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CERTIFICATE OF TRANSCRIPT

1, the undersigned Secretary of State of the State of Oklahoma, do hereby
certify that the annexed transcript has been compared with the record on file in
my office of which it purports to be a copy, and that the same is a full, true and
correct copy of:

CERTIFICATE OF INCORPORATION

DOLLAR THRIFTY AUTOMOTIVE GROUP, INC.

IN TESTIMONY WHEREOF, I have hereunto set my
hand and cause to be affixed the Great Seal of the
State of Oklahoma at the City of Oklahoma City this
26th _day, of June, 1998.
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CERTIFICATE OF MERGER

WHEREAS,
DOLLAR THRIFTY AUTOMOTIVE GROUP, INC.

a corporation organized under the laws of the State of Delaware,

has filed in the office of the Secretary of State duly authenticated evidence of a merger
whereby said corporation is the survivor, as provided by the laws of the State of
Oklahoma.

NOW THEREFORE, 1, the undersigned Secretary of State of Okluhoma, by virtue
of the powers vested in me by law, do hereby issue this Certificate evidencing such
merger.

IN TESTIMONY WHEREQF, | hereunto set my hand and cause to be affixed the
Great Seal of the State of Oklahoma.

Filed in the City of Oklahoma Ciry this 3 1st
day of December | 1997.

N\

RN Secretary of State
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F“_ED CERTIFICATE OF OWNERSHIP AND MERGER
DEC 51 1097 MERGING
CETARY DTAG SERVICRES, INC.
OMA SEC
)OKLAH OF STATE AND PTG, INC. INTO

DOLLAR THRIFTY AUTOMOTIVE GROUP, INC,
(PURSUANT TO SECTION 1083 OF THE OKLAHOMA GENERAL CORPORATION ACT)

DOLLAR THRIFETY AUTOMOTIVE GROUP, INC., a corporation organized

and existing under the laws of the State of Delaware (“DTAG”),
certifies that:

1.

It was incorporated on November 4, 1997 under the General
Corporation Law of the State of Delaware.

It owns all of the ocutstanding shares of gach class of the
capital stock of DTAG Services, Inc., an Oklahoma corporation,
and PTG, Inc., an Oklahoma corporation (collectively, the

"s‘!bﬁ! dj arj 55") .

Its Board of Directors duly adopted the following resolutions
by unanimous written consent dated December 18, 1997, which
resolutions are filed with the minutes of the Board and
provide that upon the effectiveness of filing this Certificate
of Ownership and Merger with the Delaware Secretary of State,
the Subsidiaries will be merged into DTAG:

“WHEREAS, this Company lawfully owns all the outstanding
capital stock of DTAG Services, Inc, and PTG, Inc.
(collectively, the "Subsldiaries"), both corporations
organized and existing under the laws of the State of
Oklahoma; and

WHEREAS, this Company desires to merge into itself the
Subsidiaries, and to be possessed of all the estate,
property, rights, privileges and franchises of sald
corporations;

NOW, THEREFORE, BE IT RESOLVED, that this Company merge
into itself, and it does hereby merge into itself, the
Subsidiaries and assumes all of their liabilities and
obligations; and

FURTHER RESOLVED, that the president or a vice president,
and the secretary or treasurer of this Company be and
they hereby are directed to make and execute, under the
corporate seal of this Company, a Certificate of
Ownership setting forth a copy of these resolutions, to

TRADEMARK
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mexrge the Subsidiaries and assume their liabilities and
obligations, and the date of adoption thereof, and to
file the same in the Offices of the Delaware Secretary of
State and the Oklahoma Secretary of State;

FURTHER RESOLVED, that the merger shall become effective
at 11:59 p.m. on December 31, 1997, subject to the prior
filing of a Certificate of Ownership and Merger as
required by law with the Offices of the Delaware
Secretary of State and the Oklahoma Secretary of State;
and

FURTHER RESOLVED, that the officers of this Company be
and they hereby are authorized and directed to do all
acts and things whatsoever, whether within or without the
States of Delaware and Oklahoma; which may be in anywise
necesgsary or proper to effect said merger.”

