM, INC. NONE 59836 39
Jordan HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. NONE 59991 37
Jordan HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. NONE 59835 39
Jordan HERTZ HERTZ SYSTEM, INC. NONE 72580 12
Jordan HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 29036 29036 7
Jordan HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 29887 29887 12
Jordan HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 29888 29888 16
Kiribati HERTZ HERTZ SYSTEM, INC. NONE 3026 37
Kiribati HERTZ HERTZ SYSTEM, INC. NONE 3006 39
Kuwait HERTZ HERTZ SYSTEM, INC. 25127 25174 12
Kuwait HERTZ HERTZ SYSTEM, INC. 25128 25175 16
Kuwait HERTZ HERTZ SYSTEM, INC. 32721 30390 39
Lebanon HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 332/165617 105941 37,39
Lebanon HERTZ HERTZ SYSTEM, INC. 109241 109241 39
Libya HERTZ HERTZ SYSTEM, INC. 4006 37
Libya HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 4007 37
Libya HERTZ HERTZ SYSTEM, INC. 4008 39
Libya HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 4009 39
Malaysia HERTZ HERTZ SYSTEM, INC. 306/83 7
Malaysia Hertz (Stylized) & Black & White HERTZ SYSTEM, INC. 83/00305 83/00305 7
Rectangles Label
Malaysia HERTZ HERTZ SYSTEM, INC. 18442/97 18442/97 39
Malaysia HERTZ HERTZ SYSTEM, INC. 9778/98 9778/98 37
Malaysia (Malaya HERTZ HERTZ SYSTEM, INC. M/75756 M/75756 12
Peninsula)
Malaysia (Malaya HERTZ HERTZ SYSTEM, INC. M/75757 16
Peninsula)
Malaysia (Sabah) HERTZ HERTZ SYSTEM, INC. 19707 S/19707 12
Malaysia (Sabah) HERTZ HERTZ SYSTEM, INC. S/19706 16
Malaysia (Sarawak) HERTZ HERTZ SYSTEM, INC. R/014946 12
Malaysia (Sarawak) HERTZ HERTZ SYSTEM, INC. R/014945 16
Maldives HERTZ HERTZ SYSTEM, INC. NONE 37,39
Mexico HERTZ HERTZ SYSTEM, INC. 202537 16
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
Mexico HERTZ HERTZ SYSTEM, INC. 1070837 1247629 7
Mexico HERTZ HERTZ SYSTEM, INC. 1070836 1230689 37
Mexico HERTZ HERTZ SYSTEM, INC. M112563 117316 39
Mongolia HERTZ HERTZ SYSTEM, INC. 208 39
Mongolia HERTZ HERTZ SYSTEM, INC. 12377 11032 07,37
Mongolia HERTZ transliteration in Mongolian HERTZ SYSTEM, INC. 12428 11352 07,37
Morocco HERTZ HERTZ SYSTEM, INC. 63466 63466 07,37
Morocco HERTZ HERTZ SYSTEM, INC. 66790 11
New Zealand HERTZ HERTZ SYSTEM, INC. 55852 B 55852 12
New Zealand HERTZ HERTZ SYSTEM, INC. B182512 182512 39
Nicaragua HERTZ HERTZ SYSTEM, INC. 9604 12
Nicaragua HERTZ HERTZ SYSTEM, INC. NONE 23401 CC 39
Nicaragua HERTZ HERTZ SYSTEM, INC. 2914/98 R41162CC 7
Nicaragua HERTZ HERTZ SYSTEM, INC. 2915/98 41171CC 37
Norway HERTZ HERTZ SYSTEM, INC. 46518 12
Norway HERTZ HERTZ SYSTEM, INC. 6568/98 194827 07,37
Norway HERTZ HERTZ SYSTEM, INC. 93297 73553 39
Oman HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 5758 5758 37
Oman HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 5759 5759 39
Oman HERTZ HERTZ SYSTEM, INC. 41033 41033 39
Pakistan HERTZ HERTZ SYSTEM, INC. 194504 194504 37
Pakistan HERTZ HERTZ SYSTEM, INC. 194450 194450 39
Pakistan HERTZ HERTZ SYSTEM, INC. 139442 139442 16
Pakistan HERTZ HERTZ SYSTEM, INC. 28499 28499 12
Palau HERTZ HERTZ SYSTEM, INC. NONE 37,39
Panama HERTZ HERTZ SYSTEM, INC. 8111 39
Panama HERTZ HERTZ SYSTEM, INC. 32832 39
Panama HERTZ HERTZ SYSTEM, INC. 95805 95805 7
Panama HERTZ HERTZ SYSTEM, INC. 95806 95806 37
Panama HERTZ HERTZ SYSTEM, INC. 10638 12
Peru HERTZ HERTZ SYSTEM, INC. 5977 39
Peru HERTZ HERTZ SYSTEM, INC. 41597 16
Peru HERTZ HERTZ SYSTEM, INC. 199846 9959 39
Peru HERTZ HERTZ SYSTEM, INC. 66874 49569 7
Peru HERTZ HERTZ SYSTEM, INC. 66875 15875 37
Portugal HERTZ-EQUIPAMENTOS HERTZ SYSTEM, INC. 410788 410788 37,39
Portugal HERTZE-CLIENT HERTZ SYSTEM, INC. 410789 410789 37,39
Portugal HERTZ-ECLIENT HERTZ SYSTEM, INC. 422093 422093 37,39
Puerto Rico HERTZ HERTZ SYSTEM, INC. NONE 7783 105
Qatar HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 8682 8682 37
Qatar HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 8683 8683 39
Qatar HERTZ HERTZ SYSTEM, INC. 93209 7
Qatar HERTZ HERTZ SYSTEM, INC. 93210 37
Qatar HERTZ HERTZ SYSTEM, INC. 93211 39
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
Qatar HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 93212 7
Saint Maarten HERTZ HERTZ SYSTEM, INC. 3717 12, 16, 25, 37, 39
Saint Maarten HERTZ HERTZ SYSTEM, INC. NONE 3720 07,37, 39
Saudi Arabia HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 14037 248/61 37
Saudi Arabia HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 14036 248/89 39
Saudi Arabia HERTZ HERTZ SYSTEM, INC. 108333 908/14 39
Saudi Arabia HERTZ HERTZ SYSTEM, INC. 134949 1080/90 7
Saudi Arabia HERTZ HERTZ SYSTEM, INC. 134950 1080/91 12
Saudi Arabia HERTZ HERTZ SYSTEM, INC. 134951 1103/89 16
Saudi Arabia HERTZ HERTZ SYSTEM, INC. 134952 1077/25 37
Saudi Arabia HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 134944 1094/82 7
Saudi Arabia HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 134945 1080/89 12
Saudi Arabia HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 134946 1094/73 16
Saudi Arabia HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 134947 1101/10 37
Saudi Arabia HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 134948 1105/93 39
Singapore HERTZ HERTZ SYSTEM, INC. T7875606Z 12
Singapore HERTZ HERTZ SYSTEM, INC. T7875607H 16
Singapore HERTZ HERTZ SYSTEM, INC. 2684/85 T8502684E 7
Singapore Hertz (Stylized) & Black & White HERTZ SYSTEM, INC. 2690/85 T8502690Z 7
Rectangles Label
Singapore Hertz (Stylized) & Black & White HERTZ SYSTEM, INC. 2689/85 T8502689F 12
Rectangles Label
Singapore HERTZ HERTZ SYSTEM, INC. 1623/91 T91/1623F 37
Singapore HERTZ HERTZ SYSTEM, INC. 1650/91 T9101650C 39
South Africa HERTZ HERTZ SYSTEM, INC. 0098/72 0098/72 39
South Africa HERTZ HERTZ SYSTEM, INC. B2585/65 B2585/65 16
South Korea HERTZ in Korean Characters HERTZ SYSTEM, INC. 3393/90 16098 39
South Korea HERTZ & Korean Characters HERTZ SYSTEM, INC. 2000-1 484128 25
South Korea HERTZ in Korean Characters HERTZ SYSTEM, INC. 45-2008-0003818 45-0031699 07,37
South Korea HERTZ HERTZ SYSTEM, INC. 45-2008-0003817 45-0061698 07,37
South Korea HERTZ HERTZ SYSTEM, INC. 118 39
Spain HERTZ ALQUILER DE HERTZ SYSTEM, INC. 2569279 2569279 37
MAQUINARIA & DEVICE
Spain Hertz (Stylized) Plant Services (in Color)|HERTZ SYSTEM, INC. 2754245 2754245 37
Syria HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 42632 21515 37,39
Syria HERTZ HERTZ SYSTEM, INC. 303679 112500 39
Taiwan (R.O.C.) HERTZ (HE ZI) & CHINESE HERTZ SYSTEM, INC. 378540 56
CHARACTERS

47




Jurisdiction Mark Registrant Application Registration Class(es)
Number Number

Taiwan (R.O0.C.) HERTZ HERTZ SYSTEM, INC. 78/14028 470431 82

Taiwan (R.O.C.) HERTZ (HE ZI) & CHINESE HERTZ SYSTEM, INC. 78/14029 470528 82
CHARACTERS

Taiwan (R.O0.C.) HERTZ HERTZ SYSTEM, INC. 87036124 113614 37

Taiwan (R.O.C.) HERTZ HERTZ SYSTEM, INC. 97042374 1416353 7

Taiwan (R.O0.C.) HERTZ in Chinese Characters HERTZ SYSTEM, INC. 97042372 1393391 07,37, 39, 40, 43

Taiwan (R.O.C.) HERTZ HERTZ SYSTEM, INC. 101034719 1565065 37,39

Taiwan (R.O0.C.) HERTZ (HE ZI) & CHINESE HERTZ SYSTEM, INC. 101034715 1564340 39
CHARACTERS

Taiwan (R.O.C.) HERTZ HERTZ SYSTEM, INC. 103006776 1682823 07,12, 16

Taiwan (R.O0.C.) HERTZ (HE ZI) & CHINESE HERTZ SYSTEM, INC. 103007016 1691497 07,12, 16
CHARACTERS

Taiwan (R.O.C.) HERTZ in Chinese Characters HERTZ SYSTEM, INC. 103006777 07,37, 39, 40

