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U. S. Department of Commerce
Patent and Trademark Office

1. Name of conveying party(ies):

Ryder TRS, Inc. RN -7
8669 N.W. 36'" Street
Miami, FL 33166

_ . Individual(s) ___ Association
__ General Partnership

___Limited Partnership

_X_ Corporation - Delaware

__ Other

Additional name(s) of conveying party(ies) attached? Yes _X_No

3. Nature of conveyance:
_X__ Assignment

__ Security Agreement
___ Other:

__ Merger
___ Change of Name

Execution Date: November 22, 2002

2. Name and Address of receiving party(ies)

Budget Rent a Car System, Inc.
6 Sylvan Way
Parsippany, NJ 07054

__ Individual(s) citizenship

___ Association
__ General Partnership
__ Limited Partnership

X_ Corporation - Delaware

__ Other
If assignee is not domiciled in the United States, a domestic
representative designation is attached: __ Yes _X_ No

(Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? ___Yes X No

4. Application number(s) or registration number(s):

A. Trademark Application No(s).

Additional numbers attached?

B. Trademark Registration No(s).

2286861

__Yes X No

5. Name and address of party to whom corres-
pondence concerning document should be mailed:

Elaine D. Ziff., Esq.

SKADDEN, ARPS, SLATE, MEAGHER
& FLOMLLP

Four Times Square

New York, New York 10036

6. Total number of applications/registrations
involved:

7. Total fee (37 CFR 3.41) $40
X -All fees and any deficiencies are authorized to be
charged to Deposit Account

(Our Ref. 284010/101)

8. Deposit Account No. 19-2385

DO NOTUSE

IHIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the
copy is a true copy of the original documept

J

regoing information is true and correct and any attached

Elaine D. Ziff Zﬂ’// September 16, 2003
Name Signatire Date
Total number of pages inQuding cover sheet, attachments, and document: 296
0/17/72003 ECODPER 00000102 192385 2286861
1 FCa8521 40.00 DA
N
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TRADEMARK ASSIGNMENT

THIS TRADEMARK ASSIGNMENT (this "Trademark Assignment") is made and
effective as of this 22™ day of November, 2002, by and between the parties listed on Schedule A
(each an "Seller" and collectively, the "Seller Parties”), and BUDGET RENT A CAR SYSTEM,
INC., a Delaware corporation, formerly known as Cherokee Acquisition Corp. ("Buyer" or

"Assignee").

WHEREAS, Cendant Corporation, Assignee and the Seller Parties have entered into that
certain Asset and Stock Purchase Agreement, dated as of August 22, 2002 (as amended from
time to time, the "Asset and Stock Purchase Agreement"), pursuant to which Buyer has agreed to
acquire from each of Seller Parties and such Seller Parties have agreed to sell 1o Buyer, the
Acquired Assets, in accordance with the terms of the Asset and Stock Purchase Agreement free
and clear of all Adverse Interests (as defined in the Bankruptcy Court Order, dated November g,
2002, a copy of which attached hereto as Exhibit A (the "Sale Order"));

WHEREAS, the Bankrupicy Court by the Sale Order has approved the terms of the
Asset and Stock Purchase Agreement, including without limitation, the assignment by each of
Seller Parties, to Buyer, of the Acquired Assets free and clear of all Adverse Interests (as defined
in the Sale Order) to the extent provided in the Sale Order;

WHEREAS, Sellers own the trade names, trademarks, and service marks set forth on
Schedule B, including all rights in the designs therein and the associated goodwill (collectively,
the "Trademarks"), and such Trademarks are included in the Acquired Assets;

WHEREAS, each Seller agrees 10 assign its entire right, title and interest in and to the
Trademarks to Assignee free and clear of all Adverse Interests (as defined in the Sale Order) to
the extent provided in the Sale Order;

WHEREAS, Assignee agrees to acquire each Seller’s entire right, title and interest in
and to the Trademarks; and

WHEREAS, all capitalized terms used and not otherwise defined herein shall have
the respective meanings set forth in the Asset and Stock Purchase Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged,

(a) Each Seller hereby assigns, free and clear of all Adverse Interests (as defined in
the Sale Order), to the extent provided in the Sale Order, effective as of the date indicated below,
to Assignee, its successors, and assigns, such Seller’s entire right, title and interest in and to the
Trademarks, including without limitation: all applications, registrations, and renewals which
may have been or may be issued or filed in respect thereto; all income, royalties, damages, and
payments now or hereafter due or payable in respect to the Trademarks and all causes of action

CHI 234130242
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(in law and/or equity) and the right to sue, counterclaim, and recover for past, present, and future
infringement, misappropriation, dilution, or other violation of the rights assigned to Assignee
hereunder; and all rights corresponding 1o any of the foregoing throughout the world (if any)
with no restriction on Assignee's rights to modify any Trademarks and own all rights in such
modifications.

(b) Because this Trademark Assignment has been authorized pursuant to an Order of
the United States Bankruptcy Court for the District of Delaware relating to a chapter 11 plan of
Seller Parties, the parties hereto acknowledge that this Trademark Assignment is exempt from
transfer taxes, stamp taxes or similar taxes pursuant to 11 U.5.C. § 1146(c).

(c) This Trademark Assignment shall be governed and construed in accordance with
Title 11 of the United States Code and in accordance with the laws of the State of New York and
applicable federal Jaw without regard to principles of conflicts of law.

[Execution Page Follows)
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This Trademark Assignment is effective as of November 22, 2002.

BGI Airpont Parking, Inc.

BGI Shared Services, Inc.

BGI Shared Services, LLC

Vehicle Renta] Access Company, LLC
Premier Car Rental LLC

Auto Rental Systems, Inc.

Ryder TRS, Inc.

Ryder Move Management, Inc.
Mastering the Move Realty, Inc.

The Move Shop, Inc.

Ryder Relocation Services, Inc.
Budget Storage Corporation

Budget Rent a Car Corporation
Control Risk Corporation

Philip Jacobs Insurance Agency, Inc.
Budget Rent-A-Car International, Inc.
Budget Car Sales, Inc.

TCS Properties, LLC

IN Moters VI, LLC

ValCar Rental Car Sales, Inc.
Directors Row Management Company, LLC
Team Car Sales of Southern California, Inc.
Team Car Sales of San Diego, Inc.
Team Car Sales of Richmond, Inc.
Team Car Sales of Philadelphia, Inc.

SELLER PARTIES:

b2 B LB

Name: Robert L. Aprati '
Title: Executive Vice President
Date:

Acting as Executive Vice President of each of:

Budget Group, Inc.

Team Car Sales of Dayton, Inc.

Team Car Sales of Charlone, Inc.
Warten Wooten Ford, Inc.

Paul West Ford, Inc.

Carson Chrysler Plymouth Dodge Jeep Eagle,
Inc.

Budget Sales Corporation

Reservation Services, Inc.

Team Realty Services, Inc.

Team Holdings Corporation

Budget Rent-A-Car Systems, Inc.
Budget Rent-A-Car of St. Louis, Inc.
Budget Rent-A-Car of the Midwest, Inc.
BVM, Inc.

Dayton Auto Lease Company, Inc.
Mosiant Car Sales, Inc.

NYRAC Inc.

Budget Rent a Car Caribe Corporation
Budget Fleet Finance Corporation
Transportation and Storage Associates
BRAC Credit Corporation

Team Fleet Services Corporation
Budget Rent a Car Asia-Pacific, Inc.
Budget Rent a Car of Japan, Inc.

TRADEMARK
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ASSIGNEE:

BUDGET RENT A CAR SYSTEM, INC.
By: %—j

Name: .~

Title:
Date:

TRADEMARK
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NOTARIAL CERTIFICATE
STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

L, a notary public, in and for the county and state aforesaid, do hereby certify that
Robert L. Aprati known to me to be the Executive Vice President of each of the Seller Parties
appeared before me this day in person and acknowledged that s’he signed the above and
foregoing instrument as his/her free and voluntary act.

IN WITNESS WHEREQF, 1 have hereunto set my hand and notarial seal this

—dayof | .20
Can . O
'otaryPublii — "OFFICIAL SEAL" ¢
My commission expires: _/ ~A377)0¢) DONALD M. SALAZAR %
NOT R PISIC, STATE OF ILLINQIS
 qa. st owTeREg 5008
i
"
f
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Schedule A

SELLER PARTIES

Budget Group, Inc.

BGI Airport Parking, Inc.

BGI Shared Services, Inc.

BGI Shared Services, LLC

Vehicle Rental Access Company, LLC
Premier Car Rental LLC

Auto Rental Systems, Inc.

Ryder TRS, Inc.

Ryder Move Management, Inc,
Mastering the Move Realty, Inc.

The Move Shop, Inc.

Ryder Relocation Services, Inc.
Budget Storage Corporation

Budget Rent a Car Corporation
Control Risk Corporation

Philip Jacobs Insurance Agency, Inc.
Budget Rent-A-Car International, Inc.
Budget Car Sales, Inc.

TCS Properties, LLC

IN Motors VI, LLC

ValCar Rental Car Sales, Inc.
Directors Row Management Company, LLC
Team Car Sales of Southern Califorma, Inc.
Team Car Sales of San Diego, Inc.
Team Car Sales of Richmond, Inc.
Team Car Sales of Philadelphia, Inc.
Team Car Sales of Dayton, Inc.

Team Car Sales of Charlotte, Inc.
Warren Wooten Ford, Inc.

Paul West Ford, Inc.

Carson Chrysler Plymouth Dodge Jeep Eagle, Inc.
Budget Sales Corporation

Reservation Services, Inc.

Team Realty Services, Inc.

Team Holdings Corporation

Budget Rent-A-Car Systems, Inc.
Budget Rent-A-Car of St. Louis, Inc.
Budget Rent-A-Car of the Midwest, Inc.
BVM, Inc.

Dayton Auto Lease Company, Inc.
Mosiant Car Sales, Inc.

NYRAC Inc.

637945.09-New York Server 7A - MSW
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Budget Rent a Car Caribe Corporation
Budget Fleet Finance Corporation
Transportation and Storage Associates
BRAC Credit Corporation

Team Fleet Services Corporation
Budget Rent a Car Asia-Pacific, Inc.
Budget Rent a Car of Japan, Inc.

647945.09-New Yark Server 7a - MSW
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Tnre ' 7 U Chapter 11

"BUDGET GROUP, INC,, et al., Case No. 02-12152 (MFW)

Deblors, _| (Jointly Administered)

Re: Docket No. 274

ORDER UNDER 11 U.S.C. §§ 105(a), 363(h), (f), (m) AND (n), 364, 365 AND 1146
(¢) AND FED. R. BANKR. P. 2002, 6004, 6006 AND 9014 (A) APPROVING THE
ASSET AND STOCK PURCHASE AGREEMENT WITH CHEROKEE
ACQUISITION CORPORATION, (B) AUTHORIZING (i) THE SALE OF
CERTAIN OF DEBTORS' ASSETS FREE AND CLEAR OF LIENS, CLAIMS,
ENCUMBRANCES AND INTERESTS, (ii) ASSUMPTION AND ASSIGNMENT
OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES, AND
(iii) ASSUMPTION OF CERTAIN DEBTS, (C) DETERMINING THAT SUCH
SALE IS EXEMPT FROM ANY STAMP, TRANSFER, RECORDING

OR STMILAR TAXES, AND (D) GRANTING RELATED RELIEF

This matter having come before the Court on the motion, dated August 23,
2002 (the "Motion") of the above-captioned debtors and debtors-in-possession (the
"Debtors"), for, inter alia, entry of an order under 11 U.S.C. §§ 105(a), 363(b), (f), (m)
and (n), 364, 365 and 1146(c) and Fed. R. Bankr. P. 2002, 6004, 6006 and 9014 (A)
approving the Asset And Stock Purchase Agreement, dated as of August 22, 2002, a copy

of which is annexed hereto as Exhibit A, as amended by the First Amendment to the

Asset and Stock Purchase Agreement, dated as of September 10, 2002, the Second
Amendment to the Assel and Stock Purchase Agreement, dated as of October 28, 2002,
and the Third Amendment to the Asset and Stock Purchase Agreement, dated as of
November 8, 2002 (as such agrecment may be further amended, modified, or

supplemcnted, the "Agrecment”), copies ol such amendments are attached hereto as
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Exhibit B, among the Debtors, Cendant Corporation {(the "Parent”), and Cherokee
Acquisition Corporation, as purchaser (the "Buyer"), for the sale (thc "Sale™) of a
substantial portion of the asscts of thc Dcbtors, including, without limitation, equity
securitics of certain non-dcbtor subsidiaries of the Debtors and other entities in which the
Debiors have minority equity investments, but excluding certain specified assets (the
"Excluded Assets"), used in the domestic and foreign automotive rental businesses and
operations of the Debtors under the brand namcs "Budgct” and "Ryder” other than any
busincss conducted in Europe, the Middle East and Africa, all as more fully described in
the Agrecement (the "Acquired Assets"); (B) authorizing (i) the Sale of the Acquired
Assets, free and clear of (x) all Liabilities, other than Assumed Liabilities (as such terms
arc defined in Scctions 1.1 and 2.5 of the Agreement, respectively), and (y) all
Encumbrances (as such term is defined in Section 1.1 of the Agreement), including, (i) all
purported rights or options to give to any person or entity a righl or option to (A) retain
any rights in or to the Debtors' Trademarks, Marks and Logos or other Intellectual
Property or (B) ctfcet any forfeiture, modification, right of first refusal, repurchase or
termination of the Debtors' or Buyer's interest in the Acquired Assets or any similar
rights, or (ii) in respect of Taxes, other than Permitted Encumbrances (as such term is
defined in Section 1.1 of the Agreement) (all such Liabilities, Encumbrances, rights,
options and Taxes are herenafier referred (o collectively as "Adverse Interests"); (ii)
subjcct to the occurrence of the Closing, the Debtors' assumption and assignment to the
Buyer or one or more other subsidiaries of the Parent designated by the Buyer (each a
"Designated Affiliatc”) of ccrtain unexpired lcascs and cxccutory contracts, pursuant to

and as specified in Section 2.3 of the Agreement (such contracts and Icascs collectively,
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the "Assumed Agreements"), free and clear of all Adverse Intercsts; and (iii) the
assumption by the Buyer or a Designated Affiliate of the Assumed Liabilities, pursuant to
and as described in and limited by the Agreement; (C) determining that the Sale is exempt
from any stamp, transfer, recording or similar taxes; and (D) granting related relief; and
the Court, after conducting an cvidentiary hearing (the “Procedures Hearing™), having
cntered an order on Scptember 10, 2002 (the "Procedures Order") approving (i) the
Debtors' proposed bidding procedures, (ii) the form and manner of notice of the Sale, (iii)
the form and manner of the notice of the assumption and assignment of Assumed
Agreements, and (iv) the Termination Amount; and a hearing on the Motion having been
held on November 6, 2002 (the "Salc Hearing™), at which time all interested parties were
offered an opportunity to be heard with respect to the Motion and exhibits thereto; and
the Court having reviewed and considered (i) the Motion, (ii) the objections thereto, and
(iii) the arguments of counsel made, and the evidence proffered or adduced, at the
Procedures Hearing and Sale Hearing; and it appearing that the relief requested in the
Motion is in the best interests of the Debtors, their estates and creditors and other parties
i interest; and upon the record of the Procedures Hearing and the Sale Hearing, and the
hearings in (hese cases, including withoul limitation, the Procedures Hearing and the
hearings held before this Court on July 30, 2002, and August 20, 2002; and claims,
objections and/or other responses to the Motion having been received from the partics
listed in Exhibit C attached (collcctively, the “Objections™), including Objections relating
to (i) cure amounts {the “Cure Objections™), (ii) adequate assurance of future performance
under the Assumed Agreements, and (iii) the assignability of an Assumed Agreement as

listed in Exhibit D attached hereto (the “Assignability Objections™); and after due
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deliberation thereon; and good and sufTicicnt causc appearing therefor, it is hereby
FOUND AND DETERMINED THAT:

A The Court has jurisdiction over the Motion pursuant to 28 U.S.C.
§8 157 and 1334, and this matter is a corc procceding pursuant to 28 U.S.C. § 157(b)(2)
(A)and (N). Venue of thesc cascs and thc Motion in this district is proper under 28
U.S.C. §§ 1408 and 1409.

B. ‘The statutory predicates for the relief sought in the Motion are
scctions 105(a), 363(b), (f), (m), and (n), 364, 365, and 1146(c) of the United States
Bankmuptcy Codc, 11 U.S.C. §§ 101-1330, as amended (the "Bankruptcy Code"), and
Fed. R. Bankr. P. 2002, 6004, 6006 and 9014.

C. Except as may be set forth in any Objection, as evidenced by the
affidavits of service and of publication previously filed with the Court, and based on the
representations of counsel at the Sale Hearing, (i) proper, timely, adequate and sufficient
notice of the Motion, the Sale Hearing, the Sale, and the assumption and assignment of
the Assumed Agreements including cure amounts as of August 31, 2002 (the “Cure
Notice™) has been provided in accordance with 11 U.S.C. §§ 102(1), 363 and 365 and Fed.
R. Bankr. P. 2002, 6004, 6006 and 9014 and in substantial compliance with the
Procedures Order, (i1) such notice was good and sufficient, and appropriate under the
circumstances ol these cases, and (iii) no other or further noticc of the Motion, the Sale
Hcaring, the Sale, or the assumption and assignment of thc Assumed Agreements is or
shall be required.

D. As dcmonstrated by (i) the testimony and other evidence proffered

or adduced at the Procedures Hearing and the Sale Hearing and (ii) the representations of
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counsel made on the record at the Procedures Hearing and the Sale Hearing, the Debtors

have marketed the Acquired Assets and conducted the sale process in compliance with
the Procedures Order,

E. Each Debtor (i) has full corporate or other appropriate power and
authority to cxecute the Agreement and all other documents contermplated thereby, and
the Sale has been duly and validly authorized by all necessary corporate or other
appropriate action of cach of the Debtors, (ii) has all of the corporate or other appropriate
power and authority nccessary to consummate the transactions coniemplated by the
Agreement, (iii) has taken all corporate or other appropriate action necessary 1o authorize
and approve the Agreement and the consummation by such Debtors of the transactions
contemplated thereby, and no consents or approvals, other than those cxpressly provided
for in the Agreement, are required for the Debtors to consummate such transactions.

F. Approval of the Agreement at this time and consummation of the
Sale are in the best interests of the Debtors, their creditors, their cstatcs, and other partics
in nierest,

G. The Debtors have demonstratcd hoth (i) good, sufficient, and
sound business purpose and justification and (ii) compclling circumstances [or the Sale
pursuant to 11 U.S.C. § 363(h) prior to, and outside of, a plan of reorganization in that,
among other things:

l. The car rental business is subject to seasonal variations in customer
demand, with the summer vacation period representing the peak rental season.
Additionally, the truck rental business varies by season, with generally higher levels of

demand occurring during the summer months. In ordcr to take advantage of this peak
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summer season, the Debtors typically “fleet up” or acquire new vehicles to meet the

increased demand by utilizing their CP Facility and MTN (each as defined in the Motion)

programs.

2. As a consequence of the sluggish economic conditions generally in
cxistence throughout the United States and worldwide, the pricing and busincss
environment, particularly for the North America car rental segment, experienced
weakness throughout 2001, and rental volume continues (o experience weakness in the
first part of 2002. Compounding this downturn in the automobile rental industry was a
significant decling in air travel and rclated car rentals at airports worldwidc, particularly
in the United States, following the tragic events of September 11, 2001. Approximately
one-half of the Debtors’ U.S. revenue is derived from airport locations; thus, the post-
September 11 decline in air travel has adversely affected the Debtors’ operating results.

3. By late 2001, the Debtors recognized that the overall post-
September 11 decline in operating results, coupled with the Debtors” unduly leveraged
capital structurc, madc it highly unlikely that the Dcbtors would be able to increasc
borrowings under their existing credit facilities to *“flect up” for the critical summer
season. Accordingly, in December 2001, the Debtors retained Lazard Freres & Co. LI.C
(“Larard™) to assist the Debtors in assessing their financing options, and to advise the
Debtors with respect to restructuring alternatives. Shortly after its retention, Lazard
advised the Debtors that, in Lazard’s judgment, an equity infusion would be a prerequisite
to any viablc solution to the Debtors’ financing requirements. The Debtors then
instructed Lazard to initiate a process to raise equity or, allernatively, 10 attract a buyer for

the Debtors’ business.
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4. The Debtors explored various restructuring alternatives m an
attempt to solve their capital structure limitations, gain access to the capital markets and
obtain the vehicles required to meet the peak summer demand. The Debtors were unable
to craft a stand alone reorganization plan or attract an equity investor that would have
allowed them to secure the required financing, The Debtors pursued financing
independent of a chapter 11 process, but no financing source was willing to provide
financing outside the chapter 11 process.

5. The Debtors were able to secure the Fleet Financing Facility, the
Primary DIP Fagility and the Secondary DIP Facility (each as defined in the Motion).
The commitments, however, under the Secondary DIP Facility were contingent upon,
among other things, the Debtors entering into a definitive transaction document by
August 22, 2002. The Agrececment was the only agreement available to the Debtors which
satisfied that condition and would allow the Debtors to access the critical financing under
the Second DIP Facility.

6. Pursuant to the Agreement, the Buyer has conditioned its
obligations thereunder on consummation of the Sale pursuant to, among other things, 11
U.S.C. §§ 105, 363, 364 and 365. Thus, the Debtors’ ability to (a) capture the highest
valuc solution to their potentially fatal capital structurc problems and (b) satisfy critical
financing contingencies were dependent upon a sale pursuant to 11 U.S.C. § 363.

7. Furthermore, the Debtors operate in a highly competitive industry
where the costs to consumecrs of switching their business from onc rental company to
another is minimal. The longer the Debtors operaie in bankruptey, the greater the risk

that consumers iake their business to other providers that are financially sound and not
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shrouded in uncertainty. Thus, any delay in the sale of the Acquired Assets may result in
a deterioration of the valuc of the Debtors business and an alternative outcome thal would
achicve less valuc for the cstates and all parties in interest. A prompt sale minimizes
potentially significant administrative claims and preserves that value of the business by
minimizing the time spent operating while in bankruptcy. Accordingly, a sale pursuant to
11 U.S.C. §8§ 105, 363, 364 and 365 is the best alternative for preserving and capturing
the value of the Acquired Assets and ensuring the continued viability of the Debtors’
business.

H. The Debtors and Lazard, diligently and in good faith markcted the
Acquired Assets to secure the highest and best offer therefor hoth heforc and after the
commencement of the Debtors' Chapter 11 cases, Tn particular, beginning in early
January, 2002, Tazard contacted approximately thirly-nine parties to gauge interest in an
equity invesiment or a going concern sale. Thirty-three parties signed confidcntiality
agreements and reviewed the informational marketing materials provided by Lazard. Of
these thirty-three parties, nine expressed significant interest in the Debtlors’ business and
altended management presentations and conducted initial due diligence. On May 10,
2002, four final bids wcre submitted and aficr additional ncgotiations with all of the
biddcrs, thc Buycr’s bid was sclccted as the highest and best bid at that time. The
Dcbtors continucd their markcting cfforts by mailing the Proccdurcs Order, the Motion,
and the Agrccment on or about Scptember 17, 2002 to each of the entities that had
previously, within the last 12 months, expressed an interest in acquiring or investing in
the Debtors' assets and their business operations and published a notice of the Sale in the

national editions of The New York Times and The Wall Street Journal. As a result of
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these extensive pre- and posi-Petition Date marketing efforts, the terms and conditions set
forth in the Agreement, and the Sale of the Acquired Assets to the Buyer pursuant thercto,
represent fair and reasonable consideration and constitute the highcst and best offer
obtainable for the Acquired Assets.

L Except as otherwise provided in this Sale Order, the cash proceeds
of the Sale will be distributed to the Debtors’ administrative, sccurcd and prepetition
creditors under the terms of a confirmed plan or pursuant to Court order.

J. A reasonable opportunity to object or be heard with respect to the
Motion and the relief requested therein has been afforded to all interested persons and
entities, including: (i) the Office of the United States Trustec for the District of Delaware;
(ii) counscl to any statutory committce appointed in these cascs; (iii) all of the Debtors'
creditors (including the Debtors' indenture trustees for (a) the 9.125% Senior Notes due
April 1, 2006, (b) the 6.85% Convertible Notes due April 29, 2007, (c) the 6.25%
Remarketable Term Income Deferrable Equity Securities, and (d) the medium term notes
issued by Team Fleet Financing Company and parties to or beneficiaries under any
Benefit Plan and equity holders of record); (iv) counsel to the Buyer; (v) any enlities
known 10 have expressed an interest in a merger or acquisition transaction regarding the
Debtors or their assels and business operations during the past twelve (12) months
preceding the filing of these cases; (vi) all entities known to have, or to have asserted, any
Adverse Interest in or upon the Acquired Assets; (vi1) all federal, state and local
regulatory (including cnvironmental and insurancc) or taxing authoritics or recording
offices which havc a rcasonably known interest in the relicf requested by the Motion;

(viii) all non-Debtor parties to Assumed Agreements; (ix) the United States Attorncy's
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office; (x) the Securities and Exchange Commission; (xi) the Internal Revenuc Scrvice;
(xii) the United States Department of Labor; (xiii) the United Statcs Environmental
Protection Agency; (xiv) all state attorney general offices; (xv) all entities having filed a
notice of appearance and request for service of papers in these cases on or before
Scptember 13, 2002; (xvi) counsel for the lenders under the Flect Financing Facility, the
Primary DIP Facility and the Sccondary DIP Facility; and (xvii) counscl for the
Prepetition Lenders.

K. The Agreement was negotiated, proposed and entered into by the
Debtors, the Parent, and the Buyer without collusion, in good faith, and from arm's-length
bargaining positions. Neither the Debtors, the Parent nor the Buyer have engaged in any
conduct that would cause or permit the Agreement to be avoided under 11 U.S.C. § 363
(n). The Buyer and the Parent are not "insiders" as that term is defined in 11 U.S.C. §
101(31).

L. The Buyer is a good faith purchaser under 11 U.S.C. § 363(m) and,
as such, is entitled to all of the protections afforded thereby. The Buyer and the Parent
have been and will be acting in good faith within the meaning of 11 U.S.C. § 363(m) in
negotiating and closing the transactions contemplaled by the Agreement.

M. The consideration provided by the Buyer for the Acquired Assets
pursuant 1o the Agreement (i) is fair and reasonable, (ii) is the highest and/or best offer
for the Acquired Asscts, (iii) will provide a greater recovery for the Debtors' creditors
than would be provided by any other practical available alternative, and (iv) constitutes
reasonably equivalent valuc and fair considcration under the Bankruptey Code and under

the laws of the United States, any state, tcrritory, posscssion, or the District of Columbia.
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N. The transfer o the Acquired Assets to the Buyer is or will bc a
legal, valid, and effective transfer of the Acquired Assets, and vests and will vest the
Buyer with good title and all right, title, and interest of the Debtors to the Acquired
Assets free and clear of all Adversc Interests.

0. Neither the Buyer nor the Parent would have entered into the
Agreement and would consummate the transactions contemplated thereby, thus adversely
affecting the Debtors, their estates, and their creditors, if the sale of the Acquired Assets
to the Buyer, the assignment of the Assumed Agreements to the Buyer or a Designated
Affiliate, and the assumption of the Assumed Liabilities by the Buyer or a Designated
Affilhale were nol free and clear of all Adverse Interests, or if the Buyer or the Parent
would, or in the fulure could, be Jiable for any of such Adverse Interests, including,
without imitation, the Excluded Liabilities or Cure Costs.

P. The Debtors may sell the Acquired Assets free and clear of all
Adverse Inlerests because, in each case, one or more of the standards set forth in 11
U.S.C. § 363(f)(1)~(5) has been satisfied. Those (i) holders of Adverse Interests and (i)
non-debtor parties to Assumed Agreements who did not object, or who withdrew their
objections, to the Sale or the Motion are deemed to have consented pursuant to 11 U.S.C.
§§ 105 and 363(1)(2).

Q. Those (i) holders of Adverse Intcrests and (ii) non-debtor parties to
Assumed Agreements who did object fall within one or more of the other subsections of
11 U.S.C. § 363(f) and are adequately protected by having their Adverse Intcrests, if any,
attach to the cash proceeds of the Sale ultimately attributable to the property against or in

which they claim an Adverse Interest in the same order of priority that existed prior to the
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Sale and subject to all objections, counterclaims, recoupments, setoffs, and other defenses
of the estates.

