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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Each Price Vesting Unit (PVU) represents a contingent right to receive 1 share of HTZ common stock. The PV Us vest in 2 equal tranches
on the third and fourth anniversaries of the date of grant, respectively. The first tranche will vest on March 6, 2015, contingent upon (a)
the Recipient's continued employment and (b) the average of the closing prices of HTZ shares on the 20 trading days ending on the
vesting date being at least $16.5899; if such 20 day average is less than $16.5899 but greater than $14.4260, then a prorated portion of the
tranche will vest; if such 20 day average is less than or equal to $14.4260, the tranche will be forfeited. The second tranche will vest on
March 6, 2016, contingent upon (a) the Recipient's continued employment and (b) the average of the closing prices of HTZ shares on the
20 trading days ending on the vesting date being at least $18.0325; if such 20 day average is less than $18.0325 but greater than
$14.4260, [CONTINUED IN FOOTNOTE 2]

(1)

[CONTINUED FROM FOOTNOTE 1] then a prorated portion of the tranche will vest; if such 20 day average is less than or equal to
$14.4260, the tranche will be forfeited.
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