Taiwan (R.O.C.) HERTZ HERTZ SYSTEM, INC. 34223 66

Thailand HERTZ HERTZ SYSTEM, INC. 88169 279254/KOR25617 12

Thailand HERTZ HERTZ SYSTEM, INC. 88170 279255/KOR25618 16

Thailand HERTZ HERTZ SYSTEM, INC. 134820 253527/KOR10567 7

Thailand HERTZ HERTZ SYSTEM, INC. 255950 255950/BOR1663 39

Thailand HERTZ HERTZ SYSTEM, INC. 367492 367492/BOR8554 37

Tonga HERTZ HERTZ SYSTEM, INC. TO/M/13/02752 2264 37,39

Trinidad and Tobago HERTZ HERTZ SYSTEM, INC. B 10503 39

Trinidad and Tobago HERTZ HERTZ SYSTEM, INC. 24504 24504 39

Trinidad and Tobago HERTZ HERTZ SYSTEM, INC. 28577 28577 07,37

Turkey HERTZ HERTZ SYSTEM, INC. 1999/4976 209087 07,12, 16, 37

Turkey HERTZ HERTZ SYSTEM, INC. 129382 12,16

Tuvalu HERTZ HERTZ SYSTEM, INC. 1506 37

Tuvalu HERTZ HERTZ SYSTEM, INC. 1507 39

United Arab Emirates HERTZ HERTZ SYSTEM, INC. 2737 1504 39

United Arab Emirates HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 2738 1511 39

United Arab Emirates HERTZ HERTZ SYSTEM, INC. 118882 125998 7

United Arab Emirates HERTZ HERTZ SYSTEM, INC. 118885 126002 12

United Arab Emirates HERTZ HERTZ SYSTEM, INC. 118887 126003 16
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Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
United Arab Emirates HERTZ HERTZ SYSTEM, INC. 118889 126270 37
United Arab Emirates HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 118876 125999 7
United Arab Emirates HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 118877 126000 12
United Arab Emirates HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 118878 126001 16
United Arab Emirates HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 118879 126269 37
United Arab Emirates HERTZ in Arabic Transliteration HERTZ SYSTEM, INC. 118880 126267 39
United Kingdom HERTZ HERTZ SYSTEM, INC. 1036020 1036020 16
United Kingdom HERTZ HERTZ SYSTEM, INC. 1275171 1275171 39
United Kingdom Hertz (Stylized) HERTZ SYSTEM, INC. 1482000 1482000 12
United Kingdom Hertz (Stylized) HERTZ SYSTEM, INC. 1482001 1482001 16
United Kingdom Hertz (Stylized) HERTZ SYSTEM, INC. 1482002 1482002 39
United Kingdom HERTZ HERTZ SYSTEM, INC. 2539261 2539261 37
Uruguay HERTZ HERTZ SYSTEM, INC. 398787 12
Uruguay HERTZ HERTZ SYSTEM, INC. 305991 393448 07,37
Uruguay HERTZ HERTZ SYSTEM, INC. 400780 39
Uzbekistan HERTZ in Cyrillic (Version 5) HERTZ SYSTEM, INC. MGU 20000848 MGU 11471 39
Venezuela HERTZ HERTZ SYSTEM, INC. 31564F 12
Venezuela HERTZ HERTZ SYSTEM, INC. 107915-F 7
Venezuela HERTZ HERTZ SYSTEM, INC. 17611 D 37
Venezuela HERTZ HERTZ SYSTEM, INC. 4566/95 5004296 39
Vietnam HERTZ HERTZ SYSTEM, INC. 1881 1803 39
Vietnam HERTZ HERTZ SYSTEM, INC. 1778/92 8374 12,16
Vietnam HERTZ HERTZ SYSTEM, INC. 4-2008-16233 132291 07,37
Vietnam HERTZ EQUIPMENT RENTAL HERTZ SYSTEM, INC. 4-2008-16234 145524 07,37
Yemen, Republic of HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 7088 7656 37
(T™M)
Yemen, Republic of HERTZ & Arabic Transliteration HERTZ SYSTEM, INC. 7089 7657 39
(TM)
Yemen, Republic of HERTZ HERTZ SYSTEM, INC. 12530 10018 37
(T™M)
Yemen, Republic of HERTZ HERTZ SYSTEM, INC. 12835 10250 39

(TM)
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SCHEDULE B

HSI (HERTZ) US ERB Trademarks

Jurisdiction Mark Registrant Application Registration Class(es)
Number Number

United States HERTZ Stylized on Yellow Trapezoid |HERTZ SYSTEM, INC. 86288666 4691285 39
(Streamline)

United States HERTZ HERTZ SYSTEM, INC. 78240462 2830130 16

United States HERTZ HERTZ SYSTEM, INC. 71657133 614123 39

United States Hertz With Stippling & Dropped HERTZ SYSTEM, INC. 74150193 1733621 39
Shadow

United States Hertz in Yellow Horizontal Strip HERTZ SYSTEM, INC. 76702523 4292510 39

United States Hertz in Yellow Vertical Strip HERTZ SYSTEM, INC. 76702521 4292509 39

United States Hertz in Yellow Rounded Rectangle HERTZ SYSTEM, INC. 76702520 4295844 39

United States Hertz (Stylized) HERTZ SYSTEM, INC. 73360120 1230391 39
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SCHEDULE C

THC (HERTZ) ERB Domains

Division Domain Name Paid Through Date |Status Renewal Status TLD
HERC cehertzequipement-ouestsudouest.com 2016-12-24 registered locked Auto Renewal .com
HERC hertzservicepump.ca 2016-05-27 registered locked Auto Renewal .ca
HERC hertsequip.com 2016-11-20 registered locked Auto Renewal .com
HERC hertzservicepump.com 2017-02-22 registered locked Auto Renewal .com
HERC hertz.equipment closed Auto Renewal .equipment
HERC hertztrenchservices.com 2016-04-07 registered locked Auto Renewal .com
HERC hertzaerial.com 2016-04-07 registered locked Auto Renewal .com
HERC hertzusedequipment.cn 2010-03-19 closed Auto Renewal .cn
HERC hertzaerialservices.com 2016-04-07 registered locked Auto Renewal .com
HERC hertzusedequipment.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzeequip.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzusedequipment.com 2016-12-12 registered locked Auto Renewal .com
HERC hertzeequip.com 2016-07-21 registered locked Auto Renewal .com
HERC hertzusedequipment.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzeequip.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzusedequipment.com.cn 2010-03-19 closed Auto Renewal .com.cn
HERC hertzeequip.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzusedequipment.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzenergy.com 2016-07-09 registered locked Auto Renewal .com
HERC htzpartners.com 2016-08-30 registered locked Auto Renewal .com
HERC hertzenergyservices.ca 2017-02-17 registered locked Auto Renewal .ca
HERC W2%1% % .cn - Hertz Equipment .cn
HERC hertzenergyservices.cn 2016-03-25 registered locked Auto Renewal .cn
HERC W25 % P E - Hertz Equipment. China
HERC hertzenergyservices.com 2016-04-07 registered locked Auto Renewal .com
HERC WH2&1% & FR 1L on - Hertz Equipment Rental .cn
HERC hertzenergyservices.es 2017-02-17 registered locked Auto Renewal .es
HERC W25 & T LA [E - Hertz Equipment Rental