R. The (i) transfer of the Acquired Assets to the Buyer, (ii)
assumption by the Debtors and assignment to the Buyer or a Designated Affiliate of the
Assumed Agreements, and (i1i) the assumplion by the Buyer or a Designated Affiliate of
the Assumed Liabilities do not and will not subject the Buyer, any such Designated
Affiliate, the Parent, their Affiliates, any of the Acquired Companies or the Minonty
Investees or any such Acquired Company's or Minority Investes's subsidiaries, the
respective assets, property, successors, or assigns of any of the foregoing, or the Acquired
Asscts to any Liability or Encumbrance whatsoever arising under or out of, in conncction
with or in any way relating to the ownership or operation of the Deblors or the Acquired
Assets prior to the Closing Date (other than, as to the Buyer or such Designated Affiliate,
the Assumed Liabilitics and Permitted Encumbrances).

S. The transfer of the Acquired Assets to the Buycr is a prerequisite to
the Debtors' ability to confirm and consummate a plan or plans of reorganization or
liquidation, and {s a sale in contemplation of a plan. Accordingly, the Sale is a transfer
pursuant to 11 U.S.C. § 1146(c), which shall not be taxed under any law imposing a
stamp tax, transfer tax, or similar tax.

T. The Deblors have demonstrated that it is an exercise of their sound
business judgment to assume and assign the Assumed Agreements to the Buyer or a
Designated Affiliale in connection with the consummation of the Sale, and the
assumption and assighment of the Assumed Agreements is in the best interests of the

Debtors, their estates, and their creditors. The Assumed Agreements being assigned to,
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and the post-Closing Date liabilities thereunder being assumed by, the Buyer or a
Designated Affiliate are an integral part of the Acquired Assets and, accordingly, such
assumption and assignment of the Assumed Agreements and such post-Closing Date
liabilities thereunder are reasonable, enhance the value of the Debtors' estates, and do not
constitute unfair discrimination.

Uu. ‘The Debtors have (i) cured, or have provided adequate assurance of
prompt cure, of any default existing prior to the Closing Date under any of the Assumed
Agreements, within the meaning of 11 U.S.C. § 365(b)(1)(A), and (i1) provided
compensation or adequate assurance of compensation to any party other than thc Dcbtors
for any actual pecuniary loss (o such parly resulling from a default prior to the Closing
Date under any of the Assumed Agreements, within the meaning of 11 U.S.C. § 365(b)(1)
(B), and the Buyer or any such Designated Affiliate has provided adequale assurance ol
its future performance of and under the Assumed Agreements following the Closing Datc,
within the meaning of 11 U.S.C. § 365(b)(1)(C).

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND

DECREED THAT:
Gencral Provisions
1. The Motion is granted in all respects, as further described herein.
2. All Objections that have not been withdrawn, waived, settled, or

specifically addressed in this Sale Order and all reservations of rights included in such
ohjections, are overruled on the merits,

Approval of the Agreemeni

3. The Agreement and all of the terms and conditions thereof are approved.
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4, Pursuant to 11 U.8.C. §§ 105, 363(b) and 365, the Debtors are authorized
and directed to consummate the Sale of the Acquired Assets, pursuant to and in
accordance with the terms and conditions of the Agreement,

5. The Debtors are authorized and directed lo execute and deliver, and
empowered to perform under, consummale and implement, the Agreement, the Ancillary
Agreements, and all additional instruments and documents that may be reasonably
necessary or desirable to implement the Agreement (including, without limitation, those
referred to in Section 2.11 of the Agrcement), and to take all further actions as may be
requested by the Buyer for the purposc of assigning, transferring, granting, conveying and
conferring to the Buyer or reducing to possession, the Acquired Assels free and clear of
all Adverse Interests, or as may be necessary or appropriale to the performance of the
obligations as contemplated by the Agreement.

Transfer of Acquired Asscts

6. Pursuant to 11 U.S.C. §§ 105(a) and 363(f), thc Acquircd Asscts shall be
transferred to the Buyer or a Designated Affiliate, and upon Closing shall be, free and
clear of all Adverse Interests, with such Adverse Interests to attach to the proceeds of the
Salc in the order of their priorily, with the same validity, force and effect which they now
have as againsi the Acquired Assets, subject to any claims and defenses the Debtors or
other parties in inferest may possess with respect thereto.

7. Unlcss otherwise provided in this Sale Order, all proceeds from the Sale of
the Acquired Assets shall only be paid to the holder of an Adverse Interest against the
Debtors pursuant to a plan of rcorganization or liquidation or further order of the Court.

All proceeds from the Salc shall be deposited into an account and invested in accordance
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with the Debtors’ current investment guidelines.

8. At the Closing, in each case solely to the extent expressly assumed by the
Buyer pursuant to Section 2.5(a)(i) of the Agreement, with respect to (1) any Letter of
Credit Obligations (as defined in the DIP Financing) outstanding as of the date of the
Closing, the Buyer (or any other person acting on behalf of the Buyer) shall either (A)
deposit, in an account under the sole control and dominion of the Agent (as defined in the
DIP Financ¢ing) and pursuant to security arrangements acceptable to the Agent in 1ts sole
discretion, cash collateral therefor in an amount equal to 110% of the face amount of such
outstanding Letter of Credit Obligations, (B) cause all such Letters of Credit (as defined
in the DIP Financing) and guaranties thereof, if any, to be canceled and retumed, or (C)
deliver a stand-by Ictter (or Ictters) of credit in guaranty of such Letter of Credit
Obligations, which stand-by letter (or Ictters) of credit shall be of like tenor and duration
(plus thirty (30) additional days) as, and n an amounl equal to, 110% of the Maximum
Available Amount (as delined in the DIP Financing) in respect of such Letters of Credit
and shall be issucd by a Pcrson (as defined in the DIP Financing), and shall be subject to
such terms and conditions, as shall be satisfactory to the Agent in its sole discrction and
(2) any other Obligations (as defined in the DIP Financing) ouistanding as of the Closing,
the Buyer (or any other Pcrson acting on behalf of the Buyer) shall cause such other
Obligations to be paid in full in cash, against the simultaneous delivery by the Debtors to
the Buyer of (X) a pay-off letier executed by the Agent to the effect that all obligations of
the Seller Parties under the DIP Financing will be satisfied upon the Agent’s receipt of
evidence that the actions described in clauses (A), (B) or (C) above have been taken, and

(Y) appropriate evidence that all liens and encumbrances created pursuant to the DIP
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Financing have been relcased (other than, (i) solely in the casc of any action taken

pursuant to clause (A) above, the licns sccuring any cash collateral deposited with the
Agent pursuant to clausc (A) above and (ii) solcly in the case of any action taken pursuant
to clause (C) above, the Agent’s right to hold and present any stand-by letters of credit
delivered to it pursuant to clause (C) above) and that, solely in the case of any action
taken pursuant to clause (B) above, all Letters of Credit then outstanding shall be released
and returned to the Agent. Additionally, at Closing, solely with respect to any Letter of
Credit Obligations or other Obligations not expressly assumed by the Buyer pursuant to
Section 2.5(a)(i) of the Agreement, the Debtors shall take all actions required by clauses
(1) and (2) above. Notwithstanding anything 1o the contrary in this Sale Order, in no
event may the transactions contemplated by the Agreement be consummated, and the
Agent shall not be required to take any action pursuant to this Sale Order unless,
simultaneously with or prior to such consurumation, the actions described in clauses (1)
and (2) above have been taken, and in no event may any action described in paragraph 9
of this Sale Order be taken unless the actions described in clauses (1) and (2) above have
been taken.

S. At the Closing, in each case solely to the extent expressly assumed by the
Buyer pursuant to Scction 2.5(a)(i) of the Agreement, with respect to (1) each Obligation
(as defined in the Amended and Restated Credit Agreement or the DIP L/C Rollover
(each such capitalized torm and cach other capitalized term nsed in this paragraph but not
defined in this paragraph having the definition respectively provided thercfor in Section
1.1 of the Agreement) (collectively, the “CSFB Facilities™)) (cach, a “CSEB Facility

Obligation™) in respect of any letter of credit issued thereunder (each, a “CSFB Letter of
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Credit”) outstanding as of the date of the Closing (each such CSFB Facility Obligation, a
“CSFB Letter of Credit Ohligation”), the Buyer (or any other person acling on behalf of
the Buyer) shall (A) in the case (and only the case) where such CSFB Letter of Credit is a
General Letter of Credit or a Replacement General Letter of Credit A(as each such term is
defined in the relevant CSFB Facility) (cach, a “CSFB General Letter of Credit), deposit,
in an account under the sole control and dominion of the Administrative Agent (as
defined in the relevant CSFB Facility) and pursuant to security arrangements acceptable
to the relevant Administrative Agent in its sole diseretion, cash collateral therelor in an
amount equal to 101% of the face amount of such CSFB Lcttcr of Credit, (B) causc such
CSFB Letter of Credit to be canceled and returned to the Issucr (as defined in the relevant
CSFB Facility) (the relevant “CSFB LC Issucr”), and/or (C) in the case (and only the
case) where such CSFB Letter of Credit is a CSFB General Letter of Credit, deliver to the
relevant CSFB L.C Tssuer an irrevocable stand-by letter (or letters) of credit in guaranty of
such CSFB Letter of Credit Obligations with respect to such CSI'B Letter of Credit,
which trrevocable stand-by letter (or letters) of credit shall (v) have an cxpiry date no
earlier than the day that is 120 days following the date of the Closing, (w) have a face
amount (or face amounts aggregating an amount) equal to 101% of the face amount of
such CSFB Letter of Credil, (x) provide that it may be drawn upon not only upon the
draw of any such CSFB Letter of Credit (or failure to pay any CSFB Facility Obligation
with respect thereto), but also upon the earlier (o occur of a downgrade of the credit rating
of the short-term unsecured debt obligations of the relevant issuer of such irrevocable
stand-by letter (or letters) of credit by either Moody’s [nvestors Scrvice, Inc. to a credit

rating below “P-1" or Standard & Poor's Ratings Services, a division of The McGraw-
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Hill Companies, Inc., to a credit rating bclow “A-1" and the occurrence of the day that is
90 days following the date of the Closing, (y) be issued by a commercial bank or other
financial institution satisfactory to the relevant Administrative Agent in its sole
discretion, and (z) in all other respects be subject to such terms and conditions
satisfactory to the rclevant Administrative Agent in its sole discretion, (2) any other
CSFB Facility Obligations outstanding as of the Closing, the Buyer (or any other person
acting on behalf of the Buyer) shall cause such other CSFB Facility Obligations (o be paid
in full in cash, against the simultancous delivery by the Debtors (o the Buyer of (X) a pay-
off letter executed by the relevant Administrative Agent to the effeci that all CSFB
Facility Obligations of the Seller Entities under the relevant CSFB Facility will be
satisfied upon the relevant Administrative Agent’s receipl of evidence that the actions
described in clauses (A), (B) and/or (C) above have heen taken, and (Y) appropriate
evidence that all liens and encumbrances created pursuant 1o (he relevant CSFB Facility
have been released (other than, (i) solely in the case of any action taken pursnant to clausc
(A) above, the liens securing any cash collateral deposiled with the relevant
Administrative Agent pursuant Lo clause (A) above and (ii) solely in the casc of any
action taken pursuant 1o clause (C) above, the relevant CSFB L( Issucr’s right to hold
and presenl any stand-by letters ol credit delivered to it pursuant to clausc (C) above) and
that, solely in the casc of any action taken pursuant to clausc (B) above, the relevant
CSFB Letter of Credit then outstanding shall be released and returned to the relevant
CSFB 1.C Issuer, and (3) any CSFB Facility Obligation that may arise from and after the
date of the Closing, the Buyer shall execute and deliver to the relevant Administrative

Agent an assumption agreement in form and substance satisfactory (o the relevant

TRADEMARK
REEL: 002846 FRAME: 0706



Administrative Agent in its solc discretion pursuant to which the Buyer assumcs such
CSFB Facility Obligations. Additionally, at Closing, solcly with respect to any CSFB
Letter of Credit Obligations or other CSFB Facility Obligations not expressly assumed by
the Buyer pursuant to Section 2.5(a)(i) of the Agreement, the Debtors shall take all
actions required by clauses (1) and (2) above., Notwithstanding anything to the contrary
in this Sale Order, in no event may the transactions contemplated by the Agreement be
consummated, and the Adminisirative Agent shall not be required to take any action
pursuant to this Sale Qrder, unless, simultaneously with or prior to such consummation,
the actions described in clauses (1), (2) and (3) above have been taken.

10. All persons and entities, including, bul not limited to, the Debtors, all debt
sccurity holders, equity security holders, governmental, tax, and regulatory authorities,
lenders, parties to or heneficiaries under any Benefit Plan, trade and other crexlitors,
asserting or having Adverse Tnlerests of any kind or nature whatsoever against or in any
of the Dcbtors or the Acquired Assets (whether legal or equitable, secured or unsecured,
matured or unmatured, contingent or non-contingent, senior or subordinated), arising
under or out of, in connection with, or in any way relating to, thc Debtors, the Acquired
Assets, the operation of the Debtors' busincsscs prior to the Closing Date, or the transfer
of the Acquired Assets to the Buyer, shall be, and hercby are, lorever barred, estopped,
and permanenlly enjoined from asserting, prosecuting or otherwise pursuing such
Advecrsc Interests ol any kind or nature whatsoever against the Buyer, any Designated
Affiliatc, the Parent, any Affiliates of the Buyer, any Designated Affiliate, any of the
Acquircd Companies or the Minority Investees or any such Acquired Company's or

Minority Investec's subsidiaries, or the respeciive assets, property, successors or assigns
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of any of the foregoing, or the Acquired Assets.

11.  Pollowing the Closing, neither the Debtors nor any holder of an Adverse
Interest against or in thc Dcbtors or the Acquired Assets shall (i) interfere with the
Buyer's titlc to, or usc and cnjoyment of, the Acquired Assets, or institute any suit against
the Buycr, the Parent, any Designated Affiliate, or any of their respective A[filiates hased
on or related to (x) such Adverse Interest or (y) any actions that the Debtors may take or
bring in thesc cascs, including without limitation, avoidance actions under Chapter 5 of
the Bankruptcy Code, (ii) take any actions that would deprive the Buyer, the Parcent or
such Designated Affiliatc of the benefits intended to be conferred on the Buyer, the
Parent, or any such Designated Affiliatc undcr the Agreement and this Sale Qrder, or (iii)
collect or attempt to collect or obtain payment on or other relief with respect to such
Adverse Interest from any of the Acquired Assets, the Acquired Companies or the
Minority Investees or any of the Acquired Companies' or Minority Investces' subsidiaries,
the Buyer, the Parent, any Designated Affiliate, or any of their respective Affiliates, or the
respective assets or properties of any of the foregoing, and all such holders of Adverse
Interests arc hereby enjoined from doing any of the foregoing.

12. The transfer of the Acquired Assets to the Buyer pursuant to the
Agreement constitutes a legal, valid, and effective transfer of the Acquired Assets, and
vests or shall vest the Buyer with good title and all right, title, and interest of the Debtors

in and to the Acquired Asscts free and clcar ol all Adverse Tnterests.

Assumption and Assignment to Buyer of Assumed

Agreements and Assumption of Assumed Liabilities by Buyer
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13.  Pursuantto 11 U.S.C. §§ 105(a), 363 and 365, and subject to and
conditioned upon the Closing of the Sale, the Debtors’ assumption and assignment (o the
Buyer or a Designated Affihate, and the Buyer's or such Designated Affiliate's
assumption on the terms set forth in and as limited by the Agreement and herein, of the
Assumed Agreements and the Assumed Liabilities are hereby approved, and the
requiremenis of 11 U.S.C. §365 with respect to the Assumed Agreements are hereby
deemed satisfied. Notwithstanding anything to the contrary in this Sale Qrder, the Intcrim
Lease and Concession Contract dated February 27, 2001 belween Maryland Aviation
Administration of the Maryland Department of Transportation (the “MAA") and Debtor
Budgcet Rent-A-Car Systems, Inc. (“BRACS”), the Lease and Contract for Construction
and Operation of On-Airport Rental Auto Services Center and Vehicle Storage Facilities,
dated May 22, 2002, hetween MAA and BRACS and the Lease and Concession Contract
to Establish and Operate Non-Exclusive On-Airport Rental Auto Concession, dated May
22,2002, between MAA and BRACS (collectively, the “MAA Assumed Agreements™)
are Assumed Agreements and shall not be assigned to any Designated Affiliate.

14, The Dcbtors are hereby authorized and directed in accordance with 11
U.S.C. §§ 105(a), 363 and 365 and the Agreement to (a) assume and assign to the Buycr
or a Designated Affiliate, effective upon the Closing of the Sale, the Assumed
Agreements free and clear of all Adverse Interests, (b) assign to the Buyer or a
Designated Affiliate, effective upon the Closing of the Sale, the Assumed Liabilities, and
(¢) execute and deliver (o the Buyer or any such Designated Affiliate such documents or
other instruments as may be necessary 1o assign and transfer the Assumed Agresments

and the Assumed Lisbilities to the Buyer or such Designated Affiliate; such assumptions
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and assignments shall be decmed to have occurred on the Closing Dale withoul further
order of the Court.

15.  The Assumed Agrcements shall be transferred Lo, and remain in full force
and effect for the benefit of, and be enforceable by, the Buyer, any such Designated
Affiliate, or any non-Debtor parties to the Assumed Agreemcnts (cxcept as limited by the
Bankmptcy Code and (his Order), as the case may be, in accordance with their respective
terms, nolwithstanding any provision in any of the Assumed Agrccments or in any
applicable law (including those of the type described in sections 365(b)(2) and (f) of the
Bankruptcy Code) that prohibits, restricts, or conditions in any way such assignment or
transfer, including, change of control, payment or Liabilities triggered by the sale of the
Acquircd Assets or any portion thereof, use and going dark restrictions and, pursuant to
11 U.8.C. § 365(k) bui, subject to the Debtors' obligation in paragraph 17 below, the
Debtors shall be relicved from any further Liability for any breach of any such Assumed
Agreement first occurring after the Closing.

16.  Except with respccet to the Cure Objections that remain unresolved as of
the Sale Hearing (including without limitation as listed in Exhibit E attached hereto, the
“Unresolved Cure Objections™), the curc amounts required (o be paid under 11 U.S.C. §
365 up to and including August 31, 2002, shall be fixcd at the amounts listed in the Cure
Notice (as may have been revised by agreement among the Debtors and the non-Dcebtor
party to the Assumed Agreement) subject to adjustment for any amounts paid by the
Debtors to the non-Debtor party lo any Assumed Agreement subsequent to August 31,
2002 for amounts listed in the Cure Notice, Except as otherwise provided in paragraph

17 in respect to Computer Sciences Corporation, on or before November 22, 2002, the
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Buyer may file a motion disputing resolved cure amounts between the Debtors and the
non-Debtor contract party to the extent that resolution cxceeds the amount in the Cure
Notice, or be bound by the resolution.

17.  All defaults or other obligations of the Debtors under the Assumed
Agrcements arising or accruing on or prior to the Closing Date (without giving effect to
any acceleration clauses or any default provisions in the Assumed Agreements of the kind
specified in section 365(b)(2) of the Bankruptcy Code) have been cured or shall be
promptly cured following the Closing Date by the Debtors in accordance with this Sale
Order, and ncither the Buyer, the Parent, any Designated Affiliate, nor any of their
respective Affiliatcs shall have any liabilily or obligation with respect to such default or
obligation arising or accruing on or prior lo the Closing Date: provided, however, that to
the extent such Assumed Agreements are in default as a result of any failure to post,
procure, or maintain in an adequatc amount performance or surety bonds or any other
form of financial assurance, including letters of credit and cash deposits, the Buyer or
such Designated Affiliate shall post, procure, and maintain such performance or surety
bonds, including, without limitation, curing all defaults under the MAA Assumed
Agreements relating to surety bonds and insurance coverage. At or prior to the Closing,
the Debtors shall establish, or cause to be established, a segregated interest bearing
account from which cure costs arising on or prior to the Closing shall be paid (the “Cure
Rescrve™). The Cure Reserve shall be invested consistent with the Debtors® current
investment guidclincs. Upon reasonable request, the Debtors shall provide information
regarding the Curc Reserve, but in no event shall the Debtors be required to provide such

information more than once per month to such requesting party. The Curc Rescrve shall
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be funded with cash on hand at or prior to the Closing and/or proceeds from the Sale if
necessary, as detcrmincd by the Debtors, the Buyer and the Committee (as defined in the
Motion) and shall be in an amount cqual to (i) the maximum liquidated amount of cure
costs asserted in each remaining Unresolved Curc Objection plus (without duplication)
(i1) the aggregate amount of all unpaid cure amounts for the Gap Period as hereinafier
defined, and in the Cure Notices required to be paid by the Debtors in connection with the
Assumed Agreements. Subject to the cure limitation sct forth in paragraph 16, the
amount of the Cure Reserve shall not be a cap on the cure amounts owed to non-Debror
parties to Assumed Agreements, Funds may be released to the cure party from the Cure
Reserve as cure disputes are resolved. No amounts shall be released from the Cure
Rescrve to the Buyer without further order of the Court and the Buyer shall have standing
to seek such rclcase upon notice Lo parties in interest, including the Committee. All
liquidated cure amounts listed in the Cure Nolice unpaid as of the Closing Date that are
not the subjcct of an Unresolved Cure Objection, all liquidated cure amounts unpaid as of
the Closing Date which are in part the subject of an Unresolved Curc Objcction but which
the Debtors have previously acknowledged are due and owing in a Cure Notice and the
liquidated cure amount of Computer Scicnces Corporation in the amount of
$4,277,558.38 as set forth in the Debtors’ amended cure notice dated October 25, 2002,
shall be paid within thirty (30) days of thc Closing Date, All cure amounts arising after
August 31, 2002 through the Closing Date (the "Gap Period") that are not disputed by the
Debtors, including Unresolved Cure Objections, and which remain unpaid as of the
Closing Date shall be paid in the ordinary course of busincss after the Closing from the

Curc Reserve but in no event later than sixty (60) days from Closing. To the extent any
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cure amounts arising in the Gap Period that are not disputed by the Debtors and the
Buyer, including Unrcsolved Curc Objections that remain unpaid upon the expiration of
sixty (60) days from the Closing Datc, the non-Debtor party lo an Assumed Agreement
asserting unpaid cure amounts during the Gap Period shall have thirty (30) days from the
end of such sixty (60) day period to file a motion with the Court for payment of such cure
amounts. The Debtors, the Committee and the Buyer reserve all rights to contest any
such motions. The Unresolved Cure Objections shall be resolved in the {ollowing
manner: (a) the Assumed Agreements relating to the Unresolved Curc Objcctions shall
be assurned and assigned in accordance with the terms of the Agreement and this Sale
Order, (b) within 30 days afier the date of the Sale Ordcr, the Debtors, the Buyer, the
Committee (to the extent that the Cure Reserve contains any ‘procecds) and cach non-
Debtor party to an Assumed Agreement shall negotiate in good faith a resolution of the
Unresolved Cure Objection, and (¢) to the extent the parties are unable to resolve the
applicable Unresolved Cure Objection, any such party may request the Court to set the
Unresolved Cure Objection for hearing before the Court on no less than fourtcen days
notice and the Dcbtors, the Buyer, the Committee and the respective party in interest shall
be allowed to file plcadings responsive or relating lo any such Unresolved Cure
Objection. The Dcbtors shall not pay inlerest on any cure amounts, provided, however,
that any interest earned in the Cure Reserve on ihe amount paid upon resolution of an
Unresolved Cure Objection or a disputed Gap Pcriod cure amount shall be paid 1o the
non-Dcbtor party to such Assumed Agreement. The Assignability Objections shall be
prescerved and the Assumed Agreements related to such Assignability Objections shall not

be transfcrred until such Objections are resolved by agreement among the parties or hy
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the Court.

18.  Except as provided in paragraph 17 above with respect to Unresolved Cure
Objcctions, each non-Deblor party 10 an Assumed Agreement hereby is forever barred,
estopped, and permanently enjoined from asserting against the Buyer, any Designated
Affiliate, (he Parent, any of their respective Affiliates or their respective assets or
properties any default or breach under any Assumed Agreement, any claim of lack of
consent or any othcr condition to assignment thereof, or any counterclaim, setoff
(consistent with applicablc Third Circuit precedent), or any other claim asserted or
assertable against the Debtors, arising under or related 1o the Assumed Agreements and
existing as of the Closing Datc, or arising by reason of the Sale or actions taken by the
Debtors following the Closing Date.

19, Nothing in this Sale Order, thc Motion, or in any notice or any other
document shall bc decmed an admission by the Deblors that any Assumed Agreement is
an executory contract or uncxpired lease or must be assumed and assigned pursuant to the
Agreement or in order to consummate the Salc.

20.  The failure of the Debtors or the Buyer or a Designated Affiliate to cnforce
al any time one or more terms or conditions of any Assumed Agrcement shall not be a
waiver of such tenus or conditions, or of the Dcbtors’ and Buyer's or such Designated
Affiliatc's rights to enforce every term and condition of the Assumed Agreements.

21.  Notwithstanding anything 1o the conlrary herein (i) the Buyer or a
Designated Affiliatc shall be centitled to designate as executory contracts and unexpired
leases to bc assumed and assigned to the Buyer or 4 Designated Affiliate under the

Agreement such additional executory contracts and unexpired leases (the "Additional
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Agreements") not assumed and assigned to the Buycr or the Designated Affiliate as of the
Closing Date, or nol disclosed as of August 22, 2002, in the Seller Partics Disclosure
Schedules that counstitute, evidence, or relate to the Acquired Assets or Acquired
Business, and the Debtors shall, subject to further court approval, assume and assign such
Additional Agreementis lo the Buyer or a Designated Affiliate and (ii) upon agrccment
among the Buycr, Dcbtots, the Committee and any party to an executory contract or
unexpired leasc, the Debtors shall have the right to supplement the list of Assumed
Agreements without [urther order of the Court and such additional Assumed Agrcements
shall be governed in all respects by all applicable provisions of this Sale Order. All
defaults or other obligations of the Debtors under the Additional Agreements arising or
accruing on or prior to the datc that such Additional Agreements are assumed by the
Debtors (without giving effect to any acceleration clauses or any default provisions in the
Additional Agreements of the kind specified in section 365(b)(2) of the Bankruptcy

Codg) shall be promptly cured by the Dcbtors following the entry of the order approving

such assumption of such Additional Agreemcnts; provided, however, thal Lo the extent
such Additional Agreements are in default as a result of any failure to post, procure, or
maintain in an adequate amount performance or surety honds or any other form of
financial assurance, including letters of credit and cash deposits, the Buyer or such
Designated Affiliate shall post, procure, and maintain such performance or surcty bonds.
22. Notwithstanding anything to the contrary in this Salc QOrder, at any time
prior to the Closing Date and upon agreement with the Buycr and the Committee, the
Debtors may remove any executory contract or unexpired lease from the list of Assumed

Agreements irrespective of whether a non-Debtor party to such executory contract or
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unexpired lease received a notice of Debtors” intent to assume and assign and/or a Curc
Notice (the “Removed Agreements™). Such removal(s) shall be effective upon the filing
by the Debtors of the list or lists of Removed Agreements with the Court. The Debtors
shall promptly provide notice of such removal(s}) to the non-Debtor parties to such
Removed Agreements. The assumption, rejection or assignment of such Removed
Agreements shall be the subject of a scparatc motion and further order of the Court.

Additional Provisions

23.  The consideration provided by the Buyer for the Acquired Assets pursuant
to the Agrcement constitules reasonably equivalent value and fair consideration under the
Bankruptcy Code and under the laws of the Unitcd Statcs, any state, lermiory, possessior,
or the District of Colurmbia.

24.  The consideration provided by the Buyer for the Acquired Assets under
the Agreement is fair and reasonable and was not controlled by an agreement among
potential bidders, and accordingly, may not be avoided under scction 363(n) of the
Bankruptcy Codec.

25.  On the Closing Date, each of the Debtors' creditors (and any of the persons
or entities asserting an Adverse Interest in the capital stock of any of the Acquired
Companies or Minority Investees or any such Acquired Company's or Minority Inveslee's
subsidiaries) is authorized and directed lo execute such documents and take all other
actions as may be necessary to releasc its Adverse Interests against or in the Acquired
Assets, if any, as such Adverse Interests may have been recorded or may otherwise exist.

26.  This Sale Order (a) is and shall be effective as a determination that, as of

the Closing Date, all Adverse Interests cxisting as to the Acquired Assets on or prior to
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the Closing have been unconditionally rcleased, discharged and terminated, and that the
conveyances described herein (and in the Agreement) have been effected, and (b) is and
shall be binding upon and shall govern the acts of all entities including without limitation,
all filing agents, filing officers, title agents, titlc companies, recorders of mortgages,
recorders of deeds, registrars of deeds, administrative agencies, governmenta)
departments, secretaries of state, federal, statc, and local officials, and all other persons
and entities who may be required by opcration of law, the duties of their office, or
contract, to accept, file, register or otherwise rccord or release any documents ot
instruments, or who may he required to report or insure any titlc or state of title in or to
any of the Acquircd Assets.