4, In accordance with 18 Okla. Stat. §1082.D, the Company
agrees that it may be served with process in the State of Oklahoma
in any proceeding for enforcement of any obligation of the
Subsidiaries, as well as for enforcement of any obligation of
itself arising from the merger, and irrevocably appoints the
Oklahoma Secretary of State as its agent to accept service of
process in any such suit or other proceeding and requests that a
copy of such process be mailed by the Oklahoma Secretary of State
to the Company at 5330 East 31st Street, Tulsa, Oklahoma 74135,
Attn: Steven B. Hildebrand, Vice President.

IN WITNESS WHEREOF, Dollar Thrifty ARutomptive Group, Inc. has
caused this Certificate to be signed by its authorized officers§,
this 30th day of December, 1987.

ATTEST: DOLLAR THRIFTY AUTOMOTIVE GROUP,
INC., a Delaware corporation

Skl 12y "

Stephen W. Ray, SE}retary Steven B. Hildebrand
Vice President

TLB-2384.0K
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OKLAHOMA TAX COMMISSION

STATE OF OKLAHOMA

440 8. HOUSTON, SUITE 501
TULSA, OKLAHOMA 74127 DIVISION

DECEMBER 17, 1997

Secretary of State
Room 101, State Capital Building
Oklahoma City OK 73105

RE: DTAG SERVICES, INC.

Qualification Date; 08 29 1990

Dear Secretary:

This is to certify that the records of this office show the referenced corporation has filed a
Franchise Tax return of the fiscal year and ending June 30, 1998 and has paid the
Franchise Tax as shown by said return,

No certification is made as to any corporate Franchise Taxes which may be due but not
yet assessed, nor which have been assessed and protested.

This letter may not therefore be accepted for purposes of dissolution or withdrawal.

Sincerely,

OKLAHOMA TAX COMMISSION
CONNIE REYNOLDS OTC
Business Tax Division

Registration Section

REMITTANCES SHOULD BE MADIE TO THE OKLAHGMA TAX COMMISSION ANO REFER TO IVISION
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OKLAHOMA TAX COMMISSION

STATE OF OKLAHOMA

440 5. HOUSTON, SUITE 501
TULSA, OKLAHOMA 74127 DIVISION

DECEMBER 2, 1997

Secretary of State
Room 101, State Capital Building
Oklahoma City OK 73105

RE: PTG, INC.

Qualification Date: 08 08 1990

Dear Secretary:

This is to certify that the records of this office show the referenced corporation has filed a
Franchise Tax return of the fiscal year and ending June 30, 1998 and has paid the
Franchise Tax as shown by said return.

No certification is made as to any corporate Franchise Taxes which may be due but not
yet assessed, nor which have been assessed and protested,

This letter may not therefore be accepted for purposes of dissolution or withdrawal,

Sincerely,

OKLAHOMA TAX COMMISSION
CONNIE REYNOLDS QOTC
Business Tax Division

Registration Section

ROMTTANCER SHOULD BK MADE TO THE OKLAMOMA TAX COMMISSION AND REFER TO GWVISION
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OKLAHOMA TAX COMMISSION

STATE OF OKLAHOMA

440 S, HOUSTON, SUITE 501
TULSA, OKLAHOMA 74127 DIVISION

DECEMBER 2, 1997

Secretary of State
Room 101, State Capital Building
Oklahoma City OK 73105

RE: DOLLAR THRIFTY AUTOMOTIVE GROUP, INC.

Qualification Date: 11 24 1997

Dear Secretary:

This is to certify that the records of this office show the referenced corporation has filed a
Franchise Tax return of the fiscal year and endmg June 30, 1998 and has paid the
Franchise Tax as shown by said return. ‘

No certification is made as to any corporate Franchise Taxes which may be due but not
yet assessed, nor which have been assessed and protested.

This letter may not therefore be accepted for purposes of dissolution or withdrawal.

Sincerely,

OKLAHOMA TAX COMMISSION
CONNIE REYNOLDS OTC
Business Tax Division

Registration Section

REMITTANCES SHOULD M MADE TO THE OKLAHOMA TAX COMMIBSION AND MITIR TO OisioN
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