China.
HERC hertzenergyservices.fr 2017-02-17 registered locked Auto Renewal fr
HERC hertzenergyservices.it 2016-04-23 registered locked Auto Renewal At
HERC hertzenergyservices.net 2017-02-17 registered locked Auto Renewal .net
HERC hertzenergyservices.us 2017-02-16 registered locked Auto Renewal .us
HERC hertzentertainment.com 2016-03-12 registered locked Auto Renewal .com
HERC hertzentertainmentservices.biz 2016-05-10 registered locked Auto Renewal .biz
HERC hertzentertainmentservices.ca 2016-05-12 registered locked Auto Renewal .ca
HERC hertzentertainmentservices.co.nz 2016-05-13 registered locked Auto Renewal .co.nz
HERC hertzentertainmentservices.co.uk 2016-05-11 registered locked Auto Renewal .co.uk
HERC hertzentertainmentservices.com 2016-05-11 registered locked Auto Renewal .com
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Division Domain Name Paid Through Date |Status Renewal Status TLD
HERC hertzentertainmentservices.com.au 2017-05-12 registered locked Auto Renewal .com.au
HERC hertzentertainmentservices.es 2016-05-11 registered locked Auto Renewal .es
HERC hertzentertainmentservices. fr 2016-05-12 registered locked Auto Renewal fr
HERC hertzentertainmentservices.info 2016-05-11 registered locked Auto Renewal .info
HERC hertzentertainmentservices.net 2016-05-11 registered locked Auto Renewal .net
HERC hertzentertainmentservices.org 2016-05-11 registered locked Auto Renewal .org
HERC hertzentsvs.com 2016-04-20 registered locked Auto Renewal .com
HERC hertzeqip.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzeqip.cn 2010-03-19 closed Auto Renewal .cn
HERC hertzeqip.com 2016-11-15 registered locked Auto Renewal .com
HERC hertzeqip.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzeqip.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzeqip.net.cn 2010-03-19 closed Auto Renewal .net.cn
HERC hertzequip.af 2016-03-26 registered locked Auto Renewal .af
HERC hertzequip.asia 2016-06-05 registered locked Auto Renewal .asia
HERC hertzequip.ca 2016-07-07 registered locked Auto Renewal .ca
HERC hertzequip.cc 2016-06-05 registered locked Auto Renewal .cc
HERC hertzequip.cn 2012-10-10 closed Auto Renewal .cn
HERC hertzequip.cn 2016-10-10 registered locked Auto Renewal .cn
HERC hertzequip.cnkeyword 2016-06-17 registered locked Auto Renewal .cnkeyword
HERC hertzequip.com 2016-09-10 registered locked Auto Renewal .com
HERC hertzequip.com.cn 2016-10-10 registered locked Auto Renewal .com.cn
HERC hertzequip.com.cn 2012-10-10 closed Auto Renewal .com.cn
HERC hertzequip.com.pl 2017-02-08 registered unlocked Auto Renewal .com.pl
HERC hertzequip.com.sa 2016-09-28 registered locked Auto Renewal .com.sa
HERC hertzequip.com.tw 2016-06-23 registered locked Auto Renewal .com.tw
HERC hertzequip.es 2016-05-28 registered locked Auto Renewal .es
HERC hertzequip.fr 2017-02-17 registered locked Auto Renewal fr
HERC hertzequip.hk 2016-06-06 registered locked Auto Renewal .hk
HERC hertzequip.in 2016-06-23 registered locked Auto Renewal .in
HERC hertzequip.mx 2016-05-26 registered locked Auto Renewal .mx
HERC hertzequip.name 2016-06-05 registered locked Auto Renewal .name
HERC hertzequip.net 2016-06-23 registered locked Auto Renewal .net
HERC hertzequip.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzequip.net.cn 2010-03-19 closed Auto Renewal .net.cn
HERC hertzequip.pl 2017-02-08 registered locked Auto Renewal .pl
HERC hertzequip.qa 2016-08-14 registered locked Auto Renewal .qa
HERC hertzequip.travel 2016-10-08 registered locked Auto Renewal .travel
HERC hertzequip.tv 2016-10-09 registered locked Auto Renewal tv
HERC hertzequip.tw 2016-06-05 registered locked Auto Renewal tw
HERC hertz-equipamentos.pt 2016-07-01 registered locked Auto Renewal .pt
HERC hertzequipauctions.com 2016-07-06 registered locked Auto Renewal .com
HERC hertz-equipement.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertz-equipement.com 2017-01-04 registered locked Auto Renewal .com
HERC hertz-equipement.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertz-equipement.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzequipment.ca 2016-07-13 registered locked Auto Renewal .ca
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HERC hertzequipment.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzequipment.com 2016-03-19 registered locked Auto Renewal .com
HERC hertz-equipment.com 2016-10-24 registered locked Auto Renewal .com
HERC hertzequipment.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzequipment.fr 2016-05-30 registered locked Auto Renewal fr
HERC hertzequipment.net 2016-11-12 registered locked Auto Renewal .net
HERC hertzequipment.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzequipment.net.cn 2010-03-19 closed Auto Renewal .net.cn
HERC hertzequipmentrental.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzequipmentrental.com 2016-05-24 registered locked Auto Renewal .com
HERC hertzequipmentrental.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzequipmentrental.com.vn 2016-07-21 registered locked Auto Renewal .com.vn
HERC hertzequipmentrental.net 2016-09-24 registered locked Auto Renewal .net
HERC hertzequipmentrental.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzequipmentrental.vn 2016-07-21 registered locked Auto Renewal vn
HERC hertzequipmentrental.xxx-block 2021-12-01 registered locked Auto Renewal xxx-block
HERC hertzequipmentrentalcleveland.com 2016-05-16 registered locked Auto Renewal .com
HERC hertzequipmentrentals.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzequipmentrentals.com 2016-12-21 registered locked Auto Renewal .com
HERC hertzequipmentrentals.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzequipmentrentals.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzequipmentsales.com 2016-09-12 registered locked Auto Renewal .com
HERC hertzequiprentals.ca 2016-03-01 registered locked Auto Renewal .com
HERC hertzequiprentals.com 2016-03-01 registered locked Auto Renewal .com
HERC hertzequipsales.com 2016-09-12 registered locked Auto Renewal .com
HERC hertzequipsurvey.com 2016-09-15 registered locked Auto Renewal .com
HERC hertzheavyequipment.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzheavyequipment.com 2016-07-16 registered locked Auto Renewal .com
HERC hertzheavyequipment.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzheavyequipment.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzheavyequipmentrental.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzheavyequipmentrental.com 2016-04-14 registered locked Auto Renewal .com
HERC hertzheavyequipmentrental.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzheavyequipmentrental.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzheavymachinery.cn 2016-03-18 registered locked Auto Renewal cn
HERC hertzheavymachinery.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzheavymachinery.com.cn 2010-03-19 closed Auto Renewal .com.cn
HERC hertzheavymachinery.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzplantservices.com 2016-04-07 registered locked Auto Renewal .com
HERC hertzpumps.cn 2010-03-19 closed Auto Renewal .cn
HERC hertzpumps.cn 2016-03-18 registered locked Auto Renewal cn
HERC hertzpumps.com 2017-02-12 registered locked Auto Renewal .com
HERC hertzpumps.com.cn 2010-03-19 closed Auto Renewal .com.cn
HERC hertzpumps.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzpumps.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
HERC hertzpumpservices.com 2016-04-07 registered locked Auto Renewal .com
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Domain Name

Paid Through Date |Status Renewal Status TLD
HERC hertzquip.com 2016-11-27 registered locked Auto Renewal .com
HERC hertzrentalequipment.cn 2016-03-18 registered locked Auto Renewal .cn
HERC hertzrentalequipment.com 2016-06-13 registered locked Auto Renewal .com
HERC hertzrentalequipment.com.cn 2016-03-18 registered locked Auto Renewal .com.cn
HERC hertzrentalequipment.net.cn 2016-03-18 registered locked Auto Renewal .net.cn
hertzrentals.ca 6/23/2016 .ca
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SCHEDULE D

HERC Affiliates

Hertz Investors, Inc.

Hertz Intermediate Holdings, LLC

Hertz Entertainment Services Corporation

Hertz Equipment Rental Co. Holdings Netherlands BV
Hertz Rental Holdings (HK) Limited

Hertz Equipment Rental Company Limited

Hertz Dayim Equipment Rental LLC

Hertz Dayim Equipment Rental Ltd

Hertz Equipment Rental UK Ltd
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EXHIBIT B-1
TRADEMARK ASSIGNMENT AGREEMENT

This TRADEMARK ASSIGNMENT AGREEMENT (this “Agreement”) is made on this  day of , 2016 between
HERTZ SYSTEM, INC., a Delaware corporation, with an address of 8501 Williams Road, Estero, Florida 33928, United States of
America (“HSI” or “Assignor”) and HERC RENTALS INC., a Delaware corporation, with an address of 27500 Riverview Center
Blvd., Bonita Springs, Florida 34134 United States of America (“HERC” or “Assignee”) (hereinafter referred to collectively as the
“Parties” and individually as a “Party”). Unless otherwise indicated, capitalized terms used herein and not otherwise defined herein shall
have the respective meanings set forth in the IPA (as defined below).

WHEREAS, the Parties have entered into an Intellectual Property Agreement (the “IPA”) dated , Whereby,
inter alia, Assignor has agreed to assign all right, title and interest in and to the HSI HERC Foreign ERB Trademarks (those foreign
trademarks owned by HSI that incorporate the mark/name HERC) related to HERC’s Equipment Rental Business, or ERB, as defined in
the IPA, to Assignee as more fully set forth on Schedule A;

WHEREAS, Assignor is the owner of all right, title and interest in and to the HSI HERC Foreign ERB Trademarks, including any
and all common law rights and applications and registrations therefor, as more fully set forth on Schedule A;

WHEREAS, in accordance with the IPA, Assignor now wishes to assign and Assignee now wishes to acquire all right, title and interest in
and to the HSI HERC Foreign ERB Trademarks; and

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

1.  Transfer. Assignor, by these presents, hereby sells, assigns, transfers and conveys unto the Assignee, its successors and assigns, all
of Assignor’s right, title and interest, including any and all common law rights, in and to the HSI HERC Foreign ERB Trademarks,
together with any corresponding registrations and applications which may exist and with the goodwill of the business of the Assignor
connected with the use of, as well as symbolized by, the aforesaid trademarks. This assignment includes the right to sue and prosecute
prior infringements in court and administratively and the Assignee shall therefore have the right, from today on, to consider itself the
sole owner of the HSI HERC Foreign ERB Trademarks, to use them as trademarks of its own or else to dispose of them as best suits its
interest, without giving rise to any claim whatsoever in this respect on the part of the Assignor at any time.

2. Recognition of Ownership. Assignor agrees to thereafter recognize Assignee’s sole and exclusive and unqualified ownership, right,
title and interest in and to the HSI HERC Foreign ERB Trademarks in perpetuity. Assignor shall not directly or indirectly challenge the
ownership by Assignee of the HSI HERC Foreign ERB Trademarks, or claim adversely to Assignee any right, title or interest in and to the
HSI HERC Foreign ERB Trademarks and Assignor agrees to furnish, upon
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the request of Assignee, a written consent in support of any applications which may be filed by such Assignee.

3 . Recordal. Assignor agrees that, upon Assignee's request, they will promptly execute and deliver all instruments and documents,
which may be reasonably necessary or desirable, in order to perfect the transfer of legal title of the HSI HERC Foreign ERB Trademarks in
favor of Assignee at the relevant trademark offices. Assignor hereby agrees to execute specific confirmatory assignment and other
supplementary documents (as may be required) in favor of Assignee for each of the countries in which the HSI HERC Foreign ERB
Trademarks have been registered or applications to register are pending in order to effectuate recordal of the assignment on the Registers
of the countries listed in Schedule A. All costs of filing and recording assignments shall be borne by Assignee.

4. Cooperation. Assignor, at the request of Assignee, further agrees to cooperate and assist Assignee in any legal requirements relating
to the status, validity or enforceability of the HSI HERC Foreign ERB Trademarks, including providing Assignee with any information
regarding use of the HSI HERC Foreign ERB Trademarks in connection with the prior manufacture, promotion, sale and advertising of any
products bearing the HSI HERC Foreign ERB Trademarks.