27.  Each and every federal, state, and local governmental agency ot
department is hereby directed to accept any and all documents and insiruments necessary
and appropriatc to consummale the transactions contemplated by the Agreement,

28. If any person or entity that has filed financing statements, morigages,
mechanic's liens, lis pendens, or other documents or agreements evidencing any Adverse
Interest against the Acquired Assets (including the capital stock of any of the Acquired
Companies or the Minority Invcstees or any such Acquired Company’s or Minority
Investee's subsidiaries) shall not have delivered (o the Debtors prior to the Closing Datc,
in proper form for filing and cxccuted hy the appropriate parties, termination statcments,
instruments of satisfaction, releascs of all Adverse Interests which the person or cntity has
with respeet to the Acquired Assets, then (a) the Debtors are hereby authorized and
directed to execute and file such statements, instruments, releases and other documents on

behalf of the person or entity with respect to the Acquired Assets (including the capital
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stock of any of the Acquired Companies or Minority Investees or any such Acquired
Company's or Minority Tnvesiee's subsidiaries) and (b) the Buyer is hereby authorized to
file, register, or otherwisc rccord a certified copy of this Salc Order, which, once filed,
registered, or otherwise recorded, shall constitule conclusive evidence of the rclcase of all
Adverse Interests in the Acquired Assets (including the capital stock of any of the
Acquired Companies or the Minorily Investees or any such Acquired Company's or
Minority lnvestee's respective subsidiaries).

29. All entities who arc presently, or on the Closing Date may be, in
possession of some or all of the Acquircd Assets are hereby directed to swrrender
possession of the Acquircd Assets 1o the Buyer on the Closing Datc other than customers
of the Debtors that are renting vchicles in the ordinary course of the Dcbtors' automolive
rental business,

30.  Neither the Acquircd Companies nor the Minority Investees (or any of
them) nor any subsidiary of any Acquired Company or the Minority Investce nor any of
their respective assets or propertics is or shall be directly or indirectly liable for or subject
to any Undisclosed Joint Liability or Liability relating 10 Taxes that has been or may be
asserted against the Debtors or any of them, the Debtors' estates, or any Affiliate of the
Debtors (other than any Acquired Company, Minority Investee or any such Acquircd
Company’s or Minorily Tnvestee's subsidiary) or of any Acquired Company, Minority
vestee or such Acquired Company's or Minority Investee's subsidiary to the extent that
any such Liability is bascd in whole or in part upon the fact that any of the Acquired
Companies, the Minority Investees or any such Acquircd Company's or Minority

Investee's subsidiary was at any time an Affiliate of the Debtors or a member of the same

TRADEMARK
REEL: 002846 FRAME: 0718



affiliated group (within the meaning of Section 1504 of the United States Internal Code of
1986, as amended) or stale combined, unitary or similar group of the Debtors or any of
their Affiliates (other than any of the Acquired Companies or the Minority Investees or
any such Acquired Company’s or Minority Investee's subsidiary), and any and all holders
of any such Liabilities shall be and hereby are forever barred, estopped, and permanently
enjoincd from asserting, prosecuting or otherwise pursuing in any manner any such
Liabilities against any of the Acquired Companies, the Minority Investees, and any of
such Acquired Company’s or Minority Investee's subsidiaries or any of their respective
assets or propertics.

31.  Anyamounts that bccome payable by the Deblors pursuant o the
Agreement or any of the documents dclivcred by the Debtors pursuant o or in connection
with the Agreement shall (a) be pursuant to scction 364(c) of the Bankruptcy Code,
entitled to administrative expenscs of thc Debtors' estates of the kind specified in sections
503(b) and 507(b) of the Bankruptcy Code in each of the Chapter 11 cases of the Debtors
and senior to all other superpriority administrative expenses in these cases, excepl any
superprionty administrative expenses granted by ordcr of the Court anthorizing and
approving the DIP Financing and the DIP L/C Rollovcer, and (h) be paid by the Debtors in
ihe time and manner as provided in thc Agreement, without further order of this Court.

32.  This Court retains jurisdiction to interpret, cnforce and implement the
terms and provisions of thc Agreement, all amendments thereto, any waivers and
consents thereunder, and each of the agrecments executed in connection therewith in all
respects, including, but not limited to, retaining jurisdiction to (a) compel delivery of the

Acquired Assets to the Buycr or a Designated Affiliate, (b) resolve any disputes arising
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under or related to the Agreement, (c) interpret, implement, and enforce the provisions of
this Sale Order, including the injunctions set forth herein, and (d) protect the Buyer, the
Parent, their Affiliates, the Acquired Companies and Minority Investees, any of the
Acquired Companies' or Minority Investees' subsidiaries, and the Acquired Assets from
and against (i) any of the Excluded Liabilities or (i1) any Adverse Interests against or in
any of the Dcbtors or the Acquired Assets.

33.  Nothing contained in any plan of reorganization or liquidation confirmed
in these cases or any ordcr of this Court confirming such plan or any other order of this
court shall conflict with or derogatc from the provisions of the Agreement or the terms of
this Sale Order or otherwise deprive the Buycr, Parcat, a Designated AfTiliate, the
Acquired Companies, the Minority Investees, or any of their Affiliates of the benefits
intended to be conferred on them by the Agreement and this Order.

34. Nothing containcd herein shatl (a) release or nullify hability, if any, of the
Buyer owed to a domestic governmental entity under cnvironmental statutcs or
regulations (o the extent that such environmental statutes or regulations would apply to
and impose liability on the Buyer in its capacity as the owner or opcrator of any of the
Acquired Assets after the Closing Date; or (b) impair or rcstrict any domcstic
povernmental enlity's ability (o pursue all of its rights and remedies in a non bankruptcy
forum against any entity which is the owner or operator of the Acquired Assets after the

Closing Date; provided, howcvcr, that the Buyer and any Designated Affiliate shall not be

directly or indircctly liablc to any governmental entily, by way of reimbursement or
otherwise, for any costs, cxpcnses or other amounts incurred by any governmental entity

acting pursuant to its statutory or regulatory powers or otherwise with respect (o the
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Acquired Assets on or prior to the Closing Date except 1o the extent that such obligations,
il any, are Assumed Liabilities.

35.  The transactions contemplated by the Agreement are undertaken by the
Buyer and the Parent in good faith, as that term is used in section 363(m) of the
Bankruptcy Code, and accordingly, the reversal or modification on appeal of the
authorizalion provided herein to consummatc the Sale shall not affect the validity of the
Sale or other transactions contemplated by the Agreement, unless such authonzation is
duly stayed pending such appeal. The Buycr and any Designated Affiliate are purchasers
in good faith of the Acquired Assets, and arc cntitled to all of the protections afforded by
section 363(m) of the Bankruptcy Code.

36.  The terms and provisions of the Agreement and this Sale Order shall be
binding in all respects upon, and (except as limited by Scction 9.8 of the Agreement) shall
inure to the benefit of, the Debtors, their estates, their creditors, their equity security
holders, the Buyer, any Designated Affiliate, and the Parent, and their respective
Affiliatcs, successors and assigns, and any affected third parties including, but not limited
to, all persons asserting Adverse Interests against or in the Acquired Assets to be sold to
the Buyer pursuant to the Agreement or Adverse Interests against or in any of the
Acquired Companies or Minority Investees and any such Acquircd Company's or the
Minority Investec's subsidiary, notwithslanding any subsequent appointment of any
trustee(s) for any of the Dcbtors under any chapter of the Bankruptey Code, as to which
trustee(s) such terms and provisions likewise shall be binding in all respects.

37.  The failure specifically to include any particular provisions of the

Agreement in this Sale Order shall not diminish or impair the effectiveness of such
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provision, il being the intent of the Court that the Agreement be authorized and approved
in its entirety.

38.  In furtherance of this Sale Order, the Agreement (including the Sellers
Parties Disclosure Schedules and any other schedule or exhibit thereto, as permitted by
the Agreement) and any related agreements, documents or other instruments may be
modified, amended or supplemented by the parties thereto, in a writing signed by such
partics, and in accordance with the terms thereof, without further order of the Court,
provided that any such modifications are immatenal,

39.  The transfer of the Acquired Assets pursuant to the Sale is & transfer
pursuant to scction 1146(c) of the Bankruptcy Code, and, accordingly, shall not be
assessed or payable under any law imposing a stamp tax, transfer tax, or any other
similar tax. Each and cvery federal, state and local governmeni agency or department is
hereby directed to accept and all documents and instruments necessary and appropriate (o
consumimnate the transfer of any of the Acquired Assets, all without imposition or
payment of any stamp tax , trans(er tax, or similar (ax.

40.  (a) At thc Closing, the Buyer shall, pursuant lo Section 5.10 of the
Agreement, establish an cscrow account (the " Escrow Account") and fund the Escrow
Account with $3,000,000 of cash from thc Cash Purchase Price as required under the
Agreement 1o secure performance of the Debtors' obligations under Scction 5.10(b) of the
Agreement and such amount shall be held in the Escrow Account pending confirmation
of a chaptcr 11 plan for the Debtors, provided, however, that a portion of the $3,000,000
cqual to the [ull amount of the sale, transfer, and other similar taxcs duc and payablc to

the Statc of Washingion, Depariment of Revenue and the City and County of Denver, if
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any, in connection with the sale to the Buyer of real property and/or personal property
located in the State of Washington or in the City or County of Denver pursuant to the
Agrecment (the "Transfer Taxes") and stamp and other similar taxes due to the State of
Washington and the City or County of Denver, if any, in conneclion with the sale to the
Buyer of real property and/or personal property located in the State of Washington or in
the City or County of Denver (the "Stamp Taxes"), shall he segregated and held in a sub-
escrow account (the "Sub- Account"). (b) The Stamp Taxes shall be held in the Sub-
Account until (i) otherwise agreed by the Debtors, the Buyer, the Commitlee and an
authorized rcpresentative of the State of Washington or the City and County of Denver, as
the case may be; or (11) final resolution of the appcal in the following case: Inre

Hechinger Investment Company of Delaware, Inc., 99-2261 (PJW) (Bankr. D. Del. 2000),

on the issue of the cxemption from Taxes under Bankruptey Code Section 1146(c)
pursuant to a salc outside of, but in furtherance of cffectuating, a plan or reorganization.
(iii) In connection with Clause (b)(ii) of this Paragraph 40, the decision of the highest
court to decidc the issue shall control in this casc. (¢) The Transfer Taxes shall be held
in the Sub-Account until the earhier of (i) an agreement between the Debtors, the
Committee and an authorized representative of the Statc of Washington or the City and
County of Denver, as the case may be, (ii) entry of a final order holding that the Transfer
Taxes are not subject to Bankruptey Code Section 1146(c), or (iii) final resolution as
describyed in paragraph 40(b)(ii) abovce. (d) Any amount paid on account of the Stamp
and/or Transfer Taxes shall be paid 50% by the Buyer and 50% from the Sub-Account.
Oncc the Stamp and/or Transfer Taxcs have been fully paid, settled or compromised, the

remaining balance, if any, in the Sub-Account shall be deposited in the Escrow Account.
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41.  Upon the Closing, the Dcbtors (on behalf of themselves and their
Affiliatcs, successors and assigns) and their estaies shall be deemed without further action
or order of the Court to have released and discharged the Buyer, any Designated Affiliate,
the Parcnt, their respective Affiliates, the Acquired Companies, the Minority Investcces,
the Acquired Companies' or Minority Investees’ subsidiaries, and the respective
successors, assigns, officers, directors, sharcholders, members, agents, executives,
consultants, independent contractors, attorncys, and advisors (in their capacities as such)
of any of the foregoing of and from any and all liability or manner of action or actions,
cause or causes of action, legal or equitable, suits, debts, covenants, contracts,
agreenients, judgments, executions, claims, and demands whatsoever whether known or
unknown arising prior to the Closing, except for obligations anising hereunder, under the
Agreement, or under any Ancillary Agreement.

42.  The Seller Parties shall take any action the Buyer may reasonably request
to convey and transfer 10 the Buyer or the Designated Affiliate any asset, of whatever
nature, primarily used or held for use in conncction with or related to the Acquired Asscts
or Acquired Business as required under the Agreement, which was not transferred to the
Buyer or the Designatced Affiliate as of the Closing Datc.

43.  Asprovided by Fed. R. Bankr. P. 6004({g) and 6006(d), and
notwithstanding Fed. R. Bankr. P. 7062, this Sale Order shall be effective and enforceable
immediately upon entry. Time is of the essence in closing the transaction, and the
Debtors and the Buyer intend to closc the Sale as soon as possible.

44,  Nothing in this Salc Order shall impair the rights or remedics of Ford

Motor Company and Ford Motor Credit Corporation under the Order Pursuant to 11
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U.S.C. §§ 105 and 363(b)(1) Authorizing the Debtors to Provide Certain Protections in

Connection with the Purchase and Lease of Vehicles [Docket No. 76].

45, The Buyer is aware of the lawsuit entitled Ryder System, Inc. v. Budget
Group, Inc. and Ryder TRS, Inc., 02 Civ. 1598 (BSJ) filed on March 1, 2002, (“the
SDNY Action™) in the Unitcd States District Court for the Southemn District of New York
(“the District Court™) and agrces to he bound by any and all orders of any court or the
District Court in that action, including, an order or final judgment by the District Court
lermmnating the Ryder Trademark Liccnsc Agreement and enjoining all further use of the
Ryder trademarks by the Sellcrs, or pursuant to a settlement agreement reasonably
acceptable to Buyer, between Scller Partics and RSI resulting from the dispute between
Seller Parties and RSI described in Section 3.13(a) of the Seller Parties Disclosure
Schedule. Prior to entry of an order by the District Court or a seitlemeni agreement
between RSI and the Sellers, the Buycrs shall be permitted 1o use the Ryder Trademarks
licensed by the Ryder Trademark Licensc Agreement subject lo any order of any court,
including the District Court, cntered in the SDNY Action. Buyer agrees that any trial
held on the SDNY Action shall be a bench trial without a jury.

46.  The provisions of this Sale Order are nonsevcrable and mutually
dependent.

Dated: Wilmington, DeJaware
November 3, 2002

Mo NARL

HONORABLE MARY F. WALRATIH
UNITED STATES BANKRUPTCY JUDGE
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ASSET AND STOCK PURCHASE AGREEMENT

by and among

BUDGET GROUP, INC,
and

certain of its Subsidiaries,

CENDANT CORPORATION

and

CHEROKEE ACQUISITION CORPORATION

dated as of Augusi 22, 2002
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ASSET AND STOCK PURCHASE AGREEMUN'T (the "Agreement”), dated as

of August 22, 2002, by and among Budget Group, [nc., a Delaware corporation ("Sellec”). the
Subsidiaries of Seller listed on Schedule 1.1¢a) (coliectively wirh Selter, the "Seller Partics").
Cendant Corporation, a Delaware corporation ("Parent”) and Cherckee Acquisition Corporation,

WITNESSETIL

WHEREAS, Scller und its Subsidiaries conduct automotive rental husinesses and
operations throughout the United States, Canada, the Caribbean region, Latin America and the
Asia Pacific region, directly or through varions Franchisees, Dealers, licensees and sub-licensees
under lhe brand names Budget and Ryder, including the rental of awomobiles, trucks and other
vchicles in the daily remtal market (excluding any business conducted 1 Furope, the Middle last
and Alrica, collectively, the "Acquired Busingss™):

WHERIEAS, on July 29, 2002, all of Seller Parties filed voluntary petitions {the
"Petitions™ for relicl commencing cuses (the "Chapter 11 Cases™) under Chapter [ ] of Title 11
of the United States Code, 11 U.S.C. sections 10! et seq. (as amended, the "Bankruptey Code™),
in the United States Bankrupley Court for the District of Delaware (the "Bankruptey Court™); and

WIIEREAS, Buyer desires 1o purchase and assume tfrom Seller Parties, and Seller
Parties desire to sell, convey, assign and trunsfer to Buyer, the assets and propertics of Seller
Parties reluting to the Acquired Business specified hereln, logether with certain specitied
obligations and liabilitics telating thereto, all in the manner and subject to the terms and
conditions set farth hersin und in the Anciliary Agrecments and in accordunce wiih seciions 105,
363 and 365 of the Bankruptey Code.

NOW, TIHEREFORI, in consideration of the mulual agreements und cavenants
hercin contained and intending to be legally bound hereby, the parties hercto hereby agroc as
follows:

ARTICLE |
DEFINTTTONS

Section 1.1 Deflned Tems. For the purposcs of this Agreement, the following terms
shall have the (ollowing meanings:

"13-Week Cash Flow Projectiuns” means, with respect to the relevant 13-week
period, a projected stalement of cash flow for the operations of Seller Entities for such period in
respect of the Acquired Business, detailing the sources and uses of such cash flow, in form and
scope consislent with the Initial 13-Week Cash Flow Projections.

"363 Order' mesns an order of the Bankruptey Cour, in substance and form
satisfactory (o Buyer under this Agrecment pursuant to sections 105 and 363 of the Bankrupley
Code and not inconsistent with the terms ol this Agreement, unless otherwise agreed among
Buyer and Seller Parties. Subject, in the case of clauscs (a)(1i)(A) and (b) below to changes that
are reasonably acceptable o Buyer, the 363 Order shall provide, among other things: (a) that the
transter of the Acquired Assets by Seller Parties to Buyer and the assumption of the Asswmned

5
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Liabilitizs by Duyer from Scller Parties: (1) is or will be a legal. va lid and effective transler of
the Acquired Assets; (i) vests or will vest Buyer with good titls to the Acquired Asscts free and
clear of all Liatilities and Encumbrances {including Liubilities and Encumbrances (A) that
purpor o give 10 any Pecson a right or o ption Lo retain any rights in or 1o Scller Parties’
Trademarks or Marks and Logos or other Intellectual Property, (B) that purport to give to any
Person aright or option to effect any fosfeiture, modification, right of first refusal, repurchase or
terminalion ol Scller Parties' or Buyer'sinterest in the Acquired Assets or any similar rights or
(C) in respect of Taxes), except thoss expressly assumed or permilled by Buyer hercunder: and
(iii) constitutes reasonably eyuivalent value and fair consideration under the Rankrupicy Code
and under the luws of the United States, any slate, territory, possession, or the District of
Columbia; (b) that all Persons, including, but not limited to, all debt securily halders, equily
security halders. governmental, lux and regulatory authorities, lenders. partics to or beneliciurios
undur any Benefit Plan, rade and other creditors, asserting or having [iabilities ot
Encumbrances of any kind or nature whalsouver against any ol Seller Parties or the Acquired
Assets (whether legal or equitable, secured or unsecured, matared or unmatured, contingant or
non-contingent, serior or subordinated), arisicg under vr out of, in connection with, or in any
way relaling to, Seller Partics, the Acquited Assets, the operation of Setler Purties' busincsscs
prior to the Closing Date, or the transfer of the Acquired Assets to Buyer, other than the
Assumed Liabitities and Peemitted Encurnbrances, shall be forever barred, estopped and
permanently enjoined from usserting, prosceutng or otherwise pursuing against Buyer, Paren,
their Affiliates, any of the Acquired Companies or their Subsidiaries, ur any of their respective
assels, property, successors ot assigns, or the Acquired Assets, Seller Partics’ Liabilities (cther
than Assumed Liabilities) o such Persons or such Person’s Encumnbrances {(other than Permitted
Encumnbrances) against Sciler Partics o1 their respective property: (¢) that the Bankruptey Court
retains jurisdiction to enforce the provisieus of this Agrecment in all respects, including retaining
jurisdiction lo protect Buyer and its Affiliatey zpainstany of the Excluded Liabitities; (d} thai the
provisions of the 363 Order are nonseverable and mulually dependent: (¢) thal the lransactions
contemplated by this Agrecment are undertaken by Buyer in good faith, us that term is seed in
section 363(m) of the Bankruptey Code: wod (f)(i) a declaration that no Acguired Comipany ror
any of their respective assels or properties are directly or indirectly liabic for or subjeet to any
Undisclosed Joint Liability or Liability relating to Taxcs that has bzen or mey be asserted against
any Seller Party, their estates, or any Affiliaw of Seller Partics (other than the Acquired
Compunics) or of the Acquired Companies to Lhe extent that any such [iability is based in whole
orin part upon the fact that any such Acquired Compuny was at any time an Affiliate of Seller
Partics or a member of the same aftilizted group (within the meaning of section 1304 of the
(ode) or state combined, unitary or sirmilar group of Seiler Parties or any of their Affiliates
(other than the Acquired Companies), and enjoin any and all holders of any such Liability [rom
asserting, prosecuting or otherwis¢ pursuing any such Liability apainsl any Acquired Company
or any ol their respective assets or prope ties; and (ii) provided, however, that if the Bankruptey
Court will refuse 1o approve @ 363 Order containing the declaration specified above in clause
(1) above the 363 Order shall provide that Seller Parties shall jointly and severally indemnity
Buyer, Parent and their suceessor's and assigns, affiliares, employees, directors, agents and
represcntatives from and against and shall reimburse the same for and in respect of any and all
1iability rclating to Taxes referred to in clause (£)(i) above, including, without liritation, all
penaltics, interest, costs and expenses (including atlorney fees) incurred for, in corwection with

o
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or in respect ol such Taxes. The 363 Ocder and the 3635 Order may ke consolidated in a single
order of the Bankruptey Court.

"305 Order means an order ar orders of the Bankruptey Court in substance and
form satisfuctory ro Buyer, approving the assumption by Seller Partics. and assignment by Seller
Parties 1o Buyer, ol all Assumed Contracts and Assumed Leases pursuant o sections 103 and
3635 of the Bankeuptey Code and notinconsistent with the terms of this Agreement, unless
otherwise agreed among Buyer and Seller Parsics. The 363 Order shall provide: (a) thet all
defaults of Seller Parties under the Asswined Contracts and Assuned [Leases arising or accruing
prior te the date of the 365 Oxder (without giving effect to any acceleration clauses or any default
provisions in such contracts of a kind specified in scetion 363(b)(2) of the Bankrupley Code)
have been cured or will be promptly cured by Seller Partics and that Buyer shall have no liability
or obligation with respect to any detault or obligation arising or accruing prior to Closing;
provided, howgver, that to the extenl such Assumed Contracts or Assumed Leases are in detault
as a result of any fuilure to post. procurs, or ANt in an adequate amount perlormance or

Csurety bonds or any other torm of financial assurunce. including lelters of credit and cash
deposits, Buyer shall post, procure, and maintain such performance or surety bonds and (h) that
the Assumed Contracts and Assumed Leases will be assumed and assigned to, and rerpain in [ull
force und effect for the benctit of, Buyer, motwithslanding any provision in such Assumed
Contracts or Assurned 1.eases or in applicable Law (including those of u lype deseribed in
seetions 305(b)(2) and (f) of the Bankruptey Code) that prohibits, restricts, or conditions in any
way such assignment or transfer including, change of control, payment or Liabilities triggered by
the salc of the Acquired Assets or any portion thercof, use and going dark restrictions. The 365
Order and the 363 Order may be consolidated in a single order of the Bankruptey Court.

"AL Credit Corporation remivm Finance Arransement” means the Premium
Finance Agreement, dated June 20, 2002, between Seller Parties and Al Credit Corpararion.

"Accounting Firm" means an independent accounting firm reasonably acceptable
to Buver und Seller Parties. If Buyer und Seller [artics cannot mutually agree on the identity of
the Accounling Firm, the Accounting Firm shall be selected by lot from accounting firms of
recognized nationa! and international standing, other than Ermnst & Young LLP or any Affiliate
thereof or the auditor of Parent, Buyer, Seller Parties or any of their Affiliates (it being
understood that if there are no accounting firms among the New York offices of one ot the "Big
Ferur™ aeeoumting firms thut are so eligible, the accounting firms of BDOQ Seidman, L and
Crant Thorton, it not auditors of Purent, Buyer, Seller or any of their Affiliates. shall be
included among the firms 1o be selected by lot). Any expenses relating to the engagement of the
Accounting Firmn shall be shared equally by Buyer, on the one hand, and Seller Parties, on the
other. The Accounting Firm shall be instructed 1o use every reasonable effort to perform its
services as promptly as practicable afler such submission.

"Acquired Compunies” means cach of the Persons snecified on Schedule T.1(h)

"Additional DIP Asset-Backed Fleet Financing" means asset-backed ilect
Anancing in an uggregate principal amount not exceeding $750,000,000, made available w TI'FC
by one or more financial institntions or ather cntities on similar terms and conditions as those
contained in the DIP Assct-Backed Fleer Financing, other than (1) the rate of interest payable

[VF]
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thereor and the amount of moathly rent payments required to be made in connectlion therawith
and (11) the eredit enbiancement required thereunder, which shall be in the forr of
overeollateralization, cash or stand-hy letters of credit advanced or issued under the DIP
Financing or the DIP L/C Rollover.

"Adjusted EBITDAR" means the consolidated net income ol the Seller and its
Suhsidiaries (excluding any Subsidiaries or eamings from operatons outside the United States
(inchnding Puerto Rico) and Canada) belore (1) interest expense (other than interest expense
under vehicle tlest financing programs). (ii) interest income (other than intercst income on
restricted cash), (1) taxes, (iv) depreciation (ather than depreciation of vehicles), amortization,
non recurring items and other non-cash items (including any writedowns in the value ol assets
under Statement of Financial Accounting Standards 142), (v) any reversal of rescrves 10 income
(except to the extent any such reserve was established and reversed during the same period) in
excess of $290,000 individually or $300.000 in the ageregate in any calendar wonth, other thun
(Ay any reversal of sclf insurance reserves for public liability, public damage, workers
compensation and medicul insurance arising trom actuarial reviews, (8) any reversal of (i) the
reserve {or uncolluctible subrogation receivables not exceeding $2.0 millien in each of
September 2002 and December 2002 and (ii) a reserve [or general and administrative expenses in
an amount not exceeding $1.3 million in December 2002 (the items reterred to in clauses (i) and
(i) above are reflected in the Five Mounths Forecast) and (C) reversal of vehicle reserves, (vi) all
extraordinury gains or losses, (vii) any gain or loss in respect ol any safe of assets (other than
sales of vehicles) or (viit) restructuring expenses (including any legal, accounting, investment
banking, advisory, brokerage, administrative, issuance, up-lront, placement, structuring,
commitment. vaderwriting, financing, "due diligence", rating agencies or similar [ees,
commissions, disbursements und expenses {whether or nol referred to as tees, conunissions,

disbursernents ur ¢xpeiises), breakage cost, ncreased interest rule, prepayment penalties or fees
or similar costs incurred or agreed to be paid or reimbursed in conneetion with the transactions
contemplated by this Agresment or the Chupter 11 Cases or any financings or reluting to any
severance, relention or other compepsation expenses relating to the transactions contemplated by

this Agreement or the Chapter 11 Cases), determined in accordance with GAAP.

"Affiliate” of any Person means any Person that contols, is contrelled by, ar is
under coinon contral with such Person. As used herein, the term "control” (including the torms
"controlling," "conteolled by" and "under commaon control with”) means the pessession, directly
or indirectly. and individually or together with any other Person, of the power to direct or to
cause the direction of the management and policies of a Person, whether through owncrship of
voiing securitics or other interests, by contruct or otherwise.

" Alternative ‘Itansaction” means (i) the sale, leuse or other disposition (other than
in connection with a liquidation of any of Seller Parties pursuant to Chapter 7 of the Bankruptey
(‘ode or pursuunt to Chapler 11 of the Buankraptey Code, provided thal none of the asscrs or
propertics of any of Seller Parties sald ur dispuscd ol in such liquidation is acquired o be used uy
a going concern or as part of a going concern) of (x) all or substantially all ot the Acquired
Business or (v) all or substantially all of the assets or properties of the Acquired Business, (il) the
sale of an equity interest in any of Seller Partics, (iii) any business combination of any of Scller
Parlics (including, without limitation, a merger or consolidation and/or sale, lease or other
disposition of all or substantiaily all of its assets and properties and/or Subsidiarics thereof) with
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one or mote Persons olher than Buyer or wac ormore of irs Attiliates or (iv) the resteucturing,
recapitalization, reorganization (whether on a stand-alone hasts, or otherwise) or liguidation
(other than pursuant 1o Chapter 7 of the Bankruptey Code or pursuant to Chapter 11 of the
Bankruptey Code, provided that none of the asseis or properties of any of Seller Parties sold or
disposed of in such licuidation is acquired o be used as a going concern or as part of a going
concern) ol any of Seller Partics invalving any of the Acquired Assets or any of them; provided,
however, that any Lrunsaction contemplated by clauses (i) or (iti) shall not constitate an
Alternative Transaction for purposes of this Agreement unless it results. directly or indireerly,
and individually or together with any other transactions (whether related or not), in the transfer
of ownership or control of 21l or substantially all of the Acquired Business or of all or
substantially all of the asscis or properties of the Acquired Business.