5. Miscellaneous.

5.1 Authority. Each Party represents, warrants, and agrees that its corporate officers executing the Agreement have been duly
authorized and empowered to do so.

5.2 Assignment. HERC may not assign, transfer, sublicense or delegate any of its rights hereunder or delegate its obligations hereunder
without the prior written consent of HSI, and any such purported assignment, transfer, sublicense or delegation, in the absence of such
consent, shall be void and without effect.

5.3 Entire Understanding/Amendment. This Agreement, the IPA and the agreements exhibited thereto, the Distribution Agreement and
the Ancillary Agreements (as defined in the Distribution Agreement) set forth the entire agreement and understanding between the
Parties with respect to the subject matter hereof and may not be orally changed, altered, modified or amended in any respect. To effect
any change, modification, alteration or amendment of this Agreement, the same must be in writing, signed by all Parties hereto.

5.4 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of all successors and assigns of the
Parties (including by way of merger or sale of all or substantially all assets), subject to the restrictions on assignment set forth herein.

5.5 No Waiver. Except as otherwise provided in this Agreement, neither Party waives any rights under this Agreement by delaying or
failing to enforce such rights. No waiver by any Party of any breach or default hereunder shall be deemed to be a waiver of any
subsequent breach or default. Any agreement on the part of any Party to any such waiver shall be valid only if set forth in a written
instrument executed and delivered by a duly authorized officer on behalf of such Party.
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5.6 Severability. If any provision of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction or other
authoritative body, such invalidity or unenforceability will not affect any other provision of this Agreement. Upon such determination
that a provision is invalid or unenforceable, the Parties will negotiate in good faith to modify this Agreement so as to effect the original
intent of the Parties as closely as possible.

5.7 Relationship of Parties. Each Party shall act as an independent contractor in carrying out its obligations under this Agreement.
Nothing contained in this Agreement shall be construed to imply a joint venture, partnership or principal/agent relationship between the
Parties and neither Party by virtue of this Agreement shall have the right, power or authority to act or create any obligation, express or
implied, on behalf of the other Party.

5.8 Construction. This Agreement shall be construed without regard to any presumption or other rule requiring construction against the
Party causing this Agreement to be drafted.

5.9 Schedules. All schedules attached to this Agreement are incorporated herein by reference as though fully set forth herein.

5.10 Headings. The paragraph headings contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement.

5.11 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which shall
constitute one and the same agreement. The exchange of copies of this Agreement and of signature pages by facsimile or PDF
transmission shall constitute effective execution and delivery of this Agreement as to the Parties hereto and may be used in lieu of the
original version of this Agreement for all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall be deemed to
be their original signatures for all purposes.

5.12 Third Party Beneficiaries. Nothing contained in this Agreement shall be construed to create any third-party beneficiary rights in
any individual.

5.13 Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions
contemplated hereby shall be governed by, and construed in accordance with, the internal laws of the State of New York, without regard
to the laws of any other jurisdiction that might be applied because of the conflicts of laws principles of the State of New York.

wehkhk
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized officers as of
the day and year first above written.

HERTZ SYSTEM, INC.

By:
Name:
Title:

HERC RENTALS INC.

By:
Name:
Title:

sekskoskok

59



SCHEDULE A

HSI HERC Foreign ERB Trademarks

Appl/Reg Trademark Country Appl # Reg #
HERTZ SYSTEM, INC. HERC Canada Common Law

HERTZ SYSTEM, INC. HERC 360 in Concentric Bolt Like Circles Canada 1611380 TMA927410
HERTZ SYSTEM, INC. HERC 360 in Concentric Bolt Like Circles Canada 1694002

HERTZ SYSTEM, INC. HercRentals Logo (black/white) Canada 1765184
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EXHIBIT B-2
TRADEMARK ASSIGNMENT AGREEMENT

This TRADEMARK ASSIGNMENT AGREEMENT (this “Agreement”) is made on this __ day of , 2016 between
HERTZ SYSTEM, INC., a Delaware corporation, with an address of 8501 Williams Road, Estero, Florida 33928, United States of
America (“HSI” or “Assignor”) and HERC RENTALS INC., a Delaware corporation, with an address of 27500 Riverview Center
Blvd., Bonita Springs, Florida 34134 United States of America (“HERC” or “Assignee”) (hereinafter referred to collectively as the
“Parties” and individually as a “Party”). Unless otherwise indicated, capitalized terms used herein and not otherwise defined herein shall
have the respective meanings set forth in the IPA (as defined below).

WHEREAS, the Parties have entered into an Intellectual Property Agreement (the “IPA”) dated , whereby,
inter alia, Assignor has agreed to assign all right, title and interest in and to the HSI HERC Foreign ERB Trademarks (those foreign
trademarks owned by HSI that incorporate the mark/name HERC) related to HERC’s Equipment Rental Business, or ERB, as defined in
the IPA, to Assignee as more fully set forth on Schedule A;

WHEREAS, Assignor is the owner of all right, title and interest in and to the HSI HERC Foreign ERB Trademarks, including any
and all common law rights and applications and registrations therefor, as more fully set forth on Schedule A;

WHEREAS, in accordance with the IPA, Assignor now wishes to assign and Assignee now wishes to acquire all right, title and interest in
and to the HSI HERC Foreign ERB Trademarks; and

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

1. Transfer. Assignor, by these presents, hereby sells, assigns, transfers and conveys unto the Assignee, its successors and assigns, all
of Assignor’s right, title and interest, including any and all common law rights, in and to the HSI HERC Foreign ERB Trademarks,
together with any corresponding registrations and applications which may exist and with the goodwill of the business of the Assignor
connected with the use of, as well as symbolized by, the aforesaid trademarks. This assignment includes the right to sue and prosecute
prior infringements in court and administratively and the Assignee shall therefore have the right, from today on, to consider itself the
sole owner of the HSI HERC Foreign ERB Trademarks, to use them as trademarks of its own or else to dispose of them as best suits its
interest, without giving rise to any claim whatsoever in this respect on the part of the Assignor at any time.

2. Recognition of Ownership. Assignor agrees to thereafter recognize Assignee’s sole and exclusive and unqualified ownership, right,
title and interest in and to the HSI HERC Foreign ERB Trademarks in perpetuity. Assignor shall not directly or indirectly challenge the
ownership by Assignee of the HSI HERC Foreign ERB Trademarks, or claim adversely to Assignee any right, title
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or interest in and to the HSI HERC Foreign ERB Trademarks and Assignor agrees to furnish, upon the request of Assignee, a written
consent in support of any applications which may be filed by such Assignee.

3 . Recordal. Assignor agrees that, upon Assignee's request, they will promptly execute and deliver all instruments and documents,
which may be reasonably necessary or desirable, in order to perfect the transfer of legal title of the HSI HERC Foreign ERB Trademarks in
favor of Assignee at the relevant trademark offices. Assignor hereby agrees to execute specific confirmatory assignment and other
supplementary documents (as may be required) in favor of Assignee for each of the countries in which the HSI HERC Foreign ERB
Trademarks have been registered or applications to register are pending in order to effectuate recordal of the assignment on the Registers
of the countries listed in Schedule A. All costs of filing and recording assignments shall be borne by Assignee.

4. Cooperation. Assignor, at the request of Assignee, further agrees to cooperate and assist Assignee in any legal requirements relating
to the status, validity or enforceability of the HSI HERC Foreign ERB Trademarks, including providing Assignee with any information
regarding use of the HSI HERC Foreign ERB Trademarks in connection with the prior manufacture, promotion, sale and advertising of any
products bearing the HSI HERC Foreign ERB Trademarks.

5. Miscellaneous.

5.1 Authority. Each Party represents, warrants, and agrees that its corporate officers executing the Agreement have been duly
authorized and empowered to do so.

5.2 Assignment. HERC may not assign, transfer, sublicense or delegate any of its rights hereunder or delegate its obligations hereunder
without the prior written consent of HSI, and any such purported assignment, transfer, sublicense or delegation, in the absence of such
consent, shall be void and without effect.

5.3 Entire Understanding/Amendment. This Agreement, the IPA and the agreements exhibited thereto, the Distribution Agreement and
the Ancillary Agreements (as defined in the Distribution Agreement) set forth the entire agreement and understanding between the
Parties with respect to the subject matter hereof and may not be orally changed, altered, modified or amended in any respect. To effect
any change, modification, alteration or amendment of this Agreement, the same must be in writing, signed by all Parties hereto.

5.4 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of all successors and assigns of the
Parties (including by way of merger or sale of all or substantially all assets), subject to the restrictions on assignment set forth herein.

5.5 No Waiver. Except as otherwise provided in this Agreement, neither Party waives any rights under this Agreement by delaying or
failing to enforce such rights. No waiver by any Party of any breach or default hereunder shall be deemed to be a waiver of any

subsequent breach or default.
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Any agreement on the part of any Party to any such waiver shall be valid only if set forth in a written instrument executed and delivered
by a duly authorized officer on behalf of such Party.

5.6 Severability. If any provision of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction or other
authoritative body, such invalidity or unenforceability will not affect any other provision of this Agreement. Upon such determination
that a provision is invalid or unenforceable, the Parties will negotiate in good faith to modify this Agreement so as to effect the original
intent of the Parties as closely as possible.

5.7 Relationship of Parties. Each Party shall act as an independent contractor in carrying out its obligations under this Agreement.
Nothing contained in this Agreement shall be construed to imply a joint venture, partnership or principal/agent relationship between the
Parties and neither Party by virtue of this Agreement shall have the right, power or authority to act or create any obligation, express or
implied, on behalf of the other Party.

5.8 Construction. This Agreement shall be construed without regard to any presumption or other rule requiring construction against the
Party causing this Agreement to be drafted.

5.9 Schedules. All schedules attached to this Agreement are incorporated herein by reference as though fully set forth herein.

5.10 Headings. The paragraph headings contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement.

5.11 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which shall
constitute one and the same agreement. The exchange of copies of this Agreement and of signature pages by facsimile or PDF
transmission shall constitute effective execution and delivery of this Agreement as to the Parties hereto and may be used in lieu of the
original version of this Agreement for all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall be deemed to
be their original signatures for all purposes.

5.12 Third Party Beneficiaries. Nothing contained in this Agreement shall be construed to create any third-party beneficiary rights in
any individual.

5.13 Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions

contemplated hereby shall be governed by, and construed in accordance with, the internal laws of the State of New York, without regard
to the laws of any other jurisdiction that might be applied because of the conflicts of laws principles of the State of New York.
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wededed

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized officers as of
the day and year first above written.

HERTZ SYSTEM, INC.

By:
Name:
Title:

HERC RENTALS INC.

By:
Name:
Title:

seskeokokok
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SCHEDULE A

HSI HERC Foreign ERB Trademarks

Jurisdiction Mark Registrant Application Registration Class(es)
Number Number

Afghanistan HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 1815 14689 07,37
Circles

Chile HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 1044535 1156290 7
Circles

Chile HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 1044521 1090034 37
Circles

China (PRC) HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 12165794 12165794 7
Circles

China (PRC) HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 12165793 12165793 37
Circles

Colombia HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 13029419 495119 7
Circles

Colombia HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 13029414 495118 37
Circles

European Community HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 11517381 11517381 07,37
Circles

Panama HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 220338-01 220338-01 07,37
Circles

Saudi Arabia HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 191672 7
Circles

Saudi Arabia HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 191673 37
Circles

Turkey HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 2013/09663 2013/09663 07,37
Circles

United Arab Emirates HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 185989 185989 7
Circles

United Arab Emirates HERC 360 in Concentric Bolt Like HERTZ SYSTEM, INC. 185991 185991 37

Circles
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EXHIBIT C

COEXISTENCE AGREEMENT

THIS AGREEMENT (this “Agreement”), effective as of this day of2016 (the “Effective Date”), between HERTZ SYSTEM,
INC., a Delaware corporation, with an address of 8501 Williams Road, Estero, Florida 33928, United States of America (“HSI”) and
HERC RENTALS INC., a Delaware corporation, with an address of 27500 Riverview Center Blvd., Bonita Springs, Florida 34134,
United States of America (“HERC”) (hereinafter referred to collectively as the “Parties” and individually as a “Party”). Unless otherwise

indicated, capitalized terms used herein and not otherwise defined herein shall have the respective meanings set forth in the IPA (as
defined below).

WITNESSETH

WHEREAS, the Parties have entered into an Intellectual Property Agreement (the “IPA”) dated whereby,
inter alia, HSI has agreed to allow HERC to retain ownership and use of the HERC (HERTZ) US ERB Trademarks (those that
incorporate the mark/name HERTZ) as set forth on Schedule A for the Interim Period (as defined in the IPA) related to HERC’s
Equipment Rental Business, or ERB;

WHEREAS, at the same time, HSI owns the worldwide right, title and interest in and to the VRB Trademarks (as defined in the
IPA), including several applications and registrations for marks incorporating the mark/name HERTZ in the United States of America;

WHEREAS, HSI and HERC were until the Effective Date of this Agreement, related entities;
WHEREAS, as a result of the Separation, the Parties are no longer related entities;

WHEREAS, as a result of the Separation and as agreed upon in the IPA, the Parties wish to ensure that no likelihood of
confusion, mistake or deception will result from their respective uses of their respective HERTZ and HERTZ-formative trademarks in
the United States of America during the Interim Period;

WHEREAS, as a further result of the Separation and as agreed upon in the IPA, the Parties wish to further ensure that HSI’s
worldwide use of the VRB Trademarks incorporating the name/mark HERTZ and HERTZ-formative trademarks and designs and
HERC’s use of the HERC trademarks (including HERC, HERC360 and other HERC-formative trademarks and designs) in connection
with the ERB are not likely to cause confusion, mistake or deception in the marketplace on a worldwide basis during the Interim Period
and at all times thereafter; and

NOW THEREFORE, for and in consideration of the mutual terms, covenants, and conditions set forth herein, the parties hereto
agree as follows:
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1.1 The above recitals are incorporated by reference as part of this Agreement.
1.2 All references to “trademarks” shall include service marks.

2. Co-Existence with respect to use of the HERTZ mark in the United States

2.1  The Parties agree that their respective uses of the HERC (HERTZ) US ERB Trademarks and THC (HERTZ) ERB Domains by
HERC and the VRB Trademarks by HSI during the Interim Period in the United States of America are not likely to cause confusion,
mistake or deception in the marketplace.

2.2 HERC acknowledges and agrees that HSI is the exclusive, worldwide owner of all

HERTZ and HERTZ-formative trademarks, service marks, logos, trade dress and related indicia as well as any future variations thereof
or Other Intellectual Property. HERC further acknowledges that it has no rights anywhere in the world to any HERTZ or HERTZ-
formative trademarks or Other Intellectual Property except with respect to the limited rights for the limited duration granted herein and in
the IPA and other ancillary agreements thereto.

2.3 HERC'’s use of the HERC (HERTZ) US ERB Trademarks is limited to the Interim Period in the United States of America and

Puerto Rico only (the “US Territory”) and limited in scope to the Equipment Rental Business only. HERC shall immediately discontinue
use of the HERC (HERTZ) US ERB Trademarks and abandon or voluntarily withdraw or cancel any applications or registrations therefor
upon expiration of the Interim Period or the earlier termination of this Agreement or the Trademark, Trade Name, Domain and Related

Rights License Agreement.

2.4 HERC shall not object to the use or registration of any HERTZ or HERTZ-formative trademarks or future variations thereof by HSI
in respect of any goods or services in any jurisdiction of the world during the Term of this Agreement or anytime thereafter. Furthermore,
HERC shall not: (1) contest or challenge the validity or directly or indirectly attack, challenge or impair the title and related rights of any
HERTZ or HERTZ-formative trademarks owned by HSI anywhere in the world during the Term of this Agreement or any time
thereafter; (2) use, register, apply to register or aid a third party in registering the foregoing rights, or any confusingly similar rights
anywhere in the world during the Term of this Agreement or any time thereafter. It is understood that this last covenant shall survive the
expiration or earlier termination of this Agreement.

2.5 The Parties agree that they will not do or permit to be done any act or thing which will in any way impair the trademark rights of
the other party or bring into question the validity of their trademarks, trademark applications or registrations or which might support an
application for invalidity, cancellation or revocation of any trademark application or registration of the other Party anywhere in the
world.

2.6 The Parties agree that they will work together to address and avoid any possible confusion. In the unlikely event that either Party

becomes aware of any actual or potential confusion in the marketplace, it will contact the other Party and agree on steps to eliminate or
avoid such confusion.
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3. Co-Existence with respect to use of the HERTZ and HERC trademarks by the Parties worldwide.

3.1 The Parties agree that HSI’s worldwide use of the VRB Trademarks incorporating the name/mark HERTZ and HERTZ-formative
trademarks and designs and HERC’s use of the HERC trademarks (including HERC, HERC360 and other HERC-formative trademarks
and designs, and domain names) in connection with the ERB are not likely to cause confusion, mistake or deception in the marketplace
on a worldwide basis.

3.2 HERC acknowledges and agrees that HSI is the exclusive, worldwide owner of all

HERTZ and HERTZ-formative trademarks, service marks, logos, trade dress and related indicia as well as any future variations thereof
or Other Intellectual Property. HERC further acknowledges that it has no rights anywhere in the world to any HERTZ or HERTZ-
formative trademarks or Other Intellectual Property except with respect to the limited rights for the limited duration granted herein and in
the IPA and other ancillary agreements thereto.

3.3 HERC acknowledges and agrees that its use of the HERC trademarks (including HERC, HERC360 and other HERC-formative
trademarks and designs) is and shall continue to be limited in scope to the Equipment Rental Business only.

3.4 HERC shall not object to the use or registration of any HERTZ or HERTZ-formative trademarks or future variations thereof by HSI
in respect of any goods or services in any jurisdiction of the world during the Term of this Agreement or anytime thereafter. Furthermore,
HERC shall not: (1) contest or challenge the validity or directly or indirectly attack, challenge or impair the title and related rights of any
HERTZ or HERTZ-formative trademarks owned by HSI anywhere in the world during the Term of this Agreement or any time
thereafter; (2) use, register, apply to register or aid a third party in registering the foregoing rights, or any confusingly similar rights
anywhere in the world during the Term of this Agreement or any time thereafter. It is understood that this last covenant shall survive the
expiration or earlier termination of this Agreement.

3.5 The Parties agree that they will not do or permit to be done any act or thing which will in any way impair the trademark rights of
the other party or bring into question the validity of their trademarks, trademark applications or registrations or which might support an
application for invalidity, cancellation or revocation of any trademark application or registration of the other Party anywhere in the
world.

3.6  The Parties agree that they will work together to address and avoid any possible confusion. In the unlikely event that either Party

becomes aware of any actual or potential confusion in the marketplace, it will contact the other Party and agree on steps to eliminate or
avoid such confusion.
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4. Further Assurances

4.1  Each Party shall promptly upon request of the other party hereto, execute and deliver such documents and take any and all such
other action, as the requesting Party shall reasonably request in order to further effectuate the provisions of this Agreement.

4.2 HERC agrees to cooperate fully with HSI, including in furnishing letters of consent or similar documents as may be reasonably
required or requested, in order to enable HSI to register, maintain and enforce its rights in the VRB Trademarks in any jurisdiction of the
world.

5. Term. This Agreement shall commence on the Effective Date and shall continue in effect for a period of twenty (20) years and shall
be automatically and successively renewed for additional twenty (20) years unless otherwise terminated by HSI herein, or for so long as
the Parties use such trademarks.

6. Miscellaneous.

6 . 1 Authority. Each Party represents, warrants, and agrees that its corporate officers executing the Agreement have been duly
authorized and empowered to do so.