"Amendad and Restated Credit Fagility” rmeans the $422,000,000 Amended and
Restated Cradit Agreement, dated as ot June 19, 1998, umonyg Seller, as borrower, the lenders
party thereto, Credit Suisse 1'irst Boston, as co-syndication agent and administrative agent and
NationsBanc Montgomery Securities LLC, as co-syndication agent and docurventation agent, s
amended by (i) the First Amendment to Amended and Restated Credit Agrecment, dated as of
September 11, 1998, (ii} the Second Amendment lo Amended and Restated Credit Agreement,
daled as of March 18, 1999, (iii) the Third Amendment to Amended and Restated Credit
Agreement, dated as of Decernber 22,1999, (iv) the Fourth Amendment and Waiver to Amended
and Restated Credit Agreement, dated as of Scptember 30, 2000, (v) the Fifth Amendment to
Amended and Restated Credit Agreement, duted as of January 10. 2001, (vi) the Sixth
Amendment to Amended and Restated Credit Agreement, dated as of February 9, 2001, (vii) the
Scventh Amendment and Consent 1o Amended and Restated Credit Agreement, dated as of June
19. 2001, (viii) the Fighth Amendment und Consent to Amended and Reslated Credit
Agreement, dated as of July 31, 2001, (ix) the Ninth Amendment, Waiver and Consenl to
Amended and Restated Credit Agreement, dated as of December 20, 2001, (x) the Tenth
Amendment Waiver and Consent to Amended and Restated Credit Agreement, dated us of
February 7, 2002, (xi} the Eleventh Amendment, Waiver and Consent to Amended and Restuted
Credit Agreement, dated as of March 7, 2002, (xii) the Twelfth Amendment. Waiver and
Consent to the Amended and Restaled Credit Apresment, duted as of April 8, 2002, (xiti) the
Thirteenth Amendment, Waiver and Consent 1o the Amended and Restated Credit Agreement,
dated us of May 31, 2002, (xiv) the Fourteenth Amendment, Waiver and Consent to the
Amended and Restated Credit Agreement, dated as of June 28, 2002 and (xv) the Fifteenth
Amendment, Waiver and Consent 1o the Amended and Reslaled Credit Agreement, dated as of
July 15, 2002

"Ancillary Agreements” means the Assignments and Bills of Sale, Assumplion
Agreements, Lease Assignments and the Trademark Assignments.

"Assignmentand Bill of Sale” means each Assignment and Bill of Sale in
substantially the forn set forth ag Exhibil A

"Assumed Denefit Plans" means the Bevefit Plans listed on Schedule 1.1(d).

"Assumed Contracts” means the Contracts specified in Section 2.3(a) through

Section 2.3(1).
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usned Indebtedness meuns, witbout duplication, the following ndebrednass

of Seller Parties: (i) indebiedness under the Demand Notes (including interest acorued thereen);
(11) indebiedness under the Nigsan Facility in an aggregate principal amount not exceeding
572,000,000, plus ovdinary interest (but not interest in exeess of ordinary interest resulting from
the vceurrence of a defaull or event of defuult thereunder) accerued and unpaid thercon from (but
excluding) the monthly payment date thersunder immediately preceding the Closing Date; (iii)
indebtedness uader the DIP Financing (including the related Reimburscment Agreements) in an
aggregate principal amount not exceeding $100,000,000, plus ocdinary interest (but not interest
in excess of ordinary interest resulting rom the occuwrrence of a default or event of defuult
thereunder) from (but excluding) the Interest Payiment Date (as defined in the DI Financing)
immediately preceding the Closing Date, and the Letter of Credit Fee (a5 defined in Annex B o
the DIP Financing) sccrned and unpaid for the calendar meonth in which the Closing occurs: {iv)
indebtedness under the Amended and Restated Credit Facility and the DIP L/C Rolluver
(including the related Reimbursement Agreements) in an aggregate principal amount nut
exceeding $422,000,000, pluy (A) ordinecy interest (but not interest in excess of ordinary interest
resulting from the occurrence of a default or event of default thereunder) accrued and vopaid
thereon ftom (but ¢xcluding) (1) the Quarterly Payment Date (as defined in the Amended and
Restated Credit Agreement) immediately preceding the Closing Date (in the case of the
Amended and Restated Credit Facility) and (2) the Payment Date (as defined in the case of the
DIP L/C Rollover) immediately preceding the Closing Date (in the case of the DIP L/C
Rollover) and () amounts pavahle pursuant to Section 53.3.4 of the Amended and Restated
Credit Fucility and Section 3.1.4 of the DIP L/C Rollover in respect of the period tor which such
amounts and payable commencing on the Quarterly Payment Date (in the case of the Amendud
and Restated ('redit Facility) or the Payment Dale (in the case of the DIP 1./C Rollover)
immediately praceding the Closing Date: {v) indebledness under the AL Credit Corporation
Prerium Finunce Arrangement in an ageregate amount not exceeding $2,311,336.88; (vi)
indebtedness under the UPAC Premium Finance Arrangement in an aggregate amount not
excesding $202,174,71: and (vi) indebtedness under the Cerumercial Umbrella Premium

Finance Arrangement in an aggregate amount not exceeding $5,230,113.

"Assumed beases” means (the Leases specified in Section 2.3(s).

"Assymption Apreement” means each Assumption Agreement in substantially the
form set torth as Lxhibit B,

*Aulomotive Flegr Utilization Ratin” means, for each calendar month, the ratio of
(i) Automotive Rental Days for such month to (1) the product of (x) the average Automative
Rental Fleel and (v) the actual number of days in such month, determined in & manner consistent
with the Operating Metric Forecast.

"Automolive Renlat Days" means, Jor a calendar month with respect to the
vehicles it tie Automotive Rental Fleet, the aggregate number of days that sugh vehicles have
been subject w Rental Transactions that was closed in such calendar rmonth (whether such days
accurred in such month or a poor perjod), determined in  manner consistent with the Operating,
Metric Forecast.
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"Automolive Rentai Fleot” means, a3 of any day of determination, the saprasate
numher of Rental Vehicles (including Owned Vehicles other than Existing Trucks or Support
Vehicles), nsed, held for use or tor retail sule (other than retail sales in Hawail and the Sealtde
area) by Scller Parties in connection with the Acquired Business in the United States (including
Puerto Rico).

"Automotive Rental Revenue™ means, for cach calendar month and with respect
to the vehicles in the Automative Rental Fleet, the rental revenue derived (tom Rental
Transactions (including time and mileage charpes and loss damage-waiver insurance fees or
chiavges) relating to such vchicles which were closed in such calendar month (whether such
revenue was earned with respect 1o days in such month or a prior period), delenined in a
manner consistent with the Operating Metric Forecast.

"Automotive Rental Revenue to Autometive Rental Davs Ratio" meuns. for each
calendar month. the ratio of (1} Automotive Rental Revenue for such inanth to (i) Aulomiotive
Rental Days for such month. determined in @ manner consistent with the Operaling Metric
Forecust,

"Bepetit Plun" means euch Pension Plan, Welfare Plan. eiployment, consulting,
honus, pension, profit sharing, deferred compensation, incentive compensation, stock awnership,
stock option, stock purchase, phantom stock, perfomnance, retirement. thnitt, savings, stock
bonus, excess benefit, supplemental unemployment, paid time off], perquisite, fringe benafit,
vacation, sick leave, severance, termination, disability, death benelit. hospilalization, medical.
dental, life insurunce, welfare benefit or other plan, program, agreemen: or arrangement (whethor
written ar unwritten), in each case maintained, entered inte or contribuled to, or required to be
maintainad or contributed to, by Seller or by any LRISA Affiliate or by any of their tespective
Subsidiaries for the benetlt of any present o former emplovee of any Seller Fntity in connection
with the Acquired Basiness,

"BRAC!I Administralive Services Agreement” means the Administrative Services
Agreemcnt, dated as of January |, 1970, between Budgel Rent 2 Car Corporation of America and
Dudget Rent a Car International, Tnc,

"BRACI Licgnse Agrecment” means the License Agreement, dated Jung 8, 1965,
hetween Budget Rent a Car Corporaiion of America and Budger Rent-A-Car International, [ac,

"Bulk Sales Laws" means all "bulk-transfer” Laws of any and all jurisdictions
{whether in United States or {oreign).

"Business Acquisition Agreements” means any agreements, arrangements or
understandings pursuant to which any of the Acquired Business was ucquired by Seller or any of
its Subsidiaries.

"Busingss Day" means a day, other than a Satrday or Sunday, on which banks
are open for business in New York City, New York.

"Business Records” means all books, records, ledgers and files or other similar
information used or held for use in the operation or cenduct of the Acquired Business by any
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Seller Lntity, including price lists, customer lists. vendor lists, mailing lists, warrunty
information, cataloas, sales promotion literuture, advertising matcrials, brochures, records of
operation, standard forms of documents, ncanuals of operations or business procedures, rescarch
materials, Tax Returns, contracts, instruments, filings, administralive and pricing manuals,
records (inciuding, without limitation, claim records, sales records, underwriting records,
tinancial records, compliance rzcords and tax records). personnel records, corporate minute
books and other materials to the extent relating, directly or indirectly, to the Acquired Business
by any Scller Entity, whether or not in the possession of Seller or any of'its Subsidiarics or their
respective Tepresentatives, stored in hardcopy form or on magnetic. optical ot other mediy;
provided, however, that Business Records shall not include any Tax Returns of any Seller Purly
other than Tax Returns relating to the Acquired Asscts that are of a type that will not be required
to be [iled by Seller Partics with respeet to such Acquired Assets tor periods ending after the
Closing Dute.

"(Cash Purchase Price” means an amount equal to $107,300,000, /ess the umount
ol Qualitiad I'ees in excess of $42,000,000 (or $45,000,000 in the circumstances couterplated
by the provise of Section 2.3(a)vi}) paid by or on behalf of Seller Entities from June 30, 2002
until the Closing.

"Code” means the United States Internal Revenue Code of 1986, as amended,

"Commercial Umbretla Premium Finance Arrangement” means the Premium
Finance Arrangement, dated June 28, 2002, between Scller Parties and Continental Casualty
Company.

"(lompelition Laws" means the Competition Act (Canada) and the Investment
Canada Actof 1985 (Canuada) and zll Laws of jurisdictions other than the United States designed
or intended Lo prohibit, restrict or regulate antitrust conducts or compelition ot [nvestments by
forcign Persons.

"Confidentiaiity Agreement” means (he agreement between Seller and Parenl,
dated December 21, 2001.

"(onlract” means uny arcangement, note, bond, commitment, [rauchise,
guarantee, indemnity, indenture, instrument, lease, license or other agreement, understanding,
instrument or obligution. whether written or oral, all amendments, supplements and
modifications of or for any of the forcgoing and all rights and interests arising thereundur o in
connection therewith.

*Dealer” means any dealer or agenl counterparty of any Seller Entity to a dealer
or agency Contract, pursuant 1o which such Person operawes a teuck rental business pursuant o a
grant from such Seller Entity. .

"Demand Noles" means: (i) the Subordinated Notes, dated April 29, 1997, by
Budget Rent A Car Corporation in favor of TFFC (Series 1997-2); (ii) the Demand Note, dated
April 29, 1997, by Budget Rent A Car Corporation in favor of TFTC (Serics 1997-2); (11) the
Demand Note, dated June 19, 1998, by Scllec in favor of TFFC (Scries 1998-3); (iv) the Demand
Note, dated June 19, 1998, hy Scller in favor of TFFC (Series 1998-4); (v) the Dvmand Note,

8
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dated June 25, 1999, by Seller in fuvor of TFFC (Series 1959-3); (vi) the Demand Nozte, ditted
June 25, 1999, by Seller in fuvor of TFFC (Sezics 1999-4); (vii) the Demand Note, dated April
18, 2001, by Scller in tavor of TFEC (Series 2001-2); (viil) the Amended and Restated Demnand
Note, dated July 12, 2002, by Seller in favor of TFFC {Series 2001-3}); (1x) the Demand Note
dared August 6. 2002 by Scller in favor of TFFC (Series 2002-1); and (x) the other demand notes
issued by Seller in favor of TEI'C in connection with the DIP Asset-Backad Fleet Finaneing and
the Additional DIP Asset-Backed Fleet Financing, if any.

"Derivalive Agreement” means any (1) optians, warrants, convertible securities,
stock appreciation rights or similar securities with an excreise or conversion privilege at « price
related to, or derivad from the value of, any "cquity security" (as defined in Rule 3al l-1
promuigated under the Sccurities Exchange Act of 1934, as amended) or any debt security and
(i) any interest rate swap agreament, interest rate cap agreement, interest rate collir ugrecment,
intetest rate floor agreement, intercst rate exchange agresment, currency exchange agreereent,
forward contract, repurchase and reverse repurchase contract, or any uther agreement or ar-
rangement designed to protect against fluctuations in interest rates or currency values, including
any arrangement whersby, directly or indirectty. the party thereto has the right to receive
pericdic payments caleulated by applying either a fixed or floating rate of interest on a stated
notional amount in exchanze for periedic payments made by such party calculuted by applying «
fixed or floating rate of interest on the same nottonal amounlt or otherwise.

"31P Assct-Backed Fleet Financing” maans the deblor-in-possession asset-backed
fleet finuncing, in an aggregale principal amonnt of $730,000,000, 1o be extended to TFFC
pursuant o (i) the Series 2002-1 Supplement. dated as of August 6, 2002, to the Amended and
Restated Dase Indenture, dated as ol December 1, 1996, amoag TITC, Seller and Deutsche Bank
Trust Company Arecicas, as Trustee and (ii) the Series 2002-1 Note Purchase Agreement, dated
as of August 6, 2002, among TFFC, Scller, as Servicer, DB Structured Products, Ine., as Series
2002-1 Not Purchaser and Deutsche Bank AG, New York Branch, us Agent.

"DIP Financing" means the senior secured debtor-in-possession financing,
extended pursuant to the Debror-in-Possession Credit Agreement, dated as of August 7, 2002
among Seller, certain dircet and indirect subsidiaries of Scller, the Lenders party thereto and
Geoeral Electric Capital Corporation, as Administrative Agent.

"DIP L/C Rollover" means a scnior secured deblor-in-possession letter ol credit
facility extended pursuant to the Credit and Guaranty Agreement daicd as of August 19, 2002,
among Seller, certain Subsidiaries of Seller, certuin financial institutions, as T.enders and Credit
Suisse First Boston, as Administrative Ageot.

"Documents” means all agreements, statements, certiticates and other documents
at any time evidencing or otherwise relating to, pertaining, or executed in connection with, each
Assumed Contract or Assumed Lease.

"Incumbrance” means any lien (including Tax liens), charge, cncumbrance,

sceurity interest, morteage, pledge, easement, conditional sale or other title retention agreement,
covenanl or other similar restriction or right affecting the Acquired Assets (including voting
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rights of the Equity Securities of the Acquired Companies) or the assets of the Acguired
Cowmpanijes.

"Eavironmentgl Claic" means any Action, cause of action or notice (wrillen or
oral) by any Person alleging potential liability (including potential liability for investigatory
costs, cleanup costs, goveramental response costs, aatural resources damages, propezty damages,
personal injuries, or penaltics) atising out of, bascd on ot resulting from (i) the presence, of
release into the cnvironment, of any Materials of Envirorunental Corcern at any location,
whether or not owned or operated by any Seller Intity or the Acquired Business or (i3) any
cireumstances forming the basis of any violation, or alleged violation, of any Environowntal
Law.

"Envirenmental Law" means all federal, inteestate, state, local and toreign laws
and regulations relating to potlution or protection of human health, safety, or the environment
(including ambient air, surtace water. ground water, land surface or subsurfuce strata), including
laws and regulations relating to cmissions, discharges. releuses or threatened releases of
Materials of Environmental Concem, or otherwise relating to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Materials of
Environmental Concern.

"quity Security” means, with respect to uny Person, any and all shares, inlerests,
participalions, options, wartants, tights in, voting trust certificate, limited partnership interest or
ather equivalents (however designated, whether voting or non-voting) in the equity or capital of
such Person, whether outstanding on the date hereof or issued hereafter.

"ERISA" means e Cmplovee Retirement Income Security Act of 1974, us
amended.

"ERISA Affiliaie" means any trade or business, whether or nol incorperatud, that
together with any of Seller Partics would be deemed a “single employer” within the meaning of
section 4001(b) of ERISA.

"Exchange Agt” means the Securities and Exchange Act of 1934, as amended.

"Excluded Companies” means any Subsidiary of Scller that 1s not a Seller Party or

an Acquired Company.

sciler, supplier or provider, us the case may be, under no compulsion to sell the relavanl asset or
property or provide the relevant service, and an informed purchaser under no compulsion to
purchase such asset. propatty ur service.

"I'inal Qrder” means an order or judgment, the operation or effect of which has
not been stayed, reversed, or amended and as to which order or judgment (or any revision.
modification, or amendment thersaf) the time to appeal or to seek review or rehearing has
expired and as to which no appeal or petition for review or rehearing was tiled or, if filed,
remains pending.
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"lrive Months Forecast” means the statement ol projected eonsolidated results of
vperations ol Seller and its Subsidiaries with respect to the United States (including Puerta Rico)
and Canada, for the period commencing on August 1, 2002 and ending oo December 31, 2002,
attached as Schedule J.1(c).

"Fixtures” means all furpiture. furnishings, computers and other tangible personal
roperty owned or leased by Seller Entities and located on the Premises, including desks, tubles,
) : ) g
chairs, file cabinets and other storage devices,

"Ford Agreements” micans (a) the Supply Agreement, dated as of April 29, 1997,
among Ford Motor Company, '|'eam Rentul Group, Inc., and Budget Rent a Car Corporation, (b)
the Advertising Agrecment, duted as of Aprit 29, 1997, among Ford Motor Company, Budget
Rent a Car Corporation and Budget Rent a Car Systems, Inc., each as amended by the Settlement
Agreement and Release. duted as of December 22, 1999, among Ford Motor Company, Seller
(formerly, Team Rental Group. Ine.) and Budget Rent 2 Car Corporation, (c) the 2003 Model
Duily Rental Repurchase Program. dated as of June 14, 2002, (d) the letter, dated JTuly 17, 2002,
from Ford Motor Company 10 Budget Rent a Cur Corporation as an agent and servicer for TFFC
and {¢) the arrangements with Ford Motor Company and Ford Molor Cradit Company deseribed
in the order of the Bankruptey Court, dated July 31, 2002.

"Ford Line of Credit" means the "tHoor plan™ vauriable line of credit extended {rom
time (v time by Ford Motor Cempany, as evidenced by (a) the Amended and Restated Vehicle
litle Nominee Agreement, datsd as of June 19, 1998, among Seller, certain of its Subsidiaries
and TEFC, (b) the Vehicle Licn Nominee Agreement, duted as of March 3, 2001, among Tord
Mutor Cradit Company, Bankers Trust Company and Budget Rent-A-Car Systews, (e, as
amended, (¢) the Agreement and Acknowledgment of Scller, dated March 5, 2001, with FFord
Motor Credit Company, (d) the Wholesale Financing, CGiuaraniy, dated as of May 15, 2001, made
by Seller in faver of Ford Motor Credit Company. (¢) the letter agreement, dated as of May 17,
2002. among Ford Mowr Credit Company, Ford Motor Company, Seller, Budget Kent a Car
Corporation, Budget Rent-A-Car Syslems, Inc. and NYRAC Inc., (f) the letter agreement, dated
as of May 21, 2002, among Ford Motor Credit Company, Ford Motor Company and TFEC, (g)
the letter of acknowledgment, dated as of May 22, 2002, among Ford Motor Company, Ford
Motor Credit Company and Credit Suisse Fiest Boston and (h) the amunganents with lord Motor
Company and Ford Mator Credit Compuny deseribed in the avder of the Bankruptey Court, Jated
July 31, 2002,

"Ford MV Lease” means the motor vehicle lease agreement (o be entercd into by
Seller Purtivs and BGI Leusing, [nc. with respect to vehicles provided by Ford Motor Company
to Seller Purties and as to which Seller Parties, as of July 29, 2002, had recelved notice of the
posting of the purchase thercot to the Ford l.ine of Credit but for which the relevant dealer has
not paid the purchase price therctor.

"loreign Benefil Plug" means each Benefit Plan that is not subject to United
tates Laws, including, but not limited o government-inandated individual employment
agrecments with individuals earning in excess of $100,000 (or the equivalent thereol in any other
eurrency) per year but excluding any other government-mandated benefit plans, programs and

arrangements.
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"Frynehises” means any franchisce, deensee or sub-licensee counterpanty of any
Seller Entity 1o a franchise, license ur sub-license Conlract, pursuznt to which such Persen
operates & vehicle rental or sales operation pursuant to a grant from such Seller Eality,

"Iull-Time Equivalents” means, for each calendar maonth, the aggregate numbper
ot hours s o which counter ugents, service agents and rapid return personnel of the Scller
Ertities in the United States (including Puerto Rico) were paid customary salary and othe
compensation (including vacation and sick time), divided by the Fours that would be worked in
such valendar month based on a normal 40-hour workweck throughout such calendar manth,
determined in a manner congistent with the Gperating Melric Forecast.

"GAAP" rocans the gencrally accepled accounting principles in the United Stales
consistently applied during the periods involved.

"Governmental Bodv” means any (i) legislative, executive. political, judicial or
administrative unit ot any governmertal enlity, or quasi-governmental agency (foreign, federal.
state or focal) or any department, commission, board, agency, burcau, official or other
regulatory, adminiatrative or judicial uuthority thereof, (11) any self-regulatory organization,
agency or comrmission or (iil) any court or arbitral tribunal.

"Initia] | 3-Week Cash Flow Projections” means the 13-Week Cash Flow
Projections for the period ending November 1, 2002, attached a5 Schedulg [, 1(e).

“Investment” means, with respeet 1o any Person, any direct or indirect advance,
loan, accown receivable, deposit or other extension ef credit (Including, withour limitalion. by
means of any guarsntee or similac arrangernent) or any payment or capilul er other contribution
to (by means of transters of prapety to others, payments for property or services for the account
or use of others, or atherwise), or any purchase or ownership of any stocks, bonds, notes.
debentures or other securiiics of any oiher Person or any forgiveness of indehtedness of such
Person or any gifl to such Person, and “Invest” and "Invested” shall huve correlative meanings.

"[R3" meany the United Stutes Internal Revenue Service.

"Law" means any national, forcign, tederal, state, provincial or local law, statute,
ordinance, n:le, regulation, code, order, judgment, injunction or decree of any jurisdiction
(whether foreign or domeslic).

"Leage” means a lease for any of the Leased Premises.

“Lease Assigrunent” meuns each assigrunent agreement with respest to a Leasc in
substantially the form set forth as Exhibit €.

"Leased Premiszes” means all tac real property that is leased by uny Seller Entiry
from Third Partics and usced or held for use by wny Seller Entity or any of their respective
Franchisees or Dealers primarily in the operation or eonduct of the Acquired Business, including
any concession, vecupancy, use or simifar rights of any Seller Entity, Franchisee or Dealer.
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"Liubilities” means any and all: (a) debts: (b) cluims (including, "claims” as that
term is defined in seclions T01{$)(A) and 101(5)(B) of the Bankruptcy Code, except that a right
to equitable remedy shall also be considered a claim whether or not the breuchy aives rise o a
right to payment); (¢) judgments, demands, guarantees, inlerssl, penalties, finey or other charges
or assessments, whether assessed or assessable; (d) rights of setolT, offset or recoupment held, or
any other claims, rights or detenses that rmay be asserted, by any Parsom; (¢) any obligations 1o
comply with any settlement agreements, voluntary assurances any other similur decrees.
agrecrnents and seltlements entered with any Person; (f) any and all Environmental (Claims; (g)
any and all liabilities for Taxes; (h) any and all obligations of any Person W its employecs,
including obligations under any Benefit Plan; and (i) other libilities, commitments and
obligations, whether or not fixed, cuntingent or absolute, matured or vnmatured, liguidated or
unliquidated. accrued or unaccrued, known ot unknown. whether imposed by agreement,
understanding. Law, equity or olhwrwise, including under sections 502(g), 302(h) and 502(1) of
the Bankruptey Code, whether or not required by GAAP 0 be rzflected in financial statements ot
disclosed in the notes thereto.

“Malerial Adverse Ettect” means any change(s), cvent(s). development(s) or
circumstance(s) which, individually or in the aggrepate. could by reasonably expected () (0 have
a materially adverse effeet, either in the short lerm or Jong term, en the business, results of
opetations, asscts, condition (financial or otherwise) ot prospects of Seller Entities, taken as o
whole, (h) to materially impuir the ability of any Seller Party to perfon its obligations under this
Agreement or any Ancillary Agreement to which it is a party or (¢) to have a materiully adverse
effect on or prevent or maretially deluy the consummation of any of the trunsactions
contemplated hereby or by the Ancillary Agreements; provided. however, Lt for purposes of
clause (a) above, uny adverse ctfect resulting primarily and directly from the foliowing shall be
disregarded in determining whether there has been a Mutcrial Adverse Effect: (i) the filing of the
Chapler 11 Cases; (if) the announcement af the transactions contemplated hereby and by the
Ancillary Agreements; (iif) changes in the tUnited States economy generally which do net
disproportionately affcct the Acquired Business in any material respeet; or (iv) changes in the
vehicle rental industry generally which do not disproportionately affect Sellor Entities in any
material respect; provided further, however, in the case of each of the foregoing clauses (1i1) and
(iv) above, thal changes resulting from (A) the commencement or material worsening ol'a war or
arrned hostilities or other nutional or international calamity directly or indirectly involving, the
United Stales or {B) any terrorist activities, shull not be so disteparded.

"Materials of Environmental Concern" means chemicals, pellutants,
contarninants, wastes, toxic substances, huzardous substances, radioactive materials, ashestos,
petroleumn and petroleum products.

"Minority Investees” means each of the Persous listed on Schedule . L.

"Nigsan Facility” means the Amended and Restated Nissan Motor Acceptance
Corporation 2002 Vehicle Financing and Security Agreement, dated as of January 9, 2002,
between Nissan Motor Acceptance Corporation and Budget Rent-A-Car Systems, Inc.

"Operating Metric Forgeast” means the Operating Metric Forecast attached as

Schedule 1.1(g).

—
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"Owned Real Property™ means the owned real property used in connection with
the Acyuired Business 2nd specitied in Section 3.16(1) of the Seller Parties Digclosure Schedule.

"Owned Vehicles' means all Renwal Vehicles subject to a TFFC MV Leases and
Ford MV Leuses which are deemaed pirsuant w state law to be a finence [eases end atl Support
Vehicles owned by Scller Parties.

"Pension Plan” mcaus each "employee pension benefit plan® within the meaning
of section 3(2) of ERISA.

"Permily” weans all permits, Heenses, certificat=s, frunchises and other
authorizations, consents, registrations, waivers and approvals of any Governmental Body.

"Permitled Encumbrancey” means: (a) other than in respect of any 'remises, any
(i) Encumbrances imposed pursuant to the DIP Asset-Backed Fleet Minaneing and DI
Financing, (1) Encunbrances imposed post-Petition pursuant to Bankruptey Court order
consented to by Buyer, (iil) Encumbrances existing on the date hereof pursuant to the Amenddad
and Restated Credit Facility and the documents and instruments related thereto, (1v)
Encumbrances pursuant to the Collateral Agreement, dated as of April 29, 1997, among Budge:
Funding Corporation. Credit Suisse First Boston, as Liquidity Ageat, Credit Enhancer and
Collateral Agent, Credit Suisse First Boston Corporation, as Dealer, and Deutsehe Bank Trust
Company americas, as Deposilary, (v) Fncumbraciees existing on the date hereol pursuant o the
Amended and Restated Buse [ndenture, dated as of December 1, 1996, among [FFC, as [ssusr,
Budget Group, Ine. (formerly known us Team Rental Group, Inc.), us Servicer, Budget Group,
inc. (formerly known as Tem Rental Group, Tne.). us Budiet Interestholder (formietly knowa 63
Team Interestholder), and a Deutsche Bank Trust Company Americas and the various Seriey
Supplements thereto, (vi) Encumbrances pursuant Lo the Ford Line of Ceedit, (vit) Encumbrances
existing on the date hereof pursuant to the Nissan Facility, (viii) lincumbrances on deposits made
by one or more Seller Entities o secure obligations under insurance conirac:s or Airport
Coneessions or pursuant to the Surety Bond Collateral Agreement, dated as of February 14,
2002, between Grulf [nsurance Company, Seller und centain other Persons, the Cash Collataral
Pledge Agreement, dated as of February 14, 2002, between Seller and Gulf Insurance Company
and the Sceurity Agreement, dated October 1, 1997, between Seller, Continental Casualty
Company, Transpertation [nsurance Company, Columbia Casualty Insurance Company and
Transcontinental Technical Services, [nc., (1x) Encumbrances contained in any Assumed
Lontract or Assumed Lease; and (x) Encumbrances for cument Taxes not yel due and payatle;
provided, that any such Encumbrance purseant to this clause (x} does not, and would not
reasonably be expected to, materially impatr the continued use, operation or value of the assel to
which il relates; and (b) in respect of any Premiscs, any Permitted Property Encumbrance.

"Permitied Property Encumbranges” means cach of the following: (i) statutory
liens [or current Taxes not vet due and pavable; (1i) mechanics', carriers', workers',
materialinen's, warchousemen's and similae Encumbrances against a Premises urising or incurred
in the ordinary course ot the business consistent with past practice for sums not due and payuble
or payments which are being contested in good faith by appropriate proceedings and which
would not, and would not reasenably be expected to, individually or in the aggregate, materially
detract from the usc, operation or value of such Premises; (ii1) with respect to any Leased
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Premnises. the Encumbrunces contained in the comesponding Lease and any Fneumbrance on the
tide of the tee owner; (iv) local, state und tederal luws, ordinances or governmental repulations
ireluding but not limited to, building and zoning laws, ordinances and regulations now or
hereafter in effect relating Lo the Premises; (v) zoning reslrictions, easemenls, righms-ol-way.
encroachments and other similar restrictions on yge that do not materially detract from the value
of, or interfere with the ordirary conduct of the business conducted or proposed to be conducted
ar, the property atfected by suck Encumbrances; and (vi) Encumbrances disclosed in Scetion
3.160a) of Seller Puarties Discloguee Schedulg,

"Person” means any individual, corporation, partnership, limited liability
company, firm, association, joint venture, joint stock company, trust, unincorporated
organizalion or other entity or any Goverumental Body,

"Premises” means the Leased Premises and the Owned Real Property.

"rudent Indusiry Practices” means those practices, methods, eguipment,
specifications and standards of and performance, as the sarne may change from time w time, a3
are comenonly used by companics engaged in the vehicle rental business of the lype and size
similar or compatable Lo the Acquired Business. Prudent Industry Practices are not intepded to
be limited to the optimum practice or method to the cxclusion of all others, but rather o include
reasonible and prudent practices and methods (other than the filing of the Petition).

"Real Estate Deed" means euch deed with respect to the Qwned Real Property.

"Reimbursament Aoreemgnts” means: (1) the Letrer of Credit Reimbursement
Agreement, dated as of April 29. 1997, among Budget Rent-A-Car Systems. Ine.. those
Subsidiaries, Atfiliates and Non-Alliliates of Budget Group, Inc. identificd on the signature
pages thereto, Team Flee! Finuncing Corporation, Budget Rent a Car Corporation, as Guarantor,
end Credil Suisse First Buston, as Credit Fnhancer (Series 1997-1); (i) the Letter of Credit
Reimbursement Agreement, dated as ol April 29, 1997, amony Budget Funding Corporation,
Budget Rent-A-Cur Systems, Inc., those Subsidiaries, Affiliates and Non-Affiliates of Budpet
Group, fnc. identificd on the signature pagas thereto, Team Fleet Financing Corporalion, Budgel
Rent a Car Corporation, as Guarantor, and Credit Saisse First Boston, as Credit Enhancer (Series
1997-2); (iii) the Enhancement T.etter of Credit Application and Agreement, Jated as of Februury
19, 2000, among Budget Rent-A-Car Systems, [ne,, those Subsidiacies, Affiliates and Non-
Alfiliates of Budget Group, Ine. identificd on the signature puges thereto, Team Fleet Financing
Corporation, Budgct Group, Inc., as Guarantor, and Credit Suisse First Boston, as Credit
Enhancer (Series 1998-3); (iv) the Enhancement [Letter of Credit Application and Agreement,
dated as of February 10, 2000, among Budget Rent-A-Car Systems, Ine., those Subsidiaries,
Affiliates and Non-Affiliates of Budget Group, Inc. identified on the signature pages thereto,
Team Fleet Financing Corporation, Budget Group, Inc., as Guarantor. and Credit Suisse First
Noston, us Credit Enhancer (Scries 1998-4): (v) the Enhancement Letter of Credit Application
and Agreement, dated as of February 10, 2000, among Budget Rent-A-Car Systems, Inc,, those
Subsidiaries, Altiliates and Non-Alliliates of Budget Group, Inc. identificd on the signature
pages thereto, “'eam Fleet Financing Corporation, Budget Group, Inc,, as Guarantor, and Credit
Suisse First Boston, as Credit Enhancer (Serdes 1999-3); (vi) the Enhancement Letter of Credit
Application and Agreerment, dated as of February 10, 2000, among Budget Rent-A-Cur Systems,

—
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Ine., those Subsidiaries. Affiliates and Non-Aftiliates of Budgel Group. Ine. identitied on the
stgnature pages theeeto, Team Fleet Financing Corporation, Budget Group, tne., as Guarantor,
and Credit Suisse First Bostan, as Credil Enbancer (Series 1999-4); (vii) (he Enhancement Letter
of Credit Applicarion and Agrecment, dated as of Aprit 18,2001, among Budget Rent-A-Car
Systems, [ne., those Subsidiaries, Alfiliates and Non-Affiliates of Budget Group, Inc. identilied
on the signature pages thereto, Team Ileet Financing Corporation, Budget Group, Inc., as
Guarantor, and Credit Suisse First Boston, as Credit Enhancer (Serigs 2001-2); (viii) the
Enhapcement Letler of Credit Applicatnon and Agreement, dated as of November 29, 2001,
among, Dudget Renl-A-Car Systems, Inc., those Subsidiaries. Affiliates und Non-Affiliates of
Budget Group, Inc. identified on the signature pages thereto. Team Fleat Financing Corporation,
Budget Group, Inc,, as Guarantor, and Credit Suisse First Boston, as Credit Enhancer (Series
2001-3); and (ix) the reimbursement arcangemants in respect of lellers of ¢redit, executed by
Seller Partics in connaction with the DIT Finuneing and the DIP L/C Rollover.

"Related Party Aoreement” means any Contract between any one or more of
Seller Lotities, on the one hand, and any oue or more of their respective current or [ormer
directors. oflicers or other employees, any ol their respective relatives or any Affiliate thercot
(vther than a Seller Entity), including, without limitation, the related party transactions disclosed
in the Seller SEC Documents.

"Rertal Transaction” means a rental transaction relating to a vehicle in the
Automotive Rental Fleet or the Truck Rental Fleet which is closed during such calendar month,
determined in a manner consistent with the Operating Matric Forecast. or purpuses of this
Agreement. a "Renlal Trunsaction” Is decemed closed (1) except us set forth in clauses (1) and (ii1)
below, at the time the vehicle is retumed by the relevant customer to Seller Iarty that vented such
vehicle o such customer, (i) with respect 1o the renral of vehicles for a period exceeding thirty

1o one-way vehicle rentals, the first day on which the relevant vehicle 1s reated.

"Rental Transactions to Full-Tiny Cguivalents Ratio” means with respect 1o a
calendar month, the ratio of (i) the vggregate number of Rental ‘Itansuclions in such calendar
mofnth to (i1) the Full-Time FEquivalents for such culendar month.

"Rental Vehiels" means any vehicle owned, leased or operated by any Seller
Entity (including the Qwned Vehicles) for purposes of renting such vehicle 1o custorners of the
Acquired Business,

"Repurchase ['cogram” means a program pursuant to which a Vehicle
Manufacturer or an Affiliate thercof has agreed with any of Seller Enlities to repurchase or-
guarantee the auction sale price of vehicles manufactured by such Vehicle Manufacturer or any
of its Affiliates,

3

"Retaned Business” means the businesses of Seller and is Subsidiarics (other
than the Acquired Business) and shall include the Excluded Assers and Excluded iabilitics,

"SEC" means the United States Securitics and Ixchange Commission.
"Seller Entities" means Seller Parties and the Acgquired Cormpanies.
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"Selfer Evalugtion Material” means all information. dara, reporss, inlerpretations,
forscagts, contracts, agreements wnd records, whether in oral or written form, electronically
stored or otherwise (including any such information furnished prior to the exceution of this
Agreement), conceraing Seller Entities or their Subsidiaries furnished to Buyer, Parent oc their
Representatives by Seller Entitivs, their Subsidiaries or any of their Representarives, and all
noles, reports, andiyses, compilations. studies and other materials prepared by Buver or Parent or
any of their Representatives (in whatever form maintained, whethier documentary, ¢lectronically
stored or otharwise), conlaining or based upon, in whole or in part, any such information;
provided, thar the term "Seller Evaluation Material" shall not include information which (i) is or
hecomes availuble 1o the public other thun a5 1 result of a disclosure by Parent, Buyer or any of
their Representatives, or anyone to whom Parent, Buyer or uny of their Representatives,
transmits any Scller Evaluation Muleriuls. (il) is or becomes known or available to any party on a
non-confidential basis from a source (other than the other purtics o this Agreement or any of
their Representatives) who, insolur as is actually known by Buyer or Parent, is not prohibited
from transmitting the information by a contractual, legal. fiduciary or other obligation or (ii1) s
independently developed by Buyer. Parent or 2ny of their Representatives without the use of any
information thut would itself be deemed Scller Evaluation Material.

"Subsidiaries” of any entity means, at uny date, any Person: (1) the accounts of
which would be consolidated with those of the applicable entity in such entily's consolidated
financial statements if such financial statements were prepared in accordance with GAAP as of
such date; or (i) of which securities. membership interests or other ownership interests
representing more than 50% of the equity or more than 50% of the ordinary voling power or, in
the case of a partnership, raore than S0% of the general partnership interests or more than 50% of
the profits or losses of which w, as of such date, owned, contralled or held by the applicable
entily or one or more direet or indirect subsidiaries of such enlity,

"Support Vehicles" means all trucks, vans, buses, dollies and other vehicles
(including those held for employees' bencfit and marketing purposes) owned, leased or operated
by any Seller Entity and not constituting Rental Vehicles but utilized by Scller Parties in support
ol ur in connection with the Acquired Business,

"lax" means: (i) any and ull taxes, assesaments, customs, duties, levies, fees.
tanffs, imposts, deficicncics and other governmental charges ol any kind whatsoever (including
taxes on or with respect 1o nat or gross income, franchise, profits, gross receipts, capital, sules.
use, ad valorem, valuc added, transfer, real property transfer, transfer gains, inventory, capitl
stock, license, withholding, payroll, employment, social security, unemployment, ¢xcise,
severanee, stamp, occupation. real or personal proparty, eslimated taxes, rent, exeise, occupancy,
recordation, bulk transfer, intangibles, gross receipt, personal property, alternative minitnum, real
property, doing business, withholding, payroll, stamp and capital), together with any interest
thereon. penalties, {ines, additions to tax or additional amounts with respeet thereto, imposed by
the United States (federal, state or local) or other governmeptal autherity or upplicable
jurisdiction; and (i1) any lLiability for the payment of any amounts described in (1) as a result of
being a member of an afliliated, consolidated, combined, unitary or similar group or as a result
of transferor or successor lability.

17
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"Tax Return” mecabs any retumn (ineludiog any information veturn). declaration.
report, statement, schedule, attachment. notice, form, or other document or inJortaation
(including any amendment to any of the foregoing) filed with or submitied to, or required to be
filed with or submitted to, any Govemnmental Bedy in conneclon with the determination,
assessment, collection, ¢t payment of any Tax (whether cr not such Tax is imposed on the filer
thereof) of ln connection with the admunistration, implementation, or enlorcement of or
compliance with any law relating to any Tax,

"'ejephone Numbers" meuns all operating telephione numbers for the Premises
and all other telephone nunibers relaing to the Acquired Business and controlled (by agreement.
Jease or otherwise) by any Scller Fntity on the date hereaf und which under existing agreements,
regulations and luw, may be trausferred to Buyer on the Closing Dale.

"TEFC" reans Team Ileet Financing Corporation, a Delaware corporation and a
wholly-owned Subsidiury of Seller.

PIEFC MYV Leases” means any one ol the following: (i) Amended and Restated
Master Molor Vehicle Lease Agreement Group 1, dated as of Junc 19, 1998, by and among
TFFC, as lessor, those direct and indirect subsidianies of Seller, that are listed on Schedule |
thereto, as lessees, and Seller, as guarantor, as amended by Amendment No. 1 thereto; (1) Motor
Vehicle Lease Aereement Scries 1996-1, dated as of Decernber 1, 199G, by and among TFIC, as
lessor. direct and indivect subsidiaries of Seller, as lessees, und Scller, as guarantor; (iii) Motor
Vehicle Lease Agrecment Series 1997-1, dated as of April 1, 1997, by and amoeng TFT'C. as
lessor, direct and indirect subsidiaries of Seller, us lessees, and Seller. as guarantor: (iv) Masler
Motor Vehicle Leasy Agrzement Group V, dated as of April 18,2001, nm-ong TFFC. as lessor,
Seller, as guarantor. Budget Rent-A-Car Systems, Inc. and those commpanies lsted on schedule |
thereto, as lessecs; and (v) Motor Vehicle Lease Agreement Serics 1997-2_ duted as of April 29,
1997, among TFFC, as lessor, Scller, as guarantor, Budget Rent-A-Car Systems, Inc. and those
companies listed on schedule I thereto, as lessees; (vi) the motor vehicle Jeases cntered nto in
connection with the DIP Assct-Backed Fleet Financing and (vii) the motor vehicle leases entered
into in connection with the Additional DIP Assct-Backed Fleet Financing.

“Third_Party" means with respect to any Person, another Person that is nol an
Affiliate of such Person.

vI'rademark Assignments” means (he Trademark Assipnments substantially n the
form attached hereto as Exhibit 1.

"Treasury Repulations” means the United States Income Tax Regulations
ineluding Temporary Regulations, promulgated under the Code, as such regulations may be
amended. modified or supptemented from time to time (including corresponding provisions of
snceeeding regulations),

"Truck Rental Fleel" means, as of any day of determination, the apgregate nurnber
of trucks and cargo vans (excluding pickup trucks other than pickup trucks that are Existing
Trucks), used, held for use or lor sale by Seller Parties in connection with the conduct of the
Acquired Business in the United States (including Puerto Rico).

18
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"Undisclosed Joint Linbiluy"” means any Liability evideneed by a nrvof of claim
filed in the Chaprer 11 Cases that asserts a Liability Lhat is a joint and several liability of any
Acquired Compuny, and such Liability was undisclosed on the date hereof.

"UPAC Premium Finance Arrungement” means the Premium Finance
Arrangement, dated as of April 24, 2002. between Scller Parties and Universal Premivm
Acceptance Corp.

"1.S. Benefit Plan" means euch Denefit Plan that is subject (0 United Stutes Law.

"Vehicle Mannfacturer” means uny manufacturer of vehicles used by Seller
Entities in connection with the Acquirad Busincess.

"WARN Act" means the Worker Adjustment Retruining Notification Act.

"Wellare ag” means cacl "employee welfare benefit plan” (within the meunin
ol section 3(1) o[ ERISA).

Section 1,2 Other Definitional and [nlerpretive Matters,

(8)  Gender and Number. Any reference in this Agreement to gender shall

include all genders, and words imparting the singular number ouly shall include the plural and
vIGe versa.

(by  Headings. The provisions of the 1'able of Contents, the division of this
Agreement into Articles, Scetions and other subdivisions aud the insertion of headings are for
conveniciice of relerence only and shall not affect or be utilized in construing or intemreting this
Agreement. All references inthis Agreement to any "Article.” "Section,” "Schedule" or
"Exhibil" are to the corresponding Article, Section, Schedule or Exhibit, as applicable, of this
Agreement unless otherwise specilied.

(¢} Herein. The words "herein,” "hereinafter,” "hereot,” and "hereunder” refer
to this Agreement as a whole and not mercly to a subdivision in which such words appear unless
the context otherwise requires,

(d) Including. The word "including” or any variation thergol means
"including, without limitation" and shall not be construcd o limit any general slatement that it
follows to the specific or simjlar iterns or mauters immediately followiny it

(e)  Knowledse. The phrase "knowledge of Seller Parties” (or words of
similar import) means the actual or constructive knowledge of the officers at the vice president
level or above of uny of Seller Parties listed on Schedule 1.2(¢), after due investigation.

(£) Schedules and Exhibits. The Schedules and Fxhibits attached to this
Agreement shall be construed with and as ar integral part of this Agreement 10 the same extent
as 1l'the same had been set forth verbatin herein.
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ARTICLE 2
PURCHASE AND SALE O THE ACQUIRED ASSE'TS

Section 2.1 Purchase and Sule of Acquired Assgts. Upon the terms and subject to the
conditions of this Agreement, at the Closing, Seller Parties shall sell, transter, assign, convey and
deliver to Buycr, and Buyer shall purchase, acquire and aceept from Seller Partics, all right, utle
and interest of Seiler Parties in. 10 and under the Acquired Assets free and clear of all Liabilities
{other than Assumed Liabilities) and Encumbrances (other than Permitted Encumbrances),

Scction 2.2 Caonsideration. In consideration of the sale, transfer, assigmuent,
conveyance and delivery by Seller Parties of the Acquired Assets to Buyer, Buyer shall (and
Irarent shall cause Buyer t0), al the Closing, (i) pay to Seller Parties the Cash Purchase Price and
(i) assumne, or to the extent required by Sgetion 2.9(1), pay the Assumed Liabilities, it being
understood that Parent shall not assume any of the Assumed Lisbilitics, The Cash Purchase
Price payahle pursuant to clause (i) above shall be paid by Buyer to Seller Parties at Closing, as
allocuted for the accounts of such Seller Porties by wire transter ot immediately available funds
to accounts designated by Seller's writlen instructions to Buyer. Seller shall provide such
account information 1o Buyer at least five Business Days prior to the Clesing,

Scetion 2.3 Acquired Assels. For purposes of this Agreement and subject to Section
2.5(h), the term "Acquired Assets” means (i) the Equity Securities of the Acquired Companics
(other than the Subsidiaries of the Acquired Companies) und in the Minority Investees and (ii) all
the assets. propurties. rights., title and other futerests of Seller Parties primarily used or held for
use in connection with the Acquired Business, whether tangible or intungible, real, personal or
mixed, set forth or described in paragraphs (a) through (1) below (including Contracts and
Leases entered into by Seller Partivs ollowing the dute hereof which constitute Assumed
Contracts or Assumed Leases) whether or not any of such assets, propertics or rights bave any
value for accounting purposes or arc carried or reflected on or specifically referred o in Seller's
finaneial statements (provided. that the Acquired Assets shall not include the Excluded Assets):

(a) all franchise, prime license, license, sublicense, agency and dealer
Clontracts to which any of Seller Partics is a party listed in Sectign 3.15(a) of the Scller Parties
Disclosure Schedule and the tranchise, prime license, license, sublicense, agency and dealer
Contracts relating to the Acquired Business entered into by Seller Parties following the date
hereof in compliance with Seetion 5.1(dd),

(b)  all marketing and barter Contracts to which any of Seller Parties is a party
listed in Sections 3.15(b) and 3.15(0) of the Seller Parties Disclosure Schedulg, respectively, and
such other written marketing Contracts relating to the Acquired Business entered into by any of
Seller Parties in the ordinary course of business consistent with past practice and which may be
terminaled by Seller Partics by giving 90 days' (or such shorter period specified therein) notice to
the other party thereof, without (i) uny penally or other payment by any Seller Purty, (i)
imposing any requirement that Seller Parties sell or dispese of uny asscts or properties and (1i1)
imposing any limitations on the conduct of business by any Seller Darly,

(<) all CorpRate Contracts to which any of Seller Parties is « party listed in
Section 3.15(¢) of the Seller Parties Disclosure Schedule or not required to be listed therein
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pursuant (o Section 3.15(¢e), and such other written CorpRate Contruets relating to the Acquired
Business entered into by any of Seller Partics in the ordinary course of business consistent with
past practice and which muy be terminated by Seller Parties by giving %0 days’ (or such shorter
peried specitied therein) notice to the other party thereol, without (1) any penalty or other
payment by any Scller Party, (it) imposing any requirement that Seller Partics sell or dispose of
any agsets or properties and (iif) imposing any limitations on the conduct of business by ury
Seller Party;

(d) all association Contracts to which any of Seller Parties is a purty listed in
Section 3. 15(d) of the Seller Parties Disclosure Schedule or not required to be listed therein
pursuant to Section 3.15(d), and such other writlen association Contracts relating to the Acquired
Business entered into by any ol Seller Parties in the ordinary course of business consistent with
past practice and which may be terminated by Seller Pastizs by giving 90 days' (or such shoner
perivd specificd therein) notice to the other party therco!, without (i) any penally or other
payment by any Scller Party. (i) imposing any requirement that Scller Pagties sell or dispose of
any assers or properties aod (iii) imposing any limitations on the cunduct of business hy any
Seller Party:

(¢) all joint venture, limited Lability compuany and partnership Conteacts te
which any of Seller Partics is a party listed in Section 3.15(e) of the Seller Parties Disclgsuare
Schedule:

() all affiliation Conlracts to which any of Seller Parties is a parly listed in
Section 3.15(1) of the Seller Pagtics Disclosure Schedule and such other written affiliation
Contracts reluling to the Acquired Business entered into by any of Seller Partics in the ordinay
course ol husiness consistent with past practice and which may be terminated by Scller Parties
by giving 90 days' (or such shorter period specified therein) notice to the other party thereof,
without (i) any penally or other payment by any Seller Party, (i) imposing any requirement that
Seller Purtics scll or dispose oi any assets or propertics and (iti) imposing any limitations on the
conduct of business by uny Seller Party;

() all general sales agency, travel agency and tour operatar Cantractls
which any of Scller Parties is a party listed in Scetion 3.15(g) of the Seller Parties Disclosure
Schedulg, and such other writlen general sales agency. travel agency und tour operator Contracts
relating to the Acquired Business entered into by any of Seller Parties in the ordinary course of
business consistent with past practice and which may be terminuted by Seller Purties by giving
90 days' (or such shorter period specified therein) notice to the other party thereof, withoul (1)
any penalty or other payment by any Seller Party, (ii) imposing any requirement that Seller
Partics sell or dispose of any assets or properties and (ii1) impoesing any hmitations on the
conduc: of business by any Scller Party;

(h)  all Contracts with Vehicles Manufaclurers and Repurchase Programs to
which any of Seller Partics is a party listed in Sections 3.15(hY and 3.28(b) of the Seller Parties
Disclosure Schedule (including the Ford Agreementsy),

(1) all bus and truck lease Contructs to which any of Seller Partics is a party
listed 1o Section 3.13(1) of the Seller Partics Disclosure Schedule, and such other written bus and
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truek icase Contracts ralating to the Acguired [BBusiness entered into by any of Selier Parties in
the ordinary course of business consistent with past practice solely for purposes ot replacing
scrvice buses and trucks which are Support Vehicles on the date of this Agreement and up (o
four service buses and Llrucks which are not replacements of such service buses und trucks:

(i all fucl supply Contracts to which any of Seller Partics is a party listed in
Section 3.15(]7 of the Satler Partigs Disclosure Schedule and such ather written fuel supply
Contracts relating to the Acguired Business entered into by any of Seller Parties in the ordinary
course of business consistent with past praclice and which inay be terminated by Scller Parties
by giving 90 days' (or such shorter periad specified thervin) notice to the other party thereot]
without (i) any penalty or other payment by any Seller Parly, (i) imposing any requirement that
Seller Parties sell or dispose of any asscts or properties and (jii) imposing aay limitations on lhe
conduct ol business by any Seller Party;

(k) (i) all veador Contracts to which any of Seller Parties is a party lisled in
Sections 3.15(k) of the Seller Parties Disclosure Schedule ar not required (v be listed therein
pursuant to Sections 3.15(k) {other than vendor Contructs not required o be listed 1n Sgetion

director, officer, agent or any relative thereof), (it) such other written vendor Contracts relating
to the Acquired Business entered into by any of Seller Parties in the ordinary course of business
consistent with past practice (x) solely for purposes of replacing vendor Contracts listed in
Section 3. 15(K) of the Seller Parties Disciosure Schedule or not requited to be listed therein upen
the termination thereot, 1o the extent cach such replacemenl vendor Contract {A) has a terrm not
exceeding one year [rom the date of execution thereot and (B) does nol requice any of Seller
Parties to make payments thereunder in amounts exceading the amounls payable by Seller
Parties under the vendor Contract so replaced (olther than normal immateriul ordinary course
iereases) and {y) not contemplated by clause (x) above, which provide lor payrments thereunder
not exceeding $25,000 for any individual Contract or $250,000 for all such Contracts in the
aggregale, in euch case in any calendar year and (i) all other Contracts to which any of Seller
Parties is a parly listed in Section 3.15(m) of the Disclosure Schedule, other than those Contracts
specified therein (1) that are not trans{erred and assumed by Buyer pursuant to the Agreements
and (ii) that shall be teriminated prior to Closing;

(H all Contracts relating to Assumed Indebtedness;

(m)  the TFFC MV Lecases and the Ford MV Lease (including, in ¢ach case. the
puaranties of any Seller Party (o respect of lease payments due thereunder) and the TEAM
Interest and the Budget Interest (¢ach as defined in the Amended and Restuled Base [ndenture,
dated as of December 1, 1996, among TEFTC, Seller and Deutsche Bank Trust Company
Americas, 43 TTustee, and the various supplements thereto);

(n) alt insurance ar reinsurance Contracts and/or policies and similer
arrangements under which any Seller Party is an insured party listed in Scction 3.25(a) of the
Seller Parties Disclosure Schedule (the "Acguired Insurance Contracts");

(2 all collective bargaining Contracts to which any ol Scller Parties is a party
listed in Section 3. 15(D of the Seller Parties 1 Xisclosure Schedule, and any coltective bargaining
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Contracts relating o the Acguired Business entered into by any of Setler Parties [ollowing the
date hereof in compliance with Section 3.4(r);

(py  all Assumed Beneflt Pians (including the Assumed Bene it Plans
Contracts) and all asscts associated therewith (including, without Emitation, all assels held in
trust);

(q alt License Agreements to which any of Seller Parties is a party and
rclating to the Acquired Business listed in Section 3.22(¢) of the Seller Parties Disclosure
Schedule; provided, however, that with respect to the rights, title and interest ol Scller Parties in,
to and under the Licensc Agreement between Ryder Systemns, Ine, ("R81") and Ryder TRS, Inc,,
duted as of Octaber 17, 1996, as amended (1he "Rvder License Avreement”), subject Lo the
limilations, it any, imposed by a Final Order or pursuant to a settlement agreement reasonably
acceptable to Buycr, between Scller Parties and RSI resulting from the dispute between Seller
Parties and RS] described in Section 3.13(a) of the Scller Parties Disclosure Schedule;

(r) all Airport Coneessions to which aay of Seller Partics is a party listed in
Section 3.17(a) of the Seller Parties Disclosure Schedule. and sueh other Airport Concessions
relating (o the Acquired Business to which any of Seller Partics becornes a party in the ordinary
course of business consistent with past practice;

(3) (i) all Leases to which any of Seller Purties 15 a pacty listed in Section
3.160a) of the Scller Parties Disglosure Schedule and not excluded {rom the teansactions
contemplated hereby pursuant to Section 2.4¢a). and the Fixtures and appurtenances al the
Premises subject thereto owned by ainy Seller Party and (i) the Leases relating to the Acguired
Business entered into by Seller Parties following the dute hereof in compliance with Seetion
5.1(dd);

3

(1) fee simple title to all QOwned Real Propeity owned by any Scller Party

appurtenances thereat uwned by any Seller Party;

{(u) all Rental Vehicles and Support Vehicles owned by Seller Parties (in each
case, including Owned Vehicles);

v) all tools, machinery, replacement and spare parts and supplies relating o
the Acquired Business;

(w)  all Intelicctual Property (other than the License Agreements refermed to in
Seetion 2.3(q), which shall be subject to the provisions thereof);

{x) the Permits held by or in connection with the Acquired Business, to the
extent such Pormits are sssignable to Buyer;

(y) the Business Records and the Documents;

(2) all accounts receivahle relating to the Acquired Business, including,
without limitation, (1) credit card receivables, dircet bill receivables, tour receivables, Vehicle

)
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Manufacturer receivables. Franchisee receivables and subrogation receivables, excluding the
receivables referred to in Section 2.4(h) and (i) custorer, Franchisee and Dealer deposits,
security or collateral:

(aa)  all credits, prepaid expenses (inclucing garage and gas inventory),
delerred charges, advance payments, security deposits and prepaid items (and, in each casc,
security inlercsts or liens from Third Parties relating thereto) related to any Acquired Asset or the
Acquired Business;

(bb)  all vendor allowances, including volume and promotional incentive
allowances and any other credits of Seller Entities received by or aceruing to such Persons
related to vendor Contracts that are being assumed by Buyer or vendor Contracts with respect to
which Buyer is assuming liabilities; '

(cey)  ull claims, judgments or causes ol action of Seller Entities 10 the exlent
relating © any of the Acquired Assets or the Acquired Business, including claims lor
manufucturer's or vendor's warranties with respect o the Acquired Assets or products liability
relatad w the Acquired Assels, and claims related to the value, condition or title Lo the Acquired
Assets,

(dd)  counterclaims, set-offs, recoupment nghts or defenses with respect o the
Assumed Liabilitics;

{(2¢)  insurance claims and proceeds payable i respect of any casualty event
related to any Acquired Asset or the Acquired Business,

(fty  any and all rights of Selier Fariics under the Business Acquisition
Agreements (except for indemaification with respect to third-party claims, which shall be
retained by Seller Parties to the axtent of any third-party clatms against Scller Parties made at
any time): :
ee)  all confidentality and similar agreements entered inta by any Seller Party

( 2

or any of their respective representatives in connection with a sale of the Acquired Business,

(hhy  all right, title and interest in and to the Telephone Numbers and all rights
and interests in and to the Telephone Numbers used by any Seller Partv:

(in) all bank accounls and lock-box accounts relating to the Acquired Business
or held by any Acquired Compuny;

{an all cash, cash deposits, surety, security and similar deposits, and
negotiable and non-negotiable instruments of Scller Parlies (other than the Cash Purchase Price

and uther amvunts payable by Buyer to Seller Partics pursuant to this Agreement);

(kk)  all goodwill relating to the Acquired Business; and

tN2
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(1H avoidw:ce actions (1 any) under Chaprer 3 of the Bankruptey Code
{(including Actions under sectiop 5344, 543, 347, 548, 549 or 530 thereof) against (1) the Acguired
Cormpanies or (1) Buyer. Parent or their Attiliates.