6.2 Assignment. HERC may not assign, transfer, sublicense or delegate any of its rights hereunder or delegate its obligations hereunder
without the prior written consent of HSI, and any such purported assignment, transfer, sublicense or delegation, in the absence of such
consent, shall be void and without effect.

6.3 Entire Understanding/Amendment. This Agreement, the IPA and the agreements exhibited thereto, the Distribution Agreement and
the Ancillary Agreements (as defined in the Distribution Agreement) set forth the entire agreement and understanding between the
Parties with respect to the subject matter hereof and may not be orally changed, altered, modified or amended in any respect. To effect
any change, modification, alteration or amendment of this Agreement, the same must be in writing, signed by all Parties hereto.

6.4 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of all successors and assigns of the
Parties (including by way of merger or sale of all or substantially all assets), subject to the restrictions on assignment set forth herein.

6.5 No Waiver. Except as otherwise provided in this Agreement, neither Party waives any rights under this Agreement by delaying or
failing to enforce such rights. No waiver by any Party of any breach or default hereunder shall be deemed to be a waiver of any
subsequent breach or default. Any agreement on the part of any Party to any such waiver shall be valid only if set forth in a written
instrument executed and delivered by a duly authorized officer on behalf of such Party.
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6.6 Severability. If any provision of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction or other
authoritative body, such invalidity or unenforceability will not affect any other provision of this Agreement. Upon such determination
that a provision is invalid or unenforceable, the Parties will negotiate in good faith to modify this Agreement so as to effect the original
intent of the Parties as closely as possible.

6.7 Relationship of Parties. Each Party shall act as an independent contractor in carrying out its obligations under this Agreement.
Nothing contained in this Agreement shall be construed to imply a joint venture, partnership or principal/agent relationship between the
Parties and neither Party by virtue of this Agreement shall have the right, power or authority to act or create any obligation, express or
implied, on behalf of the other Party.

6.8 Construction. This Agreement shall be construed without regard to any presumption or other rule requiring construction against the
Party causing this Agreement to be drafted.

6.9 Schedules. All schedules attached to this Agreement are incorporated herein by reference as though fully set forth herein.

6.10 Headings. The paragraph headings contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement.

6.11 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which shall
constitute one and the same agreement. The exchange of copies of this Agreement and of signature pages by facsimile or PDF
transmission shall constitute effective execution and delivery of this Agreement as to the Parties hereto and may be used in lieu of the
original version of this Agreement for all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall be deemed to
be their original signatures for all purposes.

6.12 Third Party Beneficiaries. Nothing contained in this Agreement shall be construed to create any third-party beneficiary rights in
any individual.

6.13 Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions
contemplated hereby shall be governed by, and construed in accordance with, the internal laws of the State of New York, without regard
to the laws of any other jurisdiction that might be applied because of the conflicts of laws principles of the State of New York.

wedded
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized officers as of
the day and year first above written.

HERTZ SYSTEM, INC.

By:
Name:
Title:

HERC RENTALS INC.

By:
Name:

Title:
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SCHEDULE A

HERC (HERTZ) US ERB Trademarks

Jurisdiction Mark Registrant Application Registration Class(es)
Number Number
United States HERTZ SERVICE PUMP & HERTZ EQUIPMENT RENTAL (86095047 4571223 35,37
COMPRESSOR CORPORATION

United States HERTZ HERTZ EQUIPMENT RENTAL [72145695 750300 42
CORPORATION

United States HERTZ EQUIPMENT RENTAL HERTZ EQUIPMENT RENTAL (75007011 2013590 37
CORPORATION

Puerto Rico HERTZ EQUIPMENT RENTAL HERTZ EQUIPMENT RENTAL (43019 43019 37

CORPORATION
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EXHIBIT D

DOMAIN NAME ASSIGNMENT

This DOMAIN NAME ASSIGNMENT (this “Agreement”) is made on this  day of , 2016 between THE HERTZ
CORPORATION, a Delaware corporation, with an address of 8501 Williams Road, Estero, Florida 33928, United States of America
(“THC” or “Assignor”), as the owner of the following domain names (the “THC ERB Domains”):

(See attached Schedule A)

and HERC RENTALS INC., a Delaware corporation, with an address of 27500 Riverview Center Blvd., Bonita Springs, Florida
34135United States of America (“Assignee”) (hereinafter referred to collectively as the “Parties” and individually as a “Party”). Unless

otherwise indicated, capitalized terms used herein and not otherwise defined herein shall have the respective meanings set forth in the
IPA (as defined below).

WHEREAS, the Parties have entered into an Intellectual Property Agreement (the “IPA”) dated . whereby, inter alia,
Assignor has agreed to assign all right, title and interest in and to the THC ERB Domains to HERC;

WHEREAS, in accordance with the IPA, Assignor now wishes to assign and Assignee wishes to acquire all right, title and interest in
and to the THC ERB Domains; and

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

1. Assignment: Assignor hereby assigns, sells and transfers to Assignee all of its right, title and interest in and to the THC ERB
Domains, including, but not limited to, all registration and renewal rights with respect to the THC ERB Domains. Assignor shall
thereafter recognize Assignee’s sole and exclusive right, title and interest in and to the THC ERB Domains.

2. Continuing Obligations: Assignor agrees to assist Assignee, upon request, by taking any reasonable action that may be necessary for
the perfecting, securing and completing of this Assignment, including the execution of documentation or delivery of any information,
whether in documents or online, passwords, authorization codes or other materials that may be required by any agency and/or domain
registrar responsible for the administration of the THC ERB Domains. Assignor further agrees to assist Assignee by complying with all
requests received from any domain name registrar to effect such transfer.

3. Miscellaneous.
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3.1 Schedules. All schedules attached to this Agreement are incorporated herein by reference as though fully set forth herein.

3.2 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which shall
constitute one and the same agreement. The exchange of copies of this Agreement and of signature pages by facsimile or PDF
transmission shall constitute effective execution and delivery of this Agreement as to the Parties hereto and may be used in lieu of the
original version of this Agreement for all purposes. Signatures of the Parties hereto transmitted by facsimile or PDF shall be deemed to
be their original signatures for all purposes.

3.3 Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions

contemplated hereby shall be governed by, and construed in accordance with, the internal laws of the State of New York, without regard
to the laws of any other jurisdiction that might be applied because of the conflicts of laws principles of the State of New York.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be executed and delivered as of the date first
written above.

THE HERTZ CORPORATION

By:

Name:
Title:

HERC RENTALS INC.

By:

Name:
Title:
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SCHEDULE A

THC ERB DOMAINS

Division Domain Name Paid Through Date |Status Renewal Status TLD
HERC lhercsurvey.ca 2016-04-11 registered locked Auto Renewal .ca
HERC lhercsurvey.com 2016-04-11 registered locked Auto Renewal .com
HERC Istcallequip.com 2016-09-05 registered locked Auto Renewal .com
HERC 247studioequipment.com 2016-03-28 registered locked Auto Renewal .com
HERC arpielleequipment.com 2017-02-17 registered locked Auto Renewal .com
HERC cinelease.co 2016-08-12 registered locked Auto Renewal .co
HERC cinelease.co.uk 2016-08-12 registered locked Auto Renewal .co.uk
HERC cinelease.com 2022-12-03 registered locked Auto Renewal .com
HERC cinelease.net 2016-02-24 registered locked Auto Renewal .net
HERC cinelease.uk 2016-08-11 registered locked Auto Renewal .uk
HERC e-servicesprogram.xxx-block 2021-12-01 registered locked Auto Renewal xxx-block
HERC €-Sp.XXX 2016-12-06 registered locked Auto Renewal XXX
HERC equipmentpoint.com 2016-06-10 registered locked Auto Renewal .com
HERC eservicesprogram.xxx-block 2021-12-01 registered locked Auto Renewal xxx-block
HERC firstcallequip.com 2016-09-05 registered locked Auto Renewal .com
HERC herc.us 2016-06-23 registered locked Auto Renewal .us
HERC herc.xxx-block 2021-12-01 registered locked Auto Renewal xxx-block
HERC herc360.com 2016-04-04 registered locked Auto Renewal .com
HERC hercdigthemusic.com 2016-09-13 registered locked Auto Renewal .com
HERC hercequip.com 2016-04-22 registered locked Auto Renewal .com
HERC hercequipmentrental.com 2016-04-22 registered locked Auto Renewal .com
HERC hercewp.com 2016-04-07 registered locked Auto Renewal .com
HERC hercfranchise.com 2016-05-03 registered locked Auto Renewal .com
HERC hercreadyfinance.com 2017-03-24 registered locked Auto Renewal .com
HERC hercrental.com 2016-04-22 registered locked Auto Renewal .com
HERC hercrentals.co 2017-09-23 registered locked Auto Renewal .co
HERC hercrentals.com 2017-09-23 registered locked Auto Renewal .com
HERC hercrentals.info 2017-09-23 registered locked Auto Renewal .info
HERC hercrentals.net 2017-09-23 registered locked Auto Renewal .net
HERC hercsupply.com 2017-02-06 registered locked Auto Renewal .com
HERC hercsurvey.ca 2016-04-11 registered locked Auto Renewal .ca
HERC hercsurvey.com 2016-04-11 registered locked Auto Renewal .com
HERC hercusa.com 2016-06-23 registered locked Auto Renewal .com
HERC hertsequip.com 2016-11-20 registered locked Auto Renewal .com
HERC hrequipamentos.pt closed Auto Renewal .pt
HERC matthewequipment.com 2016-08-24 registered locked Auto Renewal .com
HERC matthewsequipment.ca 2016-05-28 registered locked Auto Renewal .ca
HERC matthewsequipment.com 2016-07-14 registered locked Auto Renewal .com
HERC rentalequipment.net closed Auto Renewal .net
HERC rentalequipment.net 2017-02-08 registered locked Auto Renewal .net
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Division Domain Name Paid Through Date |Status Renewal Status TLD
HERC rex-equipment.com 2016-04-22 registered locked Auto Renewal .com
HERC rex-equipment.info 2016-04-22 registered locked Auto Renewal .info
HERC rex-equipment.net 2016-04-22 registered locked Auto Renewal .net
HERC rex-equipment.org 2016-04-22 registered locked Auto Renewal .org
HERC rexequipment.com 2016-04-22 registered locked Auto Renewal .com
HERC rexequipment.info 2016-04-22 registered locked Auto Renewal .info
HERC rexequipment.net 2016-04-22 registered locked Auto Renewal .net
HERC rexequipment.org 2016-04-22 registered locked Auto Renewal .org
HERC rexequipmentrental.com 2016-04-22 registered locked Auto Renewal .com
HERC rexequipmentrental.info 2016-04-22 registered locked Auto Renewal .info
HERC rexequipmentrental.net 2016-04-22 registered locked Auto Renewal .net
HERC rexequipmentrental.org 2016-04-22 registered locked Auto Renewal .org
HERC rexrentalequipment.com 2016-04-22 registered locked Auto Renewal .com
HERC rexrentalequipment.info 2016-04-22 registered locked Auto Renewal .info
HERC rexrentalequipment.net 2016-04-22 registered locked Auto Renewal .net
HERC rexrentalequipment.org 2016-04-22 registered locked Auto Renewal .org
HERC rplequipment.com 2016-05-01 registered locked Auto Renewal .com
HERC servicepumpandcompressor.xxx-block 2021-12-01 registered locked Auto Renewal xxx-block
HERC spump.com closed Auto Renewal .com
HERC spump.com 2016-11-09 registered locked Auto Renewal .com
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Exhibit 10.2.1