Scction 2.4 Lixcluded Asseis. Itis hereby expressly acknowladged and agreed that the
Acquired Assets shall not include, and no Seller Party is selling. transferring, assigning,
conveying or delivering to Buyer, and Buyer is not purchasing, acquiring or accepting from any
Seller Partly, any ol the rights, propertics or assets set forth or described in paragraphs (a) through
(k) below (the rights, propertics and assets expressly excluded by this Section 2.4 [rorn the
Acquired Asscts being referred to herein as the "Excluded Assels”):

(&) Contracts and Leases to which any Seller Party is 1 party oc by which its
assets or properties are bound not transterred hercunder to Buyer pursuant to Sections 2.3(a)
through 2.53(5), including those listed on Schedule 2.4(u) and all Contracts relating (0 the
Retained Business;

(b)  all owned real property not Listed i Section 3.10(by of the Selier Parties
Disclosure Schedyle and the Fixtures and appurtenances thereut;

(¢) all cash or other property delivered by Buyer to Seller Parties, and all
rights of Saller Parties under this Agreement and the Ancillury Agreements;

(d)  the Equity Securities of any Person other than the Acquired Companics
and the Minorily Investees:

(e) all minute books. stock transfer and similar records and corporate seals of
all Setler Parties;

(t) the rights of Budget Rent a Car Intemnational Ine. in respect of the Actions
instituted by Budget Rent a Car International [nc. aguinst Sixt AG and Sixt GmbH and Co.
Autovermietung KG (collectively, "Sixt™), including (1) pursuant to the judgment, dated Apri] 15,
1999, by the Higher Regional Court of Munich (Case No. 29 U 4446/98 4 [IKO 8409/97 L.G
Munich) and (i1) under Case No, 6 U 6232/96 9 HKO-19905/96, for breach of contract based on
the allegedly improper passing of reservations by Sixt,

{g)  all Tax refunds attributable to Taxes imposed on any Seller Party,

(h) all intercompuny accounts receivable due from any Scller Party or
Excluded Corupany to another Seller Party or Excluded Comnpany;

(1) all assets, propertics, rights and other interests to the extent used or held
for use by Seller Partics solely in convection with the Retained Business, whether tungible or
inangibie, real, persunal or mixed, whether or nut any of such assets, properties or rights have
any value for accounting purposes or are cactied or reflected on or specifically referred to in
Seller's financial statements;

{) the insurance oc reinsurance Contracts and/or policics and similar
arrangements under which any Seller Entity is an insured party listed on Schedule 2.4()); and
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() avoidance actions under Chapter 5 of the Bankeuptey Code (including
Activns under section 544, 345, 547, 548, 549 or 330 thereof) brought or that could be brouglht
against any Person other than (i) the Acguired Companies or (i) Buyer, Parent or their Atfiliates.

Section 2.5 Assumed Liabilities.

(a) For parposcs of this Agreement, the term "Assumeg Liabilities" means all
Liabilities of Seller Partics set forth or described in puragraphs (i) through {vi) belaw (provided
that, notwithstanding anything to the coutrary contained in this Agreement, the Assumed
Liabilities shall not include any of the Fxcluded Liabilites):

(1)  under the Assumed [ndebtedness;

(1)  expressly contained in any Assumed Contract or Assumed Lease, or
portion thereof, that first arise after the Closing Date:

(itf)  with respect to (A) the Assumed Benefit Pluns that are Pension Plans,
obligations [ur the benelit obligations accrued as of the Closing Dale, (B) the Assumed
Benelil Plans that are Welfare Plans, obligations for benefits arising from events or
circumstances oceurring on or before the Closing Date, (C) the Assumed Benefit Plans
that are Pension Plans or Welfare Plans, obligations for adminisurative expenscs for the
cwrrent plan year, as provided under the administrative conteacts set forth on Schedule
2.5(a)(iit) (the "Assumeq Benefit Plans Contracts") and (D) the Assumed Benelil Plans
that are not Pension Plans or Welfare Plans, all obligations (hereunder;

(iv)  such Aclions to which any Seller Party is a party and disclosed in Section
3.13(a) of the Scller Parties Disclosure Schedule, or not mecting the threshuid for
disclosure therein and such Actions arising after the date hercof in the vrdinary course
conmsistent with past practice;

(v}  suchoperating Liabilities (including Liabilities relating to accidents
involving vehicles of lhe Acquired Business) (A) retlected on or of a category reserved
against on the June 30 Bulance Sheet and outstanding on the Closing Date and (B)
incurred on or after July 1, 2002 relating exclusively to the operation or conduct of the
Acquured Business in the ordinary course consistent with past practice (including accrued
and unpaid payroll in the ordinary course of business) outstanding on the Closing Date
and not excluded from the transactions contemplated hereby pursuant to Section 2.6; and

(vi)  Liabilities in respect of legal, accounting, investinent banking, advisory,
hrokerage, admintstrative, issuance, up-front, placement, structuring, commitment,
underwriting, financing, "due diligence”, rating agencies or similar fees, coromissions,
dishbursements and expenses (whether or not referred to as fees, commissions,
disbursemoents or expenses), breakage cost, increased interest ratc a3 a result o7 an event
of default, amortization event or payment prior to stated maturity (based on the original
amortization or repayment schedule of the relevant indebtedness), prepayment penalties
or fees and similar costs incurred or agreed 1 be paid or reimbursed by Seller Eutities in
conneetion with the transactions coniemplated by this Agreement, the DIP Asset-Backed
Fleet Finaneing, the DIP Financing, the DIP L/C Rollover, the Additional 11 Assct-
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Bucked Fleet Finuancing, any other post-Pstition finuncing or extension of credil or the
Chapter 11 Cuses or utherwise payable in cornection with the prepayment of any of the
Assumed Indebtedness, the DIP Asset-Racked Fleel Financing or the Additional DIP
Asset-Backed Fleet Financing ("Qualified Fees"), not to exceed $42,000,000 fess wn
amount equal (o the aggregate amount of Qualified Fees paid by or or behalt of Seller
Entities from June 30, 2002 until the Closing; provided, however, that if subseyuunt ta
November 9, 2002 (A) all the conditions set forth in Sections 7.1 and 7.2 have been
sutislied, other than the condition set forth in Section 7.2(h). (B) the condilion set forth in
Section 7.2(h) is nol waived by Buyer, (C) Seller Partics have notified Buyer ir writing
that Seller Parties intend to incur or caused  be incurred indebtedness under the
Additional DIF Asset-Backed Fleet Financing and (D) definitive agreements relaling to
the Additional DIP Assel-Backed Fleet Financing have becn executed and delivered and
the Bankruptcy Court has enlered an order approving such definitive agreements, then the
Iiabilitics in respect of Qualifisd Fees to be assumed by Duyer shall not exceed
$43.000.000 fexs an amount equal to the aggregate amount of Qualilied Fees paid by or
on behaif of Scller Bnlites from June 30, 2002 unlil the Closing.

(b)  Buver and Seller Purties shall seek w reject Conlracts and Leuscs
identificd by Buyer on or before 30 days prior to the Sale Hearing (as defined in the Bidding
Procedures) included in the Acquired Assets which would olherwise have been Assumed
Contracts or Assumed Leases, provided, however, nothing contained herein shull ohligate Scller
Parties to seek such rejection unless and until such lime as they have agreed with Buyer on the
additional amount of cash or other ¢consideration to be puid by Buyer in exchange for such
rejection.

Section 2.6 Exclnded Liabilities, Buyer shall not assume ur be obligated (and Seller
Parties and their Subsidiaries shall retain their respective obligations) to pay, perform or
otherwise assume or discharge any Liabilities of Seller or any Subsidiary of Seller, which
constitute Excluded Liabilities, for which Selier or such Subsidiary of Seller shall remuia and be
salely and exclusively liable. For purposes of this Agreement, the term "Excluded Liubilities"
means all Liabilities that are not expressly included in the definition of Assumed Liubilities,
including those set forth in paragraphs (2) through (p) below, whether or not any such Liability
has a value for accounting purposes or is carried or reflected on or specifically referred 1o in
Seller's (or any of its Subsidiaries’) financial statements:

{a) all Liabilities related or attribulable to Taxes of, iruposed on, related or
attributible to any Scler Party or any Excluded Company;

{b) all Liabilitics arising out of, relating 1o or in connection with, the Retained
Business and the Excluded Assets;

(3 ail Liabilities arising out of. secured by or related to, or Encumbrance on,
any Acquired Asset, other than Linbilities secured by Permitted Iincumbrances;

() all Liahilities or Lncumbrances caused by or resulting from violations,

conflicts, breaches or defaulls by any Seller Entity of, or under, any Assumed Contract or
Assumed Lease prior to the Closing, or any Liabilily of any Seller Party that constitutes, may
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constitute o7 is alleged to constitute o tort or violation of requirement of any Taw (uclucing any
penalties or fines imposed or relatad thereto (whether ¢ivil or criminal)), other than (i) those
relating to Actions assumed pursuant to Segsion 2.5(aM1v) or (i1) torts or violations of Law
arising in the ordinary course of the Acquired Business (including matters arising fromm vehicle
accidents);

(&) all Liabilitics of Scller Parties and their Affiliates to cutrent or former
enuployecs of Seller Partics and their Affiliates relating to or arising out ol any period ending
prior to the Closing arising out of unlawlul discrimination, wrongful termination, violations of
Law. breach of the terms ol any Assumed Benefit Plan or failure to pay or discharge such
employces' wages or benefits when due;

&9 all Liabilities arising under or refating to the Assumed Benetit Plans, other
than Liabilities expressly assurned by Buyer under Segtion 2.5(al(iii);

(g) all |.iabilitics under Benefit Plans that are not Assumed Benetit Plans;

()  any Liabilities arixing from or relating to equity-based incentive
compensation awards (including but not limired to stock options and grants of restricled stock)
granted by Seller or any of its Affiliates to Seller Entities Lmployees,

() any Liabilities (w) relating to indebledness for borrowed money, (x)
evidenced by bonds, debentures, notes or similar insguments, (y) relating to indebtedness of
others guaranteed by any Scller Entity and (2) Jo respect of letters of credit acceptance facilities,
tetiers of wuarainty of similar instruments, in cach casc, other thun Assumed Indebledness,
Assumed Contracts or Assumed [eases;

() any obligation or commitment ol any Selier Party to any Person relating

14 A ather ﬁnm\nial

any obligation or requiremant 1o use any vestinent or commercial bunk or other finana:
institulion a5 an advisor, arranger, manager, agent, placement agent or underwriter in connegction
with the refinancing ur restructuring of any Asswmed Indebtedness or any indebtedness of TFFC

or any other Seller Entity with such Person;

(k)  all Liabilitics for (i) fecs, commissions or expenses (whether or not
referred to as fees, comrmissions or expenses) to the extent not assumed by Buyer pursuanl (o
Scetion 2.5(a)(vi) and (ii) any transaction relating to the Excluded Assets or the Retained
Business;

O all I.iabilities of any Scller Parties or any Affiliate of any Scller arties
related to the issuance or sale of any Cquity Security of any Seller Party, and any Liabilities
arising directly or indircetly from (he rescission of & purchase or sale of a "securily” (as that term
is defined in section 101(4) of the Bankruptey Code) ot a Seiler Party or any Affiliate ot'a Seller
Party for damages arising from the purehase or sule of such security, or feom the reimbursement
or contribution of such a Liability;

(m)  all Liabilities of Scller Parties resulting from the arbitral award rendered
on January 24, 2002 and February 8, 2002 by the National and International Arbitration Chamber

28

380022.06-New York Server 54 - MW

TRADEMARK
REEL: 002846 FRAME: 0765



of Milan in favor of Francesco Dragotro and Giuseppe Drugotto (Arbitration proceeding No.
5100), and any uttoruey fees. inlerest and other anounts payable in connectivn therewith;

(m) any and ali Liabilitics relating to, in connection with or arisiug out of: (1)

the Action entitled Ryder Systems, Inc. v. Budget Group, Inc. and Ryder (RS, Inc. 02 Civ. 1598
(BS)) filed on or about Murch 1. 2002, and pending in the United States District Court for the
Southern District of New York and any and al! other Liabilities of any Seller Party to Ryder
Systems, [ne. concerning any unapproved use of the "Ryder TRS” trademark in marketing
activities, and (ii) the Action entitled Gerina Woods-McCoy v. Budget Rent A Car Systems, Inc.,
Civ. Action No. 02-8-735-N, filed on or about June 28, 2002, and pending in the United States
District Court for the Middle District of Alahama, Northern Division;

{0) all Liahilities of any ot Scller Parties to Sixt AG, Sixt GmbH and Co.
Autovermietung KG or any Aftuiate thereof; and

P any Liability of Seller Partics with respect to indemnification of any
officer, director, employec or other agent or ceprasentarive of any Seller Entity.

The listing of any specific item or matter as an Excluded Liability shall in no respect (i)
limil the generality of the first paragraph of Seclion 2.6 or (1) create any implicution that any
item or matter not so listed is an Assumed Liability.

Scction 2.7 Closing., The closing of the trunsactions contemplated in this Agreement
{the " 1oqmg"J shall tuke place at the offices of‘wkadden, Arps Slate, Mea;zher & Flom LLP,

. RN . "
Four Tiwcs au_u-.-.uc. New York, New York 10056 at 10: IJ\) a.m. on the seeond Dusiness Du- after

the satisfaction ar waiver of the last unsatistied or unwaived condition set forth in Article 7
(other than those conditions contemplated to be satistied at the Closing), or at such other time
and place as s mulually agreed in writing by Seller and Buyer. The date of the Closing is
relerred 10 herein as the "Closiny Date.”

Scction 2.8 Neliveries by Seiler Purtes. At the Closing, Seller Parties shall deliver
(or, in the case ol clause (¢), make availuble) to Buyer the following:

() the Ancillury Agreements duly ¢xecuted by the applicable Seller Entities
(in the case of the real estate decds, the 1ease Assignments and the Trademark Assignments such
documents shall also be duly acknowledged and in proper form for recording);

(b)  stock certificates together with duly executed stock powers (atfixed with
all required stamps evidencing payment of transfer duties) evidencing the Equity Securities of
the Acquired Companies and the Minority Investees, except that stock powers shall not be
required in respect of Equity Securitics of Acquired Companies and Minority Investees which
are held by other Acquired Companies and, in the case of unincorporated entitics, other
applicable evidence of, and transfer documents [or, ihe Equily Sccuritics therein;

(c) the DJusiness Records and the Documents;
()  the Governmental Censents and the Third Party Consents procured by

Seller Partics or their Affiliates,
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() a duly ¢xecuted certilicate ("FIRPTA Certifiente") of non-foreign status
from each Seller Party in the form and manner that complics with section 1443 of the Code and
the Treasury Regulations promulgated thercunder (notwithstanding anything to the contrary
contained herein, il any Seller Purty Fails to provide to Buycr a FIRPTA Certilicate and Buyer
elects to proceed with the Closing, Buyer shall be entitled to withhold from the Cash Purchase
Price. the amount required to be withheld pursuant to scction 1445 of the Code), urless and until
such IIRP'T'A certitficale is provided:

(6 @ duly executed IRS Form 8023 from Scller with respect (o cach
applicable Acquired Cornpany (that Buyer has instructed Scller to make an Election for pursuant
to Sectipn 6.3);

(g) certified copies of the 363 Order and the 365 Order;

(hy  acertificate of the chief executive officer or president of each Seller Party.
dated the Closing Date, certifying the fullillment of the conditions set forth in Section 7.2(2) und

Seetion 7.2(b);

(1) the resionations (effective as of or prior Lo the Closing Duate) of all
dircetors (or in the case of unincorporated entities, managing partners, members or persons of
similar role and responsibility), of each Acquired Company, in terms satisfactory io substance
apnd form to Buver;

) all such other bills of salc, assignments and other instruments of sale,
assignment, transfer vr vonvevance (including vehicle registrations) as Buyer muy reasenably
request or as rmay be otherwise necessary to evidence and eftect the sule. transter. assignment,
conveyanee and delivery of the Acquired Assets to Buyer and to put Buyer in actual possession

or conlrel of the Acquired Assets; and

(k) a pay-off leticr executed by cach administrative agent on benalt of the
lenders under cach of the Amended and Restated Crodit Apreement, the DIP Financing and the
DIP L/C Rollover to the effcer that all obligations of Seller Parties thereunder will be salisfied in
[ull upon receipt of the deliveries contemplated by Section 2.9(f) (other than those obligations,
including indemnnification and expense reimbursement obligations which are not Assumed
Liabilities and which by their express terms survive the terminaton of the Contructs evidencing
any of the foreguing), together with appropriate evidence that (i) all licns and encumbrances on
any asset and property constituting security therefor have been released and (ii) all letters of
credit issued under the Amended and Restated Credit Agreement, the DIP Financing and the DIP
L/C Rollover shall be released and returned concurrently with Buyer taking the actions
contemplated by Section 2.9(f).

Section 2.9 Deliverigs by Buyer. At the Closing, Buyer shall deliver to the applicable
Seller Party or, in the case of clause (£f) below, to the Person cntiticd therete, the following:

(a) the Cash Purchase Price due at Closing as provided in Section 2.2, by wire
transfer of immediately available [unds to an account or accounts designated by Seller for it, and
on behalf of énd as agent for the other Seller Parties and as approved by the Bankruptey Court;
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(B)  the Ancillary Agreements duly executed by Buyer or one of its Affiliates,
as the cuse muy be;

fc)  acertificate of a senior exeeutive vfficer of Buyer, dated the Clasing Dute,
certifying the {ulfilment of the conditions set [orth in Section 7.3(u) and Section 7.3(b);

(&) all such other documents and instraments as Seller Parties may reasonably
request or as may be otherwise necessary or desirable to cvidence and effect the assumption by
Buyer of the Assumed Liabilitics;

()  evidence of the ottaining of or the filing with respect to, any
Governmental Censents procured by Buyer; and

(0 replucement letters of credil. cash or such other instruments as may be
necessary to effect the cash payment of the then oulstanding indsbtedness of Seller Parties under
the Amended and Resiated Credit Agreement, the P Finaneing and the DIP 1./C Rollover (in
vach case, (o the extent such indebledness constitutes Assumed Indebledness), including the
release and return to the issuers thereof of all fetters of credit issued thersunder and then
vutstanding.

Section 2,10 Cure Costs. Notwithstunding any other provisinn of this Agreement (other
than as set forth in Section 2.3(q). Seller Parties shull pay or otherwise discharge on or before
Closing all necessary costs to cure then existing breaches or defaulls under, and take such uctons
u$ are necessary to achieve assumption by Seller Parties of. and assignment by Seller Parties (o
Buyer of, the Assumed Contracts and the Assumed Leages {the "Cure Costs"), Al Curs Costs
will be agreed upon by Seller Parties and cach party cntitled to receipt of a cure payment, or will
be determined by the Bankruptey Court, in accordance with the 365 Order, '|'o the ¢xtent any
Cure Costs actually puid by Seller Parties constitule payment in respect of amounts accrued
following the Closing Date, Buyer shall reimburse Seiler Farties for such portion of Ciire Costs.

Transition and Support Arransements for Retained Business. Each of Seller
Parties and Buyer snall negotiate i good faith and enter into mutually satisfactory arranpements
(1) based on the terms set forth on Schedule 2.11(i), purshant to which Buyer shall provide
reasonable support services to the Retained Business and (i1) based on the terms set forth on
Schedule 2.1 1 (i), pursuant to which Buyer shall license the use of certain Marks and Logoes in
connection with (he operations of the Retained Business.

ARTICLE 3
REPRESLENTATIONS AND) WARRANTIES OF SEILER PARTIES

Excepl as speci fically set forth in the Seller artics Disclosure Schedule prepared and
signed by cach Seller Party and artached hereto (lhe "Seller Partics Disclosure Schedule™), Seller
Parties, jointly and severally, represent and warrant io Buyer that al] of the statoiicnts contained
in this Article 3 ar: true and complele as of the date of this Agreement (or, if made as of 4
specificd date, as of such dale). Lach exception set forth in the Scller Partics Disclosure
Schedule is identitied by reference to a specific Section of this Agreement. Any matler disclosed
by Seller Parties in any particular Section of the Seller Parties Disclosure Schedule shall not be
deemed disclosed for purposes of any olher Section of the Seller Parties Disclosure Schedule.

-
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Section 3.1 Qroanization and Quulification, Lach Seller Entbity is a legal entity duly
organized, validly existing and in good standing under the Laws ol the state or jurisdiction of its
oreanization and has all requisite corporate or other organizational power and authority o own.
[ease and operate ils asscts and to conduct its business. Lach Seller Entity s duly qualified to do
business and is in good standing in each other jurisdiction where the ownership, lease or
operation of its assets or the naturc of the business conducted by it requires such qualification,
excent where the [ailuce 1o be so qualtficd would pot be reasonably likely (o have a Material
Adverse Effect. Seller Parties have made available to Buyer true, complete and corzeet copies ot
the certificate of incorporation and by-laws (or othier comparable organizational documents) for
cach Seller Entity, each as currently in effect.

Section 3.2 Capitalization of the Acguiced Companies.

{a) A complete and accurate list of the authorized and eutstanding Equity
Securities of cach of the Acquired Companies is set forth in Section 3.2(a) of the Seller Purlics
Disclosure Schedule, together with the identity of each holder of such Equity Securities. The
authorized Equity Securities of each of the Acquired Companies is held either by one or more
Seller Partics or one or more Acquired Companies. Such Person owns all of the outstanding
Equiry Securities bencficially and of record and free and clear of any Encumbrances (other than
Encumbrances pursuant to lhe Assumed Indebtedness). Upoun delivery to Buyer of the
certificates (or other appropriate evidence thereof ) representing the outstanding Equity
Securities of the Acquired Companics and of the Minorily Investees owned by Seller Parties. at
the Closing. Buyer will acquire good und valid title to such Equily Sccurities, fres and clear of
any Liabilities or ncumbrances.

(h)y  All of the outstandling Uquity Securilies of vach Acquired Company are
duly authorized, validly issued. fully paid and nonassessable. and not issued in violation ot any
preemptive or similar rights, Seller Parlies have the sole, absolute and unrestricted right, power
and capacily o scll, assign and transfer ail of the outstanding tquity Securities of each Acquired
Company to Buyer free and clear of any Liabilities or Encumbrances.

() Other than pursuant to this Agreement, there are no outstanding
suhscriptions, options, warrants, puts, calls, agreements, understandings, claims or other
commitments or rights of any type or other securities (i) requiring the 1ssuance, sale, transter,
repurchasc, redemption or other acquisition of any Equity Securities of any of the Acquired
Companies, (i1) restricting the transfer of any of the Equity Securities o'any of the Acquired
Companics or (iii) relating o the voting of any of the Fquity Securities of any of the Acquired
Companies. There arc no issued or outstanding bonds, dehentures, notes or other indebtedness
of any Acquired Company having the right to vote (or convertible into, or exchangeable for,
securities having the right to vote), upon the bappening of a certain event or otherwise, on any
matters on which the equity holders of any Acquired Compuny may vote.

(d) Except as set forth in Section 3.2(d) of the Seller Paruics Disclosure
Schedule, none of the Seller Entities owns any equity inlercest, or any interesl convertible or
exchangeuable into an equily interest, in any Person (other than an Acquired Company or an
Excluded Company).

[}
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Section 3.2 Corporate Power and Authority. Each Scller Parry has all requisite
corporate or other vrganizational power and authoricy to enter inlo and deliver this Agrecment,
the Anciliary Agreements to which it is a party and any agreements, documents ar instruments to
be executed and delivered in conrection herewitn and therewith and to consummare the
transactions contemplated hereby and thereby. The exevution, delivery and performancs of this
Agreement, the Ancillary Agreements o which it is a parly and any agreements, documents ot
instruments to be executed and delivered in connection herewith and therewin by each Seller
Party aud the consummation by each Seller Party of the transactions contemplated hereby and
thereby have been duly anthorized by all necessary corporate or other organizational action on
the part of such Seller Party and no other corporate or other organizational proceadings on the
part of any of Scller Parties 1s nceessary to authorize this Agreement and the Ancillary
Agreements or to consummate the lransactions contemplated hereby and thereby. This
Agreemaent, the Ancillary Agreements to which i 1s a party and any agreements, documents or
instruments (o be exceuted and delivered in connection herewith and therewith have been duly
executed and delivered by each Sclier Party and, assuming the eatzy of the 363 Order and the
363 Ovder, constitute the legal, valid and binding obiigation of cach Selier Partly, enforceatle
against such Seller Party in accordunce with its terms,

Seetion 3.4 Conflicts: Consenls and Approvals. Neither the execution and delivery of
this Agreement, the Ancillary Agreements and any other agreements, documents and insttuments
to be executed and delivered in connection with this Agreement or any of the Anciltlary
Agresments, nor, upon the entry of the 363 Order and the 565 Ozder, the consummation ol the
transactions contemplated hersby and thereby, will:

(a) conflict with, or result in a breach ol uny provision of, the organtzational
documents of (i) any Seller Entity or (i1} any other Subsidiary of Seller which is a pauty to the
Ancillary Agreements or any other agreements, documents and instruments tix be executed and
delivered in connection with this Agreement or the Ancillary Agreemenis;

(b) violate, or contlict with, or result in a breach of any provision of, or
constitute a default (or an ¢vent that, with the giving ol notice, the passage of time or othurwise,
would constitute a default) under, or entitle any Person (with the giving of notice, the passage of
time or otherwise) to terminate, accelerale. modity or declare & default under, or result in the
creation of any Liability in respect of, or cause an Encumbrance wpon, any of the properics or
asscts of the Acquired Companies or upou any Acquired Assets, including, under any of the
terms, conditions or provisions of (i) any Contract to which any Seller Entity i3 a party or by
which any of their respective propertics or assets (including the Acquired Assets) is bound or (11}
any Permit (other than Permits that are not material to the operation of the Acquired Business or
the use, holding or ownership of any of the Acquired Assets and which are readily obtainable by
any Person without undue burden, expense or delay) or filing te which any Seller Entity or any
Subsidiary of any Scller Entity is subject ur by which any of their respective properlies or assets
(ineinding the Acquited Asseix) is botnd, cxeept in the cuse of Acquired Assels and assety of
Acquired Companies, those violalions, breaches, detaults, terminations, cancellations,
accelerations, creations, impositions, suspensions, or revocations that are excused by or
unenforecable as a result of Seller Parties' filing of the Petition{s) or the applicability of the
Bankruptey Code (but only to the extent such ¢xcuse, lack of enforceability or application of the

(FF)
L

380022.08-New Yore Sciver §A - MSW

TRADEMARK
REEL: 002846 FRAME: 0770



Bankruptey Code will continue to apply in tavor of Buyer and its successors and assigns
iollowing the Closing);

(c) violate any Law zpplicable to any Seller Lntity or Acquired Company or
any ol their respective properties or assets (including the Acquired Assets) or to the Acquired
[Jusiness,

(&)  require any action, consent or approval of any non-governmental third
party, other than consenls and approvals of uny non-governmental third party (i) set forth in
Section 3.4(d) of the Scller Parties Disciosure Schedulg or (ii) excused by or rendered
unnceessary as a result of Scllers Parties” filing of the Petitivn(s) or the applicability of the
Rankruptey Code (but only to the ¢xtent such excuse. rendering or application of the Bunkraprey
Code will continue Lo upply in favor of Buyer and its successors and assigns tollowing the
Closing) (the "Third Farty Congents™); or

) require any action, consent or approval of, or review by, or registration or
filing by Seller Parties or the Acquired Companics with any Governmental Body, other than
consents, approvals, or authorizations of, or declarations or filings (i) set [orth in Section 3 4(c)
ol the Seller Parties Disclosure Schedule or (i) excused by or rendered uneecessury as a result of
Sellers Parties' filing of the Petition(s) or the applicability of the Bankruplcy Cods (but only
the extent such excuse, rendering or application of the Bankruptcy Code will continue to apply in

favor of Buyer and its successors and assigns following the Closing) (the "Governmental
Consents").

Seetion 3.3 Tltie 1o Property: Adequacy of Assets.

(&) Except as set forth in Section 3.5(a) of the Seller Partics Disclosure
Schedule, Seller Entitics have (and immediately prior wo the Closing will have) good and valid
ttle to (and, in the case of Qwned Real Property, markeiable title w), or a valid and binding
Jeuschold interest or license in, all assets comprising the Acquired Assets and all other assets or
propertics of the Acquired Companies and their Subsidiaries, and possession thereof, in each
case, ree and clear of any Liabilities or Encumbrances (other than Permitted Lncumbrances).
f2xcept as set forth in Seetion 3.5(a) of the Seller Partics Disclosure Schedule, no options or
rights of first offer or rights of first refusal ot similar rights or options have been granted by uny
Seller Entity 1o any Person (other than Buycer) to (i) purchase, lease or otherwise scquire any
interest in any of the Acquired Asscts or in any asset or property of any of the Acquired
Companies, except for such Acquired Asscts which are not material to the conduct of the
Acquired Business, (i) become a Uranchisee or Dzaler (or operate the automative rental business
as Franchisee or Dealcr in any territory otber than the Tegritory for which such Franchisee or
Dcaler is cutrently licensed by Seller) or (iii) use any of the Intellectual Property.

(b LUpon entry ot the 363 Order and the 363 Order and payment ol the Cash
Purchase Price at the Closing, Buyer or the Acquired Companies will have good and valid title
(and, in the case of Owned Real Property, warketable title (0), or & valid and binding leaschold
interest, concession or Heense in (1) all asscts comprising the Acquired Assets free and clear of
all Liabilities (other than Assumed Liabilitics) and Encumbrances (other than Permitted
Encumbrances, including for this purpose Encumbrances under Contracts ot Acquired
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Companies) and (i) all assets of Acquired Companies and their Subsidiaries free and clear of atl
Encumbrances (other than Permitted Encumbrances).

(«) The assets to be transferred to Buyer pursuant to this Agreement are all the
properlies and assets (i) owned by Seller Parties (other than the Excluded Asscrs) and (ii)
necessary for the Acquired Business 10 be condueted as currently conducted and as contemplated
1o be conducted.

(d) Subject to the cntey of the 365 Ordet, all Contracts and Leases to be
transferred pursuant to this Agreement are assumable by Seller Parties and assignable by Seller
Parties to Buyer.

(®) BRAC (Bermuda) Holdings Limited and BRAC Reinsurance Company.
Ltd. are wholly-owned Subsidiaries of Seller and do not own, directly or indirectly, any nght,
title or interest in, to and under any of the Acquired Assets or the Acquired Business, or any
other assets or properties (except for amounts due from Seller Parties which do not censtitute
Assumed Liabiliaes).

Section 3.6 SEC Filines: Scller Financial Statements.

(a) Except as set forh in Section 3.6{a) of the Seller Parties Disclosure
Schedule, since December 31, 1999. each Scller Entity has filed in a timely manner all required
reports, schecules, forms, statemants and other documents (inciuding exhibils and all other
information incorporated therein) that it was required to file with the SEC (the "Seller SEC
Documents”). As of their respective filing dates, (1) the Seller SEC Documents complied in all
muaterial respects with the requirements of the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, as the case may be, and the rules and regulations
of the SEC promulgated thercunder applicable to such Seller SEC Documents and (ii) no Seller
SEC Document when filed (or when amcuded and restated or a3 supplemenied by a subsequently
filed Seller SEC Ducument) contained any untrue statement of a material fact or omitled 1o state
a material fact required to be stated therein or necessary in order to make the statements thercin,
in light of the circumstances under which they were wade, pot risleading. The financial
statements of Saller and its Subsidiaries (the "Seller Finangcial Statements™) included in the Seller
SEC Documents complied as to form, as of their respective dates of filing with the SEC, in all
material respects with applicable accounting requirements and the published rules and
regulutions of the SEC with respect thereto, have been prepared in accordance with GAAP
(excepl, in the case of unaudited statements, as permitted by Form 10-Q of the SEC) (except as
may be indicated in the notes thereto) and fuirly present in all material respects the consolidated
financial position of Scller and its Subsidiarics as ot the dates thereof and the consolidated
results of their operations, cash flows and changes in their financial position for the periods then
ended (subject, in the case of unaudited interim statements, 1o normal year-cnd audit adjustments
that are not material). As of its filing date, each Seller SEC Document did nor contain any untrue
statement of a material facl or omit to state any material fuct necessary in order to make the
slatements mude therein, in the light of the circumstances under which they were made, not
misleading.
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(b) Section 3.6(b) of the Seller Partivs Disclosire Schedule containg the
unaudited consolidating statements of income of Seller and its Subsidiarics for the quarterly
petiod ending on March 31, 2002, and the related consolidating balance sheet of Seller and its
Subsidiaries s at the end of such quarterly period (the "Mareh 31 Financial Statements”). aad
the unaudited conselidating starements of income of Selier and its Subsidiaries for the six-mounth
period ending on June 30, 2002 (the "June 30 Income Swaement™), and the related consolidating
balance sheet of Seiler and its Subsidiaries as ot the end of such six-month period {the "Jube 30
Balance Sheet,” and together with the June 30 [ncome Statement, the "June 30 Finangial
Statements"). Excepr as set forth in Section 3.6(b) of the Scller Parties Disclosure Schedule, the
March 31 Financial Statements and the June 30 Financial Statements have been prepared in
accordance with GAAP and fairly present in all material respects the financial position of Seller
and its Subsidiaries and the consolidating results of operations as of March 31, 2002 and June 30,
2002, respectively.

(©) Secton 3.6(c) of the Scller Parties Disclosure Schedule contains the
audited statement of income of Budget Rent a Car Australia Pty. Ltd. ("Budget Australia") and
the audited consulidated statement of income of Budget Rent a Car Operations Fty. Ltd.
("Opgrations Pty. ") and Camfox Pry. Ltd. ("Camfox" and together with 13udget Australia and
Operations Pty., the "Australian Sgller Bntitics”) tor the year ended on December 31, 2001, and
the refated balance shect of Budgel Australia and the consolidated balance sheet of Operations
I'ty. and Camfox as at the end of such annuil period (the "Australian Financial Staternenis").
The Australian Financial Statemcents have been prepared in accordance with generally accepted
accounting principles in Australia consistently applied during the periods involved and fairly
present in all material respects the financial position of Budget Australia and the consolidated
financial position of Operations Pty. ard Camnfox and their results of operations as of December
31,2001,

(d) Scetion 3.6(d) ol the Seller Parties Disclosure Schedule contains the
statemenl of income of each of Budgel Rent-A-Car of Canada Limited and the audited statement
of income of Compact Rent-A-Car Limited (the "Canadian Seiler Entities™) in cach case for the
veat ended on Dccernber 31, 2001, and the related balance sheet of cach Canadiun Selier Enlity
as at the ¢nd of such annual peried. Such financial stateraents of (1) Compact Rent-A-Car
Limited have been preparad in accordance with generally aceepled accounting principles in
Cunada consistently applied during the periods involved and fairly present in all malerial
respects the financial position of Compact Reat-A-Car Limited and its results of operations as of
December 31, 2001 and (ii) Budget Rent-A-Car of Canada Limited, have been prepared in
accordance with GAAP and fuirly present in all ruaterial respects the financial position of Budgret
Rent-A-Car of Canada Limited and its results of operations as of December 31, 2001,

(e) Section 3.6(c) of the Scller Parties Disclosure Schedule contains the
audited consolidated statement of income of Budget Rent a Car Limited and its subsidiaries (the
"New Zealand Sellsr Entiiics") for the year ended on December 31, 2007, and the reluied
consolidated balance sheet of the New Zealund Seller Entitics as ot the end of such annual period
(the "New Zealand Financial Statements"). The New Zealand Financial Statements have been
prepared in accordance with generally accepted acecounting principles in New Zealand
consistently applied during the periods involved and fairly present in all material respects the
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consplidated financial position of the New Zealand Seller Entities and their results of operations
as of December 31, 2601,

{H Excepr as set Torth in Section 3.6(f) of the Seller Parties Disclosure
Schedule, since June 30, 2002, Seller Entities huve not (i) made (or commiited 1o make) any
payvments or distributions to any of its Affiliatas or to any directors, officers or any of their
respeclive relatives or any Affiliate thereof (other than a Seller Entity), other than pursuant to the
Related Party Agreements listed in Section 3.1 of the Scller Parties Disclosure Schedule,
director fees, salarices, bonuses, payment of benefits or reimbursement of expenses in the
ordinary course of business consistent with past practice or under the Assumed Benefit Plans, (i)
made (or committed to make) any payment in respect of Qualified Fees or similar fees or
expenses and (1) made or (committed to make) any Investment in the Retained Business, any
Exeluded Company or in any Person (other thun a Seller Entity or a wholly-owned Subsidiary
thereof).

Section 3.7 Vehivles, Etc.

(a) Section 3.7(3) of the Seller Parties Disclosure Schedule containg the
tollowing information which is substantially correct in all material respecls (exeept that no
information need to be provided under clauses (C), (D) or {E) with respect to [eased Lxisting
Trucks): (i) a list of all trucks und cargo vans (other than pick-up trucks. except for the pick-up
trucks so listed) used as Rental Vehicles (the "Existing Trucks”y as of June 30, 2002 or as of a
date after June 30, 2002 and (ii) for each Fxisting Truck, (A) the Seller Entity owner or lessee
thereof, (I3) whether such Existing Truck 1s owned or leased, (C) the original purchase price
thereol, (1)) the current net book value thereof, (E) the current monthly depeeciation charges in
respect thereof (expressed as a pereentage of the original purchase price), (F) the respective VIN
numbcr or cquivalent thereof, (G5) the manufacturer and model year, (11) the mileage thereo!f or,
if such Existing ‘I'muck is subject to a Rental Transaction on June 30, 2002 or such later dule, the
mileage thereot immadiately prior 1o the relevant Seller Enlity entering inlo such Rental
Transaction, (I) except for Existing Trucks used in connection with the Acquired Business in
Australia, the box size thereof and (J) the location thereof er, i such Existing Truck is subject to
a Rental Transaction on June 30, 2002 or such later date, the location thereof immediately prior
to the relevant Seller [ntity entering into such Rental Transaction.

{b) Section 3.7¢b) of the Seller Partizs Nisclosure Schedule conlains the
following informution which is substantially correcr in ali material respects (except rhar no
information need to be provided under clauses (B), (C), (1), (E) or (F) with respeet to leased
Rental Vehicles or leased Support Vehicles): (i) a list of all Rental Vehicles (other than xisting
Trucks) and Support Vehicles (in each case, including Owned Vehicles) used or held for use by
any Seller Entity in cormection with the Acquired Nusiiess or otherwise (otlier than in
conneetion with the Retained Business) as of June 30, 2002 or as of a date after June 30, 2002;
and (i1) for cueh such Rental Vehicle, Support Vehicle and Owned Vehiclz (A) whether such
vehicie is owned or leased, (B) the original purchase price thezeof, () the date such vehicle was
delivered to the purchaser thereof, (1) the then current net bouk valuc thereof, (E) the current
monthly depreciation charges in respect thereof (expressed as a percentage of the original
purchase price). (F) the respective VIN number or equivalent thereof, () the manutacturer, and
model year (except in the case ol leased vehicles operated in Australiay and (1) excepl [or
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Support Vehicles, vehicles used in connaction with the Acquired Business in Australia and
dollies, the mileage or kilometers thereof or, if such vehicle is a Rental Vehicle and is subject to
a Rental Transaction on June 30, 2002 or such later date, the milcage or kilometers of such
Rental Vekicle inmediately prior to the relevant Seller Entity entering into such Renlal
Transaction, All vehicles listed on Section 3.7(h) of the Sefler Parties Disclosure Schecule are
owned by a Seller [ntity and all vehicles used or held for use in connection with the Acquired
Business in the United States (including Puerto Rico) are owned by TTFC or BGL Leasing Inc.,
except for not more than 5,000 vehicles.

(c) As of June 30, 2002 (or it the Rental Vehicle is subject to a Rental
Transaction on June 30, 2002, then as of the date which is immediately prior 1o the date on which
the relevant Seller ity entered into such Rental Transaction), none of the Existing Trucks
listed on Section 3.7(a) of the Seller Parties Disclosure Se¢hedule nor the Rental Vehicles and the
Support Vehieles (in cach case, including the Owned Yehicles) listed on Section 3.7(b) of the
Seller Partics Disclosure Schiedule bave been the subject of thefl, loss, casuaity, or destruction,
have not been sold or otherwise disposed of (except for such thefts, losses, casualies,
destruetion, sales or dispositions which are immaterial in amouunt and within the range
customarily experienced by Selier Parties). Fxcept ag set Lorth in the immediatcly preceding
scntence, sach Rental Vehicle and Support Vehicle (in cach case, including each Owned
Vehicle) is readily available to Scller Eantities for use in connection with the Acquired Business.

(d) Sclicr Parties have adequate information svstems consistent with Prudent

Industry Practices to determine thw location (or, if rented, the location to which it iy ussigned) ot

~cach Rental Vehicle and Support Vehicle (in cach case, neluding each (Owned Vehicle) used or
keld for use by any Scller ntity in connection with the Acgquired Dusiness.

Section 3.8 Absence uf Changes, Since December 31, 2001, (i) except for the filing of
the Petitions, the Acquired Business has been conducted and operated in the ordinary course
consistent willt past practice and Prudent Industey Practices, (1) there has not been any Material
Adverse Effect, (it1) the Acquired Business has not experienced any material damage (whether or
not physical), destruction or loss (whether or not cuvered by insurance) to its tangible property,
software or electronic systems, in each case owned by Seller Entities and used in connection with
the Acquired Business and (iv) there has been no material chenge in the accountng principles,
practices, methods or policies of Seller Enlities.

Section 3.9 No Undisclosed [Liabilities.

(@) Iixcept (1) us and to the extent reflected on the June 30 Balance Sheet or
(ii) as incurred on or afier July 1, 2002 in the ordinary course of the Acquired Business
consistent with past practice, neither the Acquired Business nor the Acquired Companies are
subject to, and the Acquired Assats are not subject (o, any Liabilitics or Encumbrances (other
than Assumed Liabilities und Permitted Encumbrances). Section 2.9(a) of the Seller Parties
Disclosure Schedule contains true, accurate and correct copies of a1l Contracts (excent for such
Contracts so indicated therein) cvidencing indebtedness for borrowed money of each Acquired
Company as of Junz 30, 2002 or as of a dare atter June 30, 2002 and the respective amounts
outstanding thereunder as of such date. The procecds from cach such borrowing have been used
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sulely in the Acquived Business conducted by the Acyuired Company that bas incurred such
indebtedness or any of its Subsidiaries.

(b)  [ixceptas set forth it Section 3.9(b) ol the Seller Parties Disclosure
Schedule, no Acquired Company is under any obligation (whether pursuant to a writing, orul
staternent, course ol dealing or otherwise) to fund. underwrite, provide vehicles or financing
therafor, or guarantee or otherwise support, in whole or (o part, any obligutions of Franchisess,
Dealers, agents or other Third Parties. Except as set forth Section 3.9(b) of the Seller Parties
Disclosure Schedule, no Contract with any [ranchisec, Dealer or agent relating to the Acquived
Business huas any guarantee of income or volume, and no such agreement provides for any
financial recourse to any Scller Entity in the event that income or volume goals are not met or for
any other reason,

(€) Scetiog 3.9(c) of the Seller Parties Disclosure Schedule sets forth the
amounts due by Seller Lintities to cach Vehicle Manufacturer or any Affiliates thereof as of June
30, 2002, the maturity date(s) thereof and any Encumbrances ereated or purported to be created
as collfateral therefor.

{d) Except as sct forth in Section 3.9(d} of the Seller Parties Disclogure
Scheduly, Seller Entitics have made payments in full, when due, of all amounts payuble under
the TFFC MV Leascs, and prior to the date of this Agreement nove of such payments has been
made with proceeds from draws under letlers of credit tssued pursuact to the Amended and
Restuted Credit Agrecment.

{) Scction 3.9¢e) of the Sciier Farties Disclosure Schedule coniuins a iruc,
complete and accurate list ol all letters of credit issued under the Amended and Restated Credit
Agreement ot pursuant to the DIP Financing as of the date hereot, including, with respecl Lo each
such letter of credit (i) the dale of issuance, (ii) the expiration date, (iii) the amount, (iv) the
amount of any draws thereunder and {v) the purpose tor which such letier of eredit was issued,

Section 3.10  Accounts Receivable: Accounts Payable.

(2) Except as sct forth in Section 3.10x) of the Seller Party Disclosure
Schedule. all accounts reccivable of the Acquired Business arising after January 1. 2002 und
prior to the Closing are shown 12 the Business Records, represent bopa fide transactions and
acose and will arise in the ordinary course of business. No such accounts receivable has been
assigned or otherwise sold to any Person and na Seller Entity has discharged or agreed to
discharge the obligor thereunder other than (i) upon such obligor making payment in full of all
amounts due under cach such account reecivable or (i) for a valid and lepitimate business
reason. For purposes of this Section 3.10(x), a valid and legitimate business reason shall not
include addressing the cash or liquidity needs of S¢ller Lntities.

(b)  Section 3,10(b]) of the Seiler Partics Disclusure Schedule conlains a list of
accounls payuble of the Acquired Business which are past due by at Jeast one day as of July I,
2002 based on their current terms or which contain payment terms that exceed 60 days. For each

payor and payee thereof; (ii) the amount outstanding thereunder; and (iii) the approximale
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number of deys such account is past due. Seller Entities have nor made any payments under any
such accoun's payable of the Acquired Business prior to the stated maturily thercos, other than
for 4 valid and legitimate business reason.

Section 311 Affiliate Transactions. Lxcept as set forth in Scetion 3.11 of the Szller
Parties Disclosure Schedule, the Acquired Companies are not a party to, nor are their properties
or assets bound by, and none of the Acquired Assets or Assurned Liabilities will be comprised
of. any Related Party Agreement. All Related Party Agreements have been effected, or provide
for, as applicable, assets, property or services to be provided at Fair Market Value, at the date of
lhe applicable Related Purty Agreement. None of Seller Entitivs is party (0 any Contract with
Ritz Services, Inc. which may not be terminated upon Closing with no cost Lo Buyer.

Seclion 3.12  Coempliapee with Laws,

(@) Excepr as set forth i Section 3.12(a) of the Seller Parties Disclosure
Schedule, (i) each Seller Enlity has complied in all material respects with all Laws applicable w
the Acquired Business or the Acquired Assets and (11) no material investigation ot teview by any
Governmental Body with respect to the Acquired Business or the Acquired Assets (including the
Acquired Companics) or the Assumed Liabilities is or was pending, or, Lo the knowledge of
Seller Parties, threatened, against any Scller Entity, nor has any Governmental Body indicated in
WL an indention to conduct the same.

M Excepl as set forth in Section 3.13(b) of the Seller Parties Discloyure
Schedule, none of Sciler Entities has any uaresolved regulatory complaints or investizations
(whether initialed by one or maore I'ranchisees. Dealers or a customer of Seller, its Subsidiaries or
a Governmentul Body) relating to the Acquired Business, excepl for urwesolved complaints or
investigations which could not reasonably be expected to result in Liability 10 any Seiler Party of

$10,060 vr more, individually, or $500,000 or more, in the aguregate.

Section 3.13  Litiation.

(1) Except as set forth in Scetion 3,13(a) of the Seller Parties Disclosure
Schedule, there is no aclion, suit, proceeding, investigation, pleading, charge, complaint, claim or
demand ("Action”) pending or, to the knowledge of Seller Parties, threatened, against any Seller
Entity or any execulive, ofticer or director thereol thut relates to the Acquired Business, the
Acquired Assets or the Assumed Liabilitics or in respect of which an Acquired Company {s a
defendunt, excepl for Actions pending or threatened which could not reasonably be expected to
cesult in Liability to any Seller Party of $10,000 or more, individually or $750,000 or more, in
the agprepate.

(&) ixcept as set fovth in Section 3. 13(h) of the Seller Partics Disclosure
Scbedulg, none of Seller Entities, the Acquired Business, the Acquired Assels or the Assumed
Liabilities or the asscls or Liabilities of any Acquired Company is subject to any malcrial
outstanding order, writ, injunction, judgment or decree relating to methods of doing business or
relationships with past, existing or future uscrs or purchasers of services or asssts of (he
Acquired Business. Seller Parties are in compliance in all material respects with all orders, writs,
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injunctions. judgments and decrees set torth in Section 3.13(h) of the Seller Partics Disclosure
Schedule.

Section 3,14 Corporaie Locations; Permits: Tic.

(a) Section 3. [ ) o the Scller Parties Disclosure Scheduie contains a true
and correct list of all coeporate locations at which Scller Entities conduct the business of the
Acquired Business.

(b)  Exceptas sct forth in Section 3.14(b) of the Scller Parties Disclosure
Schedule: (1} all of the business of the Acquired Business in Australia is conducted exclusively
through the Australian Seller Entities; (ii) all of the business of the Acquired Business in (Canada
1s conducted exclusively through the Canadian Seller Entities and through Franchisees which,
together with Budget Rent a Car, are parties Lo franchise Contracts to be trunslerred to Buyer
hereunder, and (iii) all of the business of the Acquired Business in New Zealand is condueted
exclusively through the New Zealand Scller Entities.

(©) Section 3. L4{c) of the Seller Padjes Diselosure Schedyle sets forth a true
and correct list of all Permits and applications for such Permits with respect to the operation of
the Acquired Business or the use, holding or ownership of any of the Acquired Assets, other than
Permits that are not material to the operation of the Acquired Business or the use, holding or
ownership of any of the Acquired Assets and which are readily obtainuble by any Person without
undue burden, expense or delay, Such Permits have beey duly obtained from the appropriate
(Governmental Body in each applicable jurisdiction and are in tull force and effect.

{d) IZach holder of a Permit has operated in all material respects in compliance
withh all terms thereol. No cvent has occurred which permits the revocation or termination of any
of the Permits or the imposition of any restriction thereon, or that would prevent any of the
Permits from being renewed on a routine basis or in ihe ordinury ¢course. Fxcepi as set forth in
Section 3.14(d) of the Seller Partics Disclosure Schedule, no Sefler Party or Acquited Company
is in default (either with the giving ol notice or lapse of ume or the occurrence of any other
condition, ¢vent or circwmstance) under any such Permit in any material respect.

{e) There are no Actions pending not, 1o the knowledge of Seller Parties,
threatened, that seek the revocation, cancellation, suspension, modilication or refusal 10 renew of
any such Perunt and the transactions contemplated by this Agreement and the Ancillury
Agreernents shall not cause any such revocation, cancellation, suspension, modification or
refusal to reaew any such Penmits. All required filings with respect to such Permits have heen
timely made and all required applications for rencwal thereol huve been timely Lled. There is
not now issued, outstanding or, o the knowledge of Seller Parties, threatened, any notice by any
Governmental Body of violation or complaint, or any application or proceeding (other than
applications, proceedings. or complaints that generally alfeet Sefler Parties’ industry as a whole)
relating to the Acquired Business or the Acquired Assets.

Section 3.13  Contracts.

(a) Section 3.1 5(a) of the Seller Parties Disclosure Schedule contains a true,
complete and accurale list of all franchise, prime license, license, dealer or agency Contracts to
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which any Seller Entity is a party and which relate (o the Acquired Busioess. Section 3. 15(a) ot
the Seller Parties Disclosure Schedule provides: (i) for each franchise, prime license and license
Coutract the daze (including the date of any amendments thereof), (ii) for each franchise, prime
license, license and Dealer Contract the names of the l'ranchisee or Deuler and Seller LEntity
sarly thercto, (iii) for each franchise, prime license, license and Dealer Contract the applicable
tes and rovalty arrargement (whether flat, royalty frec, or flat and royalty compenent), (iv) for
each such Contract an jndication of whether such Franchisee ur Dealer (that conducts business
under the Budget brund name) parlicipates in the association and CorpRate programs of the
Acquired Business and (v) for cach such Contract whether such agreement applies to cars,
trucks, or buth, Lxcept as sel forth in Section 3.15(a) of the Seller Parties Disclosure Schedule,
all dealer or ageney Contracts listed therein entered into in connection with Seller Entities’ truck
rental business. (i) may be terminated by Scller Untities by giving 90 days’ (or such shorter
period specified therein) notice to the relevant Dealer, without (A) any penalty or other paymuent
by any of Seller Intitizs, (B) imposing any requircment that Seller Entitics sell or dispuse of any
assets or propertics and (') imposing any limitations on the conduct of business by any Seller
Entity and (ii) do not reguire any Dealee or agent thereunder to make payments to Seller Parties
in connection with any services other than certain information services or support provided by
Seller Parties to such Dealer or agent in connection therewith,

(h)  Section 3.15(b) of the Seller Partics Disclosure Schedule contains a true,
complete and accurate list of all marketing Contracts to which any Seller Entity is a party and
which relate to the Acquired Business. For each such Contract, Section 3.15(b) ¢ fthe Seller
Parties Disclosure Schedule provides: (i) the date (inclucing the dute ol any amendments
thereot), (ii) the names of the parties thereto and (iiD) Lhe type of service provided. Ixcept as st
forth in Scetion 3.15(b) of the Seiler Parlivs Disclosure Schedule, all marketing Coutracts listed
therein may be tetinated by Selter Entities by givieg 90 days' (or such shorter peried specified
therein) notice to the other party thereof, without (1) any penalty or other paymenl on uny of
Seller Entities, (i) imposing any requirement that Scller Entities sell or dispose of any ussets or

progerties and (iii) imposing any limitations on the conduct of business by any Seller Enlity.

(c} Section 3.15(¢) of the Seller Purlies Disclosure Schedule contains a true,
complete and accurate list of all CorpRate Contracts o which any Seller Eatity is a party and
which relatc to the Acquired Business as conductad by suck Persons, in which the receipls
thereunder excesded in the most recently concluded calender year, or are reasonably expected t@
exceed during the calendar year ending on December 31,2002, $50,000. Except as set forth in
Section 3.15(c) of the Seller Partigs Disclosure Schedule. all CorpRate Contracts listad therein
may be terminated by Sciler Pntities by giving 90 days' (or such shorter period specified therein)
notice to the other party thereof, without (i) any penalty or other payment on any of Seller
Entitics, (i) imposing any requirement that Seller Entities selt or dispose of any assels or
properties and (iii) imposing any limitations on the conduct of business by any Seller Lntity.

{d) Section 3.15(d) of the Seller Parties Disclosure Schedule contains a rue,

complete and accurale list of all association Contracts to which any Seller Catity is a party anl
which relate to the Acquired BBusiness, in which the receipts thereunder exceeded in the most
recently conchided calendar year, or arv reasonably expected to exceed during the calendar year
ending on Decernber 31, 2002, $50,000. Except as set [orth in Section 3.15(d) of the Seller
Parties Disclosure Schedule, ail association Contracts listed therein may be termirated by Seller
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Entities by ziving 90 davs' (or such shorter period specified therein) nolice 10 the other party
thereof, without (i) uny penalty or other payment on any of Seller ntities, (if) imposing any
requirement that Seller Entitics sell or dispose of any ussels or propertics and (iii) imposing any
limitations on the conduct of business by any Seller Entity.

(<) Section 3,1 3(¢Y of the Seller Parties Disclosure Schedule contains a true,
complete and accurate list of all joint venture, limited lability company and partnershin
Contracts o which any Seller Fntity is a party und which relate to tha Acquired Business,

(f Sceuon 3.15(f) of the Seller Parties Disclosure Schedule contains a true,
complete and aceurate list of all aftiliation Contracts (including airline loyalty or similar
programs) to which any Scller Entity 15 a paity and which relale to the Acquired Business.