HERTZ GLOBAL HOLDINGS, INC.
2016 OMNIBUS INCENTIVE PLAN

(as adopted effective as of , 2016)

ARTICLE I

ESTABLISHMENT, PURPOSES AND EFFECTIVE DATE

1.1 Establishment. The Company hereby establishes the Plan to provide for the award of Options, Stock Appreciation Rights,
Performance Stock, Performance Stock Units, Performance Units, Restricted Stock, Restricted Stock Units, Share Awards and Deferred
Stock Units to eligible individuals.

1.2 Effective Date. The Plan was approved by Former Parent, as the sole shareholder of the Company, and by the Board, on ,
2016. The Plan shall be effective as of such approval date.

1.3 Distribution. The Company has entered into a Separation and Distribution Agreement with Former Parent (the “Separation
Agreement”), which provides for a “Distribution” (as defined in the Separation Agreement), by which Former Parent will separate into
two separate, publicly traded companies, the Company and Former Parent. Until the Distribution, the Company is a wholly owned
subsidiary of Former Parent.

1.4 Purpose.

(a) Generally. The purposes of the Plan are to foster and promote the long-term financial success of the Company and the
Subsidiaries and materially increase shareholder value by (a) motivating superior performance by Participants, (b) providing Participants
with an ownership interest in the Company, and (c) enabling the Company and the Subsidiaries to attract and retain the services of
outstanding employees (or other individuals) upon whose judgment, interest and special effort the successful conduct of its operations is
largely dependent.

(b) Distribution Awards. In addition to the general purposes described in Section 1.4(a), this Plan is established to issue Awards
in partial or full substitution for awards relating to common shares of Former Parent prior to the Distribution, in accordance with the
terms of the Employee Matters Agreement.



ARTICLE 11

DEFINITIONS

2.1  Certain Definitions. Capitalized terms used herein without definition shall have the respective meanings set forth below:

"Affiliate" means, with respect to any person, any other person controlled by, controlling or under common control with such
person.

"Alternative Award" has the meaning given in Section 9.2.

"Award" means any Option, Stock Appreciation Right, Performance Stock, Performance Stock Unit, Performance Unit,
Restricted Stock, Restricted Stock Unit, Share Award or Deferred Stock Unit granted pursuant to the Plan, including an Award
combining two or more types in a single grant.

"Award Agreement" means any written agreement, contract, or other instrument or document evidencing any Award granted by
the Committee pursuant to the Plan. The terms of any plan or guideline adopted by the Committee and applicable to an Award shall be
deemed incorporated in and part of the related Award Agreement. The Committee may provide for the use of electronic, internet or other
non-paper Award Agreements, and the use of electronic, internet or other non-paper means for the Participant’s acceptance of, or actions
under, an Award Agreement unless otherwise expressly specified herein. In the event of any inconsistency or conflict between the terms
of the Plan and an Award Agreement, the terms of the Plan shall govern.

"Business" has the meaning given in Section 5.5.

"Board" means the Board of Directors of the Company.

"Cause" means, except as otherwise defined in an Award Agreement, with respect to any Participant (as determined by the
Committee) (i) willful and continued failure to perform substantially the Participant's material duties with the Company (other than any
such failure resulting from the Participant's incapacity as a result of physical or mental illness) after a written demand for substantial
performance specifying the manner in which the Participant has not performed such duties is delivered to the Participant by the person or
entity that supervises or manages the Participant, (i) engaging in willful and serious misconduct that is injurious to the Company or any
of its Subsidiaries, (iif) one or more acts of fraud or personal dishonesty resulting in or intended to result in personal enrichment at the
expense of the Company or any of its Subsidiaries, (iv) substantial abusive use of alcohol, drugs or similar substances that, in the sole
judgment of the Company, impairs the Participant's job performance, (v) material violation of any Company policy that results in harm to
the Company or any of its Subsidiaries or (vi) indictment for or conviction of (or plea of guilty or nolo contendere) to a felony or of any
crime (whether or not a felony) involving moral



turpitude. A "Termination for Cause," shall include a determination by the Committee following a Participant's termination of
employment for any other reason that, prior to such termination of employment, circumstances constituting Cause existed with respect to
such Participant.

"Change in Control" means the happening of any of the following events after the effective date of the Plan:

(a) the acquisition by any person, entity or "group" (as defined in Section 13(d) of the Exchange Act), other than the Company,
the Subsidiaries, or any employee benefit plan of the Company or the Subsidiaries, of 50% or more of the combined voting power of the
Company's then outstanding voting securities; or

(b) within any 24-month period after the Distribution, the Incumbent Directors shall cease to constitute at least a majority of the
Board or the board of directors of any successor to the Company; provided that any director elected to the Board, or nominated for
election, by a majority of the Incumbent Directors then still in office (but excluding any director elected, or nominated for election, to the
Board in connection with an actual or threatened proxy contest) shall be deemed to be an Incumbent Director for purposes of this clause
(b); or

(c) the merger or consolidation of the Company as a result of which persons who were owners of the voting securities of the
Company, immediately prior to such merger or consolidation, do not, immediately thereafter, own, directly or indirectly, more than 50%
of the combined voting power entitled to vote generally in the election of directors of the merged or consolidated company; or

(d) the approval by the Company's shareholders of the liquidation or dissolution of the Company other than a liquidation of the
Company into any Subsidiary or a liquidation a result of which persons who were stockholders of the Company immediately prior to
such liquidation, own, directly or indirectly, more than 50% of the combined voting power entitled to vote generally in the election of
directors of the entity that holds substantially all of the assets of the Company following such event; or

(e) the sale, transfer or other disposition of all or substantially all of the assets of the Company to one or more persons or entities
that are not, immediately prior to such sale, transfer or other disposition, Affiliates of the Company.

Notwithstanding the foregoing, (i) a "Change in Control" shall not be deemed to occur if the Company files for bankruptcy, liquidation
or reorganization under the United States Bankruptcy Code, and (ii) the Distribution will not constitute a “Change in Control” for the
purposes of this Plan.

"Change in Control Price" means the price per share on a fully diluted basis offered in conjunction with any transaction resulting
in a Change in Control, as determined in good faith by



the Committee as constituted before the Change in Control, if any part of the offered price is payable other than in cash.
"Code" means the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.
"Commission" means the Securities and Exchange Commission or any successor agency.

"Committee" means the Compensation Committee of the Board or, if applicable, the delegate of the Compensation Committee of
the Board as permitted or required herein; provided, however, that prior to the initial formation of the Compensation Committee of the
Board, references in this Plan to the Committee will be deemed to be references to the Board.

"Common Stock" means the common stock, par value $0.01 per share, of the Company and any other securities into which the
Common Stock is changed or for which the Common Stock is exchanged.

"Company" means Hertz Rental Car Holding Company, Inc. (which shall be known as Hertz Global Holdings, Inc. on and after
the Distribution), a Delaware corporation, and any successor thereto.

"Covered Period" has the meaning given in Section 5.5.
"Deferred Annual Amount" has the meaning given in Section 8.1.

"Deferred Stock Unit" means a Participant's contractual right to receive a stated number of shares of Common Stock or, if
provided by the Committee on or after the grant date, cash equal to the Fair Market Value of such shares of Common Stock or any
combination of shares of Common Stock and cash having an aggregate Fair Market Value equal to such stated number of shares of
Common Stock, under the Plan at the end of a specified period of time.

"Disability" means, unless otherwise provided in an Award Agreement, a physical or mental disability or infirmity that prevents
or is reasonably expected to prevent the performance of a Participant's employment-related duties for a period of six months or longer
and, within 30 days after the Company notifies the Participant in writing that it intends to terminate his employment, the Participant shall
not have returned to the performance of his employment-related duties on a full-time basis; provided, that (i) for purposes of Section
5.3(a) in respect of ISOs, the term "Disability" shall have the meaning assigned to the term "Permanent and Total Disability" by section
22(e)(3) of the Code (i.e., physical or mental disability or infirmity lasting not less than 12 months), and (i7) with respect to any Award
that constitutes deferred compensation subject to section 409A of the Code, "Disability" shall have the meaning set forth in section
409A(a)(2)(c) of the Code. The Committee's reasoned and good faith judgment of Disability shall be final, binding and conclusive, and
shall be based on such competent medical evidence as shall be presented to it by



such Participant and/or by any physician or group of physicians or other competent medical expert employed by the Participant or the
Company to advise the Committee. Notwithstanding the foregoing (but except in the case of ISOs and awards subject to section 409A of
the Code), with respect to any Participant who is a party to an employment agreement with the Company or any Subsidiary, "Disability"
shall have the meaning, if any, specified in such Participant's employment agreement.

"Disaffiliation" means a Subsidiary or Affiliate of the Company ceasing to be a Subsidiary or Affiliate for any reason (including,
without limitation, as a result of a public offering, or a spinoff or sale by the Company, of the stock of the Subsidiary or Affiliate) or a
sale of a division of the Company and its Affiliates.

"Distribution Award" means an Award that is issued under this Plan in accordance with the Employee Matters Agreement, in
substitution of, or in accordance with, an outstanding award granted under a Former Parent Plan which is held by a Participant
immediately before the Distribution.

"Distribution Participant" means a current or former employee, officer or member of the board of directors of Former Parent or
any of its subsidiaries, or any other person, who holds a stock option, performance stock unit, restricted stock unit or other award under a
Former Parent Plan as of immediately prior to the Distribution.

"Dividend Equivalents" means an amount equal to any dividends and distributions paid by the Company with respect to the
number of shares of Common Stock subject to an Award.

"Eligible Individual" means any non-employee director, officer or employee of, or any natural person who is a consultant to, the
Company or any Subsidiary.

"Employee Matters Agreement" means the Employee Matters Agreement entered into by and between the Company and Former
Parent setting forth certain rights and obligations of the parties in connection with the Distribution.

"Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules promulgated thereunder.

"Executive Officer'" means each person who is an officer of the Company or any Subsidiary and who is subject to the reporting
requirements under Section 16(a) of the Exchange Act.

"Fair Market Value" means, unless otherwise defined in an Award Agreement, as of any date, the closing price of one share of
Common Stock on the New York Stock Exchange (or on such other recognized market or quotation system on which the trading prices
of Common Stock are traded or quoted at the relevant time) on the date as of which such Fair Market Value is determined. If there are no
Common Stock transactions reported on the New York Stock Exchange (or on such



other exchange or system as described above) on such date, Fair Market Value shall mean the closing price for a share of Common Stock
on the immediately preceding day on which Common Stock transactions were so reported. If there is no regular public trading market for
the Common Stock, Fair Market Value shall be the fair market value of the Common Stock as determined in good faith by the
Committee.

"Former Parent" means Hertz Global Holdings, Inc. (which shall be known as Herc Holdings Inc. on and after the Distribution),
a Delaware corporation, and any successor thereto.

"Former Parent Plan" means (i) the Hertz Global Holdings, Inc. 2008 Omnibus Incentive Plan (which shall be known as the
Herc Holdings Inc. 2008 Omnibus Incentive Plan on and after the Distribution), (ii) the Hertz Global Holdings, Inc. Stock Incentive Plan
(which shall be known as the Herc Holdings Inc. Stock Incentive Plan on and after the Distribution), and (iii) the Hertz Global Holdings,
Inc. Director Stock Incentive Plan (which shall be known as the Herc Holdings Inc. Director Stock Incentive Plan on and after the
Distribution), each as amended, or any similar or predecessor plan sponsored by Former Parent under which any awards remain
outstanding as of the date immediately prior to the Distribution. For avoidance of doubt, the adoption of the Plan shall not result in the
termination of the Former Parent Plan referenced in clause (i) above, nor affect the ability of the Former Parent to issue further awards
under such Former Parent Plan. The Former Parent Plans referenced in clauses (ii) and (iii) above were previously terminated prior to the
adoption of the Plan, but awards made under such Former Parent Plans prior to such termination remain in effect until such awards have
been satisfied or terminated in accordance with such Former Parent Plan and the terms of such awards.

"Incumbent Director" means, with respect to any period of time specified under the Plan for purposes of determining a Change in
Control, the persons who were members of the Board at the beginning of such period.

"ISOs" has the meaning given in Section 5.1(a).

"New Employer" means, as determined by the Committee in its sole discretion, a Participant’s employer immediately following a
Change in Control, the Company, any successor to the Company, or the entity resulting from a spin-off from the Company, or the parent
or a subsidiary of any such entities.

"NSOs" has the meaning given in Section 5.1(a).

"Option" means the right granted to a Participant pursuant to the Plan to purchase a stated number of shares of Common Stock at
a stated price for a specified period of time.

"Option/SAR Financial Gain" has the meaning given in Section 5.5.



"Participant" means any Eligible Individual or prospective Eligible Individual designated by the Committee to receive an Award
under the Plan. The term "Participant" shall also include a Distribution Participant; provided that a Distribution Participant who is not
otherwise eligible to be a Participant pursuant to Section 3 may receive only Distribution Awards.

"Performance Period" means the period, as determined by the Committee, during which the performance of the Company, any
Subsidiary, any business unit and any individual is measured to determine whether and the extent to which the applicable performance
measures have been achieved, provided that each such period shall be no greater than five years in length.

"Performance Stock" means a grant of a stated number of shares of Common Stock to a Participant under the Plan that is
forfeitable by the Participant until the attainment of specified performance goals, or until otherwise determined by the Committee or in
accordance with the Plan, subject to the continuous employment of the Participant through the completion of the applicable Performance
Period (or such portion of the applicable Performance Period as otherwise provided in Article VI).

"Performance Stock Unit" means a Participant's contractual right to receive a stated number of shares of Common Stock or, if
provided by the Committee on or after the grant date, cash equal to the Fair Market Value of such shares of Common Stock or any
combination of shares of Common Stock and cash having an aggregate Fair Market Value equal to such stated number of shares of
Common Stock, under the Plan at a specified time that is forfeitable by the Participant until the attainment of specified performance
goals, or until otherwise determined by the Committee or in accordance with the Plan, subject to the continuous employment of the
Participant through the completion of the applicable Performance Period (or such portion of the applicable Performance Period as
otherwise provided in Article VI).

"Performance Unit" means a Participant's contractual right to receive a cash-denominated award, payable in cash or shares of
Common Stock or a combination thereof, under the Plan at a specified time that is forfeitable by the Participant until the attainment of
specified performance goals, or until otherwise determined by the Committee or in accordance with the Plan, subject to the continuous
employment of the Participant through the applicable Performance Period (or such portion of the applicable Performance Period as
otherwise provided in Article VI).

" Performance-Based Financial Gain" has the meaning given in Section 6.7.

" Permitted Transferee" has the meaning given in Section 11.1.

"Plan" means this Hertz Global Holdings, Inc. 2016 Omnibus Incentive Plan, as the same may be interpreted by the Committee
and/or be amended from time to time.



"Replacement Award" means an Award made to current or former employees, officers or directors of companies or businesses
acquired by the Company to replace incentive awards and opportunities held by such persons prior to such acquisition.

"Restricted Stock" means a grant of a stated number of shares of Common Stock to a Participant under the Plan that is forfeitable
by the Participant until the completion of a specified period of future service, or until otherwise determined by the Committee or in
accordance with the Plan.

"Restricted Stock Unit" means a Participant's contractual right to receive a stated number of shares of Common Stock or, if
provided by the Committee on or after the grant date, cash equal to the Fair Market Value of such shares of Common Stock or any
combination of shares of Common Stock and cash having an aggregate Fair Market Value equal to such stated number of shares of
Common Stock, under the Plan at the end of a specified period of time that is forfeitable by the Participant until the completion of a
specified period of future service, or until otherwise determined by the Committee or in accordance with the Plan.

"Restriction-Based Financial Gain" has the same meaning given in Section 7.6.

"Restriction Period" means (i) with respect to any Performance Stock, Performance Stock Unit or Performance Unit, the period
beginning on the grant date of such Award and ending on the certification by the Committee that the performance objectives or
objectives for the applicable Performance Period have been attained (in whole or in part) in accordance with Section 6.2(d), (i) with
respect to any Restricted Stock or Restricted Stock Unit, the Restriction Period specified in the Award Agreement evidencing such
Award, and (iii) with respect to any freestanding Deferred Stock Unit as to which the Committee has specified a Restriction Period in
accordance with Section 8.4, the Restriction Period so specified.

"Retained Award" has the meaning given in Section 6.6(a).

"Retained Retirement Award" has the meaning given in Section 6.6(b).

"Retirement" means, except as otherwise defined in an Award Agreement, a Participant's retirement from active employment with
the Company and any Subsidiary at or after such Participant attains age 65, or after such Participant attains age 55 and has provided, at
minimum, 10 years of service to the Company or any Subsidiary.

"Share Award" means an Award of unrestricted shares of Common Stock pursuant to Section 7.8 of the Plan.

"Stock Appreciation Right" means, with respect to shares of Common Stock, the right to receive a payment from the Company in
cash and/or shares of Common Stock equal to the product of (i) the excess, if any, of the Fair Market Value of one share of Common
Stock on the exercise



date over a specified base price fixed by the Committee on the grant date, multiplied by (i) a stated number of shares of Common Stock.

"Subsidiary" means any corporation in which the Company owns, directly or indirectly, stock representing 50% or more of the
combined voting power of all classes of stock entitled to vote, and any other business organization, regardless of form, in which the
Company possesses, directly or indirectly, 50% or more of the total combined equity interests in such organization.

"Vesting Date" means (i) with respect to any Performance Stock, Performance Stock Unit, Performance Unit, Restricted Stock or
Restricted Stock Unit, the expiration date of the applicable Restriction Period, and (if) with respect to any Option or Stock Appreciation
Right, the date such Award first becomes exercisable in accordance with the Plan and the Award Agreement evidencing such Award.

"Wrongful Conduct" has the meaning given in Section 5.5.

"Wrongful Conduct Period" has the meaning given in Section 5.5.

2.2 Gender and Number. Except when otherwise indicated by the context, words in the masculine gender used in the Plan shall
include the feminine gender, the singular shall include the plural, and the plural shall include the singular.

ARTICLE III

POWERS OF THE COMMITTEE

3.1 Eligibility and Participation. Subject to Section 11.22, Participants in the Plan shall be those Eligible