Contructs listed therein may be terminated by Seller Entites by giving 90 davs' {or such shorter
period specilicd therein) notice o the other purty thereof, without (i) any penalty or other
payment on any of Scller Untities, (11) luiposing any requircment that Seller Enlitics sell or
dispose of any assets or properties and (i) inposing any limitations on the conduct ol business
by any Seller Entity.

() Section 3.13(g) of the Scllcr Parties Disclosure Schedule contairs a trus,
complete and accurate list of all gencral sales agency, travel agency and tour operator Contracts,
ta which any Seller Entity 1s a party and which relate to the Acquired Business. Except as set
forth in Section 3.15(a) of the Seller Pardes Disclosure Schedule. all gencral sales ageney, travel
agency and tour operator Contructs listed therein may be terminated by Scller intities by giving
90 days' {or such shorter period specified thereind notice to the nther party thereof, without (i)
any penalty or other payment on any of Seller Entities, (i) tmposing any requirement that Scller
Entities sell or dispose of any assets or propetties and (iii) imposing any timitations on the
conduct of business by any Seller Entity.

fh)  Section 3.15¢(h} of the Selier Partics Disclosurs Schedule contains a true,

complete and accurate list of all Contracts with Vehicle Manufacturers, including Repurehase
Programs, which relate to the Acquired Business.

{i) Section 3.15(i) of the Sellor Parties Disclosure Schedule contains a true,
complete and accura‘e list of all bus and truck lease Contracts (other than the TFI'C MV Leases
and the Ford MV Lease) to which any Scller Entity is o party,

) Scetion 3.15(1) of the Seller Parties Disclosure Sehedule contains a true,
complete and accurate list of al} fuel supply Contracts to which any Seller Entity 1s a party and
which relate o the Acquired Business. Except as set [orth in Section 3.15()) of the Seller Parties
Disclosute Schedule, all fuel supply Contracts listed therein muy be tezminated by Seller Entities
by giving 90 davs' (or such shorter period specilied therein) notice o the other purty thereof,
without (i) any penalty or other payment on any of Scller Fintities, (i1) irmposing any reguirement
that Seller Enrtities sell or dispose of any assets or propertics and (iii) imposing any limitations on
the conduct of business by any Scller Lintity,
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k) Section 3. 15(K) of the Seller Parties Disclosure Schedule contains a true,

complete and accurate list of all vendor (including reservation services, and bepefit service
providers) Contracls to which any Seller lintity is a party and which relate to the Acquired
Business, in which the aggregate payments thereunder exceeded in the most recently conciuded
calendar year, or are ressonably expected to exceed during the calendar year ending on
December 31, 2002, $100,000 or which is not in the ordinary course of business. Lxcept as set
forth in Section 3.15(k) of the Seller Parties Disclosure Schedule, all verdor Contracts listed
therein may be wrnninated by Seller Entitics by giving 90 days' (or such shorter peried specified
therein) notice Lo the other party thereof, without (i) any penalty or other payment on any of
Scller Fntities, (it) imposing any requirement that Seller Intities sell or dispose of any assets or
propertics and (iii) imposing any limilations on the conduct of business by any Seller Entily.

m Section 3.15¢(1) of the Seller Parties Disclasure Schedule contains a trus,
completz und accurate list of all collective bargaining Contracts to which any Seller Entity is a
party and which relate to the Acquired Business.

(m)  To the extent not disclosed or not requiced to be disclosed in Sections 3.9,
3.15(2) through 3.15(1), 3.15(n), 3.15(w), 3.16(a) through 3,16(h), 3.17(a), 3.18(b). 3.18(c),
3.190a), 3.22 ) 3.25 and 3.28(b), Section 3.13(uy) of the Seller Parties Disclosure Schedule
contains a true, complele and accurate lst of all Contracts relating to the Acquired Business (x)
which involve (or could reasonably be expected to involve) the receipt or payment in any
calendar year of more thun $100.000 or which is not terminable without Liability. penalty or
premium (whether tuposed by contract, Law, ragulation ar otherwise) on 30 or fewer duyy'
notice, (¥) with customers which accounts for 0.3% or more of the revenues of the Acquired
Bustness 1n the last fiscal yeur or (z) which was not enicied info in the usual and ordinary course
of business consistent with past nraclice,

(n) Section 3.15(n) of the Seller Parties Disclosure Schedule conlains a true,
correct and complete copy of all Contracts (except for such Contracts so indicated therein) (o
which any Seller Entity is a party which evidence the obligations of Seller Entities uader or with
respect to the Assumed Indebtedness to which Seller Parties are a parly as of the date of this
Agrecment.

{0) Except as specifically set forth in Section 3.15(p) of the Seller Parties
Disclosure Schedule, Seller Parties have made available to Buyer or ils represenratives truc,
correct and complete copies of all Contracts listed on or required to be disclosed pursuant to
Section 3.15(a) through Seetion 3.15(n) and Section 3.15(u) cuch a "Business Contract," None
of the Contracts set forth in Scetion 3.15(0) of the Seller Parties Disclosure Schedule 1s required
to be disclosed in Scetivns 3.15(a) (other than the agency agreements listed on Section 3.15(0) of
the Scller Parties Disclosure Schedule) or is otherwise material (o the Acquired Business,
individually or together with any other Contracts listed in Section 3.15¢0) ol the Seller Partics
Disclosure Schedule,

(n Each Business Contract complies with all applicable [Laws and 15 valid,
binding and enforceable against cach Seller Entity that is a party thereto and the Third Partics
party thercto in accordance with ity terms. Except as sot forth in Section 3.15(p) of the Seller
Parties Disclosure Schedule, each Seller Eutity and. to the knowledge of Scller Parties, each
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counterparty 1o aay Busiress Contracr is performing its obligations thereunder, and is not in
violation, conflict with, or breach of uny provision of, or has lost any benefit under, or acted ina
manner that would constitute a default (or atlowed to occur an ¢vent which, with notice or lapse
of rime, or both, would constirute a defanlt) under, resulcin the termination of or 4 right of
termination or cuncellation under, aceelerate the performance required by, or result in the
creation of any Fncumbrance upon any of the Acquired Assets or the respective propertics or
assels of the Acquired Companies, except that Seller Parties have not made certain payments
under certain Business Contracts (other than the THFC MV Leases) in connection with or in
anticipation of the Chupter 11 Cases, No Asswned Contract has been originated, or is subject to.
the Laws of any jurisdiction which would make the transfer and assignment of such Assumed
Contract unlawful.

@ Lxcept as described in Seetion 3.13(q) of the Scller Parties Disclosure
Schedule, with respect o each Business Contract, none of the rights or remedies under such
Contracts in favor of Seller or any of its Subsidiaries bave been amended, modified, waived,
sapplemented, subordinated or otherwise altered other than in good faith and in the ordinary
course of business and all the terms of each Business Contract (including any such amendment.
modification, waiver, supplement, subordination or eother alteration of any Business Contrace) are
included among the Documents made available to Buyer or its representatives prior o the dote
hereol und to be transterred to Duyer pursuant to Section 2.8(c).

(r) Vxcept as set forth in Section 3.15(r) of the Selier Parties Disclosure
Schedule, cach franchise, license and dealer Contract was issued on a standard form. generally
used by Seller Entities 1o cnter into such type of Contract at such time in connection with the
Acquired Business.

(3) Fixcept as set forth in Section 3.158(s) of the Seller Parties Disclosure
Scheduly, none of Seller Entities is a party to any Contract in connection with the Acquired
Business that purports to (x) restrict the freedom of any Seller Fatity or any of its Alliliates 1
compete or engage ih any line of business or with any Person or in any geographical area or
territory, in cach case, for any Jength of time or under any brand name, trademarks or tradenames
or (v} require any Seller Entity or auy of its Affiliates to conduct business exclusively with ong
or more Persons in a specified territory or geographical arca.

(1) None of the Seller Entilies is a party to any Contract, except for (i) the
Contracts st [orta in Sections 3.9, 3.15(u) through 3,13(s), 3,15(u), 3.16(a) through (b}, 3.17(),
3.18(b), 3.18(¢), 3.19(a), 3.22(c), 3.25, and 3.28(b) of the Seller Parties Disclosure Schedule, (i)
such other Contracts to which any of the Seller Enlitics 1s a party but are not required to be

() Lxcept as set forth in Section 3. 15(v) of the Scller Parties Disclosure
Schedide, none of Seller Ennities is a party (0 any "barter” ugreements with respect to the
Acquired Business, nor is any Scller Entity liable for any outstanding barter obligatious nor the
owner of any ontstanding barter receivables with respect 10 the Acquired Business.
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Section 3,16 Ruul Estace.

(a) Section 3.16{a) of the Seller Parties Disclosure Schedule contains a
complete and correct list of all J.eases. Prior to the date hereof, true, correct and complate copies
of all Leuses relating to the Leased Premises and ail amendments thereto have been made
available by Seller Parties to Buyer, except for the leases under which Seller Parties are requirs
to make monthly lease payments of not mere than $2,500 individaally and which are set forth in
Sectinn 3.16(a) ot the Sellet Parties Disclosure Sclicdule, All such Leases are valid, hinding and
in full force and etfect and are enforceable by the lessee thereunder and, except as sct fortl in
Section 3.16(a) of the Seller Parties Disclosure Schedule, prant such lessee the exclusive right to
use ard oceupy the Leased Prenises, Each applicable Seller Entity, as applicable, has, and shall
have as of the Closing, good and valid leasehold title to each of the [.eased Premises. Iixcept as
set forth in Section 3.16(a) of the Seller Parties Disclosure Schedule, all material cavenants to be
performed by the upplicable Seller Entity, as applicable, and, to the knowledge of Seller Partias,
ull material covenants o be pertormed by the lessor or sublessor under cach Lease. have been
performed 1n all material respeets, and no event has occutred or clrvistance exists which, witl
the delivery of notice or the passage of time or both, would constitute sucli a breach or default by
the applicable Seller Entity, or the lessor or sublessor, or which would permit the termination,
modification or acceleration of performance of the obligations of the applicuble Seller Entity, or
the lessor or sublessor, under any Lease, except for such violations, breaches, defaults,
terminations, cancellations, accelerations, creations, impositions, suspensions, or revocations that
are excused by or unenforceable as a result of Sellor Partics' filinyg of the Petition(s), and except
that Setler Partics have not made certain payments under certain 1.eases in connection with or in
anticipation of the Chapler 11 Cases.

(by Section 3.16(b) ol the Seller Parties Disclosure Schedule contains a true,
correct and complere list of all Owned Real Property, including the address of euch parecel of
Owned Real Property, the Seller Entity which owns such Owned Real Property and the current
use (or uses) of such Owned Real Property. 'The applicable Seller Entities have, and shall have
as of the Ciosing, good, valid und marketable title in tee simple to cach of the Owned Real
Property and to all buildings, structures und other jmproverments thereon and all fixtures thereto
(other than leased equipment), in cach case, free and clear of any Eucumibrances (other than
lPermitted Property Iincumbrances) and cxcept as set {orh in Section 3. 16(b) of the Seller Parties
Disclosure Schedule.

(<) Except as set torth in Sgetion 3,16(¢) of the Seller Parties Disclosure
Sc¢hedule. no Seller Entity has received any written notice that (i) any condemnation proceeding
is pending or threatened with respect to the Premises or (ii) any material zoring. building ur
similar law, code, ordinance, order or regulation is or will be violated by the continued
maintenance, operation or use of any buildings or other improvements on any of the Premises.

{d) No certificule, permit or license from any Governmental Bedy having
jurisdiction cver any of the Premises or any agreement, casement or other right which js
neeessury to permit the Jawful use and operation of the buildings and improvements on any of
the Premises or which is necessary 1o permit the lawful use and operation of all driveways, roads
and other means of egress and ingress 10 und from any of the Prermises has not been obtained or
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is not in full force and effect. and, to the knowledge of Seiler Parties, there is no pending threat
of modification or cancellation ol uny of the same,

(e) [xcept as set forth in Section 3.16(¢) of the Seller Parties Disclosurc
Schedule, all buildings. structures and other improvements on any of the Premises and all
fixtures thereto are structurally sound with no known material defeets and are in good vperating
condition and repair and are adequate for the use and operarion of the Premises to which they
relate in the conduct ol the Acquired Business as presently conducted und require no
muaintenance, repairs or replacements, except for ordinary routine maintenance, repairs or
replacements, which are not material in natire or ¢osl.

) Except as sct forth in Sgction 3.16(0) of the Selter Parties Disclosure
Schedyle, no Seller Enlity is a party to, or is obligated under any option, right of tirst refusal or
other contractual right to sell, dispose of or lease any of the Premises or any portion thereof or
interest therein Lo any Person or entity other dian Buyer.

(21 Subject to the entry of the 3635 Order, excepl as set [orth in Section 3.16(g)
of the Seller Parties [Jisclosure Schedule. no consent 15 required for the assignment of any Leusc
contemplated hereby.

{h) Prior to the dale hereol, except as set forth in Section 3. 16(h) of the Saller
Parties Disclosure Schedule, Seller Parties have made available to Buyer for review true, correct
and complete copies of all decds, mortguges. surveys, licenses, leases, title insurance policies
(including any underlying documents relating o Encumbrances), it any, or equivalent
documentation with respect to the lremises and other material documents relating to or atfecting
the tifle 10 the Pramises. The agreements, instruments and docwmnents [isted in Section 3.16(h) af
the Seller Partues Disclosure Sghedule are not, individually or together with any other

agreements, instruments or documents listed therein, material to the Acquired Business.

Section 3.17  Airport Concessions.

(a) Section 3.1 7(a) of the Seller Parties Disclosure Schedule centaing a
complete and correct list of afl wirport concessions or licenses (whether evidenced in the form of
a Contract or otherwise) entered into by, granted to or applicable to any Seller Entity and which
relate to the Acquired Business (collectively, "Airport Concessions'"). Prior 1o the date hereof
true, correct and complete copies of all Alrport Concessions have been made available by Scller
Parties to Buyer. Fxcept as set forth in Section 3.17(a) of the Seller Parties Disclosure Schedulg,
al! Airport Congessions are valid, binding and in full force and effect and are enforceable by
Seller Lntity as concessionaire (or licensee, however designated, the "Concessionaire”)
thereunder,

(b) Excent as set forth in Sgelion 3,12(b) of the Seller Purtivs Disclasure
Schedule, each Airport Concession granis the applicable Concessionaire (a) the right o use and
occupy the counter arcas in the terminals on an exclusive basis and the right 1o use apd occupy
the rental operations area and related parking arcas designated therein and (b) non-exclusive
right to use and occupy such other areas of the applicable zirport as may be necessary or
convenient for the operation of the Acquired Business at such airport. Except as set forth in
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Section 3.17(b) of the Sehler Purties Disclosure Schedule, all material covenunts 1o de performed
by the applicable Scller Batity and, to the knowledge of S=iler Lntities, ail material covenants tw
be perlormed by (x) the applicable airport authotity or airport uperator or (v) the applicabls

ranchisee under each Alrport Concession, huve been performed in all materiul respects, and no
gvent has occurred or circumstance exists which, with the delivery of notice ur the passage of
time or both, would constitute a breach or default under the applicable Aimport Concession, or
which would permit the termination, modification or revocation of such Airport Concession,
excepl that Sclier Partivs have not made certain payments under certain Airpert Concessions i
connection with or in anticipation of the Chapter L] Cascs.

(c) Subject (o the entry of the 365 Order, except as set forth in Section 3.17(¢)
o the Seller Partivs Disciosure Schedule, no consent 1s required for the assignment of any

Ajrport Concession contemplated hereby,

Seclon 3.18  Emploves: Employvee Benefil Matters.

(a) Section 3.18(a) of the Scller Partics Dis¢losure Schedule sets [orth & true,
complete and correct list, as of June 23, 2002, of each employee of Scller Parties in connection
with the Acquired Business ("S¢ller Parties Employess”) and of each Acquired Cotnpany,
("Acquired Company Emplovees™, and together with the Seller Parties Employees, the "Seller
Entities Emplovees"), together with each such employee's (1) starting date of employment, (1i)
job title, (iil) present hourly or, if salaried, annual compensation rate end (iv) status of
employment (Le., active, inactive, leave of absence, short or long-term disability. ete.),

{m Fxcepl as set forth in Section 3.18(h) of the Sciivr Parties Disclosure
Schedule, there are no employment contracts or severance agreements with any Seller Earity
Employees. and no Seller Entitics Employee is a party to (or otherwise the beneficiary of) any
agreement or arrangement which could give rise to any such employee becoming catitled 1o any
severance, termination or other comparable paymenls or benefits. Except as set forth in S¢ction
3.18(b) of the Scller Parties Disclosure Schedule, there are no consulting or similar agreements
with any Person providing for the rendering of consulling or similar services to any Seller Entity
in connection with the Acquired Business and the payment by any Seller Entity of compensation
of any kind in consideration of any such services,

(c) Section 3.18(c) of the Seller Parties Disclosurg Schedule sets forth a true
and complete list of all Benefit Plans. With respeet to cach Bepefit Plan, where applicable.
Seller Partics have delivered or made available to Buyer: (i) except as set forth in Section
3.18(c) of the Seller Partics Disclosure Schedule, true and complete copics of the Benefit Plan
and any amendments therewo (or if the Benefit Plan is not a writicn Benefit Plan, a writen
description thercof), (ii) any related trust or other funding vehicle, (iii) any reports or summaries
tequired under applicable Law, (iv) the most recent determination letter received from the IRS
with respect to ench Benelit Plan intended to qualify under section 401 of the Code and (v) any
material communications to empleyces. Each Benelil Plun has been cstablished, operaicd and
administered in all material respects in accordance with its terms and all applicable Laws,
including ERISA and the Code and any anzlogous Law of the relevant jurisdictions to the axtent
applicable. Each Pension Plan which is intended to be qualified under section 401(a) of the
Code has received a favorable determination letter trom the IRS that it is so qualified, and. to the
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knowledge of Seller Parties, no circumstances exist that could reasonably be expected to result in
revucation ol any such lavorable determination letter. The Scller Partics have caused o be
timely filed with the Pension Benelit Guaranty Corporation any required notice af a "reportable
event” fus defined in Section 4043 of ERISA) that has occwrred with respect to coch Pens’on
Pianthal is futended to be qualified under scetion 40 1(a) of the Code.

d) No lizhility under Tale IV or section 302 of ERISA has been incurred by
any Seller Entity or any ERISA Affiliate that has not been satistied in full, and no condition
CXists that presents a material risk to Buyer of incurring any liability under Title IV or section
302 of ERISA 1u respect of Seller or any FRISA Altiliate, other than liability for premiums due
the Pension Benefit Guarzaty Corporation (which premiums have been paid when dne). [nsotar
as Lhe representation made in this Section 3.18(d) applics o sections 4064, 4069 or 4204 of Title
[V of ERISA, it is made with respect to any employec benefit plan, program, agrecment or
arrangement subjeet to Title [V of CRISA (o which Seller or any ERISA Affiliate wade, or was
required to make. contributions during the five-yeur period eading on the {ast day of the most
recent plan vear ended prior to the Closing Date. No Renefit Plan s a single-cmployer plau (as
delined in section 3(41) of ERISA) subject to Titde IV or section 302 of ERISA except the
Budget Group, lac, Employees' Pension Plan (the * Budgel Pension Plun"). With respect (o the
Budget Pension Plan, as reported in the January 2002 Actuarial Valuation Report as of January
1, 2001 for the Plun Year and Taxable Year Ending Docember 31, 2001 (the "Actuarial
Valuation Report"), as of January 1, 2001 the market value of assets held in trust with respect to
the Budget Pension Plan exceeds the actuarial acerued tiability thereunder, based on Lhe actuarial
assweriptions used foc engoing plan funding purposes in the Actaarial Valuation Report.

{e) The FRGC has not institured proceedings 1o rerminate any fene(it Plan
that is subject to "Tirle [V or scction 302 of ERISA (cach, a "Title IV Plan”), and o condition
exists that presents a material risk that such proceedings will be instituted,

{ Exceptl as set fueih in Seciion 3.18(1) of the Seiler Partics Disclosura
Ancillary Agreements will not, either alone or in combination with another event, (i) entitle uny
current or former employee or officer of any Seller Entity to sale or retention bomises, scverance
pay, unemployment compensation ot any other payment, (it) accelerate the time of payment or
vesting, or increase the amount of compensation due, any such cmmployee or officer or (ii1)
require the immediate funding or financing vl any compensation or benefits which, in each case,
could reasonubly becorse @ Liability of Buyer. Except as set forth in Section 3.18(H of the Seller
Partics Dhsclosure Schedule, no amounts payable under the Renclit Plans will fail w be
deduclible for faderal income tax purposes by virtue of section 162(m) or saction 280G of the
Code.

(&) Section 3.18(g) of 1he Seller Partics Disclosure Schedule sets forth each
Title IV Plan covering current or former employees of any Selier Entity that is o "multiemplnyer
plan,” as defined in section 3(37) of ERISA. With respect 1o each such Title IV Plan that is a
"multiemployer pension plan™ (i) no Seller Party nor any ERISA Affiliate has made or sulfered
a "complete withdrawal” or a "partial withdrawal," as such terms are respectively defined in
sections 4203 and 4205 of ERISA (or any liability resulting therefrom has been satistied in full),
{1i) no event has occwrred that presents a material risk of a purtial withdrawal, (ili) no Seller Party
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nor any ERISA Affiliat2 has any contingent liability under section 4204 of URISA and (iv) to the
knowledge of Seller Parties, no circumstances exist thul present a material risk that any such plun
will go into reorganization.

(h) L:xcept as set forth in Section 3.18(h) of the Seller Parties Disclosure
Schedule. no Benefit Plun provides medical, surgical, hospitalization, death or similar benefits
(whether or not insured) for any present or former employees of any Seller Lntity for periods
extending beyond their retirement or other termination of service, other than (i) coverage
mandated by applicable Law, (ii) death benelits under any "pension plan® or (iif) benefits the full
cost of which is borne by such cmployee of any Seller Entity (or his or her beneliciary). Except
as set forth in Sccton 3.18(h) of the Seller Parties Disclosyure Schedule, no Scller Entity has ever
represented, promised or contracted (whether in oral or written form) to any cmployee(s) that
such emploves(s) would be provided with retitee health or life benefits which could reasonubly
be expected to result in Liability to Buyer.

(1) No Seller Ertity, any LRISA Affiliate, or any Benefit Plan, any trust
created thereunder nor any trustee or administrator thereof has epgaged in a transaction or has
taken or [ailed o take any uction in connection with which any such Person or any party dealing
with the Renetfit Plans or any such trust could be subject to either a civil penalty assessed
pursuant o section 409 or 302(1) of ERISA or a tax imposed pursuant to sectior 4973 or 4976 of
the Code which could reasonably becomne a Liability of Buyer.

6} With respect to each FForeign Benetit Plun: (i) all employer and employee
contributions to ¢ach Forcign Benetfit Plan required by Law or by the terms of such [oreign
Benelit Plan have heen made, or if applicable, accrued in accerdunce with GGAAP, (i1} the tair
market value of the assets of cach funded Foreign Benefit Plan, the liability of each insurer for
any Foreipn Beneiit Plan funded through insurance or the book reserve established for any
Foreign Benellt Plan, together with any accrued contributions, is sufficient to procure or provide
for Lhe acerued henetit abligations, as of the Closing Date, with respect W all current and former
participants in such plan according to the actuarial assumptions and valuations most recently
used to determine employer contributions to such Foreign Rencfit Plan and no trunsaction
contemplated by this Agrecment shall cause such assets or insurance obligations o be less thun
such benefit obligations and (iii) cuch Foreign Benefit Plun required to he registered has been
registered und has been maintained in good stunding with applicable Governmental Dodies.

{k) There has been no material failure of a U.S, Benefit Plan that is a group
health plan (as defined in section 5000(b)(1) of the Code) to meet the requirements of section
4980B(f) of the Code with respect 1o a qualificd beneficiary (as defined in section 4980B(g) of
the Code). No Seller Party nor any ERISA Affiliate has contributed to & nuncontorming group
health plan (as defined in section 5000(¢) of the Code) and no ERISA Alfiliate of any Seller
Parly has incurred a tax under section 5000(a) of the Code which could reasonably hecome a
liability of Buyer oc any of its Subsidiaries.

) Except as sct forth in Section 3.18(0) of the Seller Parties Disclosure
Schedule. there are no pending or. Lo the knowledge of Seller Parties, threatened or anticipared
claims by or on behalf of any Benefit Plan, by any employee or beneliciury under any Benefit
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Plan or otherwise invelving any Benefit Plun (other than rouitine and immaterial claims for
benelits).

Section 3,19 Labor Relations and Einplovment.

(a) Except to the extent st forth in Section 3.19(a) of the Seller Parties
Disclosure Schedule: (1) there is no labor strike, dispute, slowdown, stoppage or lockout actually
pending, or to the krowledge of Scller Parties, threatened against or affecling any material
portion ol the Acquired Business, (ify no union or siwilar labor organization or employee
assoctation claims to represent the employees of any Seller Entity ather than under the collective
bargaining agreements listed in Section 3.19(a) of the Seller Partics Disclosure Schedule, (iii) no
Seller Entity is a party to or bound by auy collective bargaining or similar agreement with any
labor organizatian, or work rules, works councils, or practices apreed to with any labor
organization or emplovee association applicable to employees of any Scller Lntity. (1v) Lo the
knowledge of Seller Parties, there are no current union organizing activities, ner has there been
any union organizing activity within the past two years among the emplovees of any Seller
Entity, (v) there are no written personnel policies, handbooks, manuals cules or procedures
applicable to employees of any Seller Entity, other than those set forth in Sgction 3.19(u) ol thy
Seller Parties Disclosure Schedulg, true and correct copics of which have herelofore been
detivered or made available to Buyer, (vi) each Seller Enlity has at all times been in material
compliance with all applicable Luws respecting employment and croplaoyment practices, terms
and conditions of employment, wages, hours of work and occupational safety and health with
tespect to employees of Seller Entities, and are not engaged in any unfair labor practices as
delined in the National Labor Relations Act or other applicable Law, with respect to employees
of any Seller Entity, (vii) there 1s no unfaic tabor practice charge or complaint against any of
Scller Lntities pending or, to the knowledge of Seller Parties, threutencd before the National
[Labhor Relations Board or any similar state, local or forcign agency with respoct to employees ot
any Szller Entity, (vii1) there is no grievance arising ouwt of any collective hargaining agreement
or other grievance procedure with respect to employees of any Seller Entity pending or, to the
knowledge of Seller Parties, threatensd againat any of Selier Entities, (1x) no ¢charges with
respect to or relating to any employees ol any Seller Entity or against any Acquired Company arce
pending or, 10 the knowledge of Seller Marlics, threatened hefore the Equal Employment
Opportunity Commission or any other agency responsible for the prevention of unlawful
employment practices, (X) no Seller Entity has received notice of the intent of any Governmental
Body responsible for the enforcement of lubor or employment lsws 1o conduct an investigation
with respect 1o or relating to the Acquired Business or the Acquired Companies and no such
investigation is i progress and (x1) there are no Actions pending or, to the knowledge of Seller
Parties, threatencd in any forum by or on behall of any present or former employee of uny Seller
Entity or any applicant tor employment or classcs of the foregoing alleging that any Seller Entity
engaged in any conduct that constitutes, or could reasonably be expected 1o constitute « breach of
any express or implied contract or employiuent, any Law governing employment or the
tarmination thereot or other discriminatory, wrongfuol or tortdeus conduct in connection aiil Ui

employrent relutionship,

(b) During the past two years, Seller Entities (with respect to the Acquired
Business) have nol elfectuated: (1) a "plant closing” (as defined in the WARN Act) affecting any
site of employment or one or more facililics or operating units within any site of employment or

51
380022 06-Mew York Servon 54 - MSW

TRADEMARK
REEL: 002846 FRAME: 0789



facility of uny Seiler Entity (with respect to the Acquired Business); or (i) ¢ "muss layvotf (as
detined in the WARN Act) affecting any site of eraployment or facitity of Seller {(with respect ta
the Acquired Business)); nor hus any Seller Entity been affccted by any transaction or engaged in
layoffs or employment wiminations sufficient in number to trigger application of any similar
state. local or foreign Law.

Seclion 3.20 Customers. Except as set forth in Seclion 3.20 of the Scller Parties
Disglosurg Schedule, Seller Entities and, to the knowledge of Selicr Partics, cach Person acling
as an agent (including all ranchisees and Dealers) of the Acquired Business, is in compliance in
all material respects with all Laws having the purpose or effect of prohibiting unlawiul
discrimination against customers or potential customens.

Seetion 321 Envirgmumental Matters. Except as set torth in Section 3,21 of the Seller
Partizgs Disclosure Schadule:

(a) The Acquired Business und Seller Entities arg in compliaree in all
material respects with all 2pplicable Environmenial Laws, which compliance includes, but is not
limited to, the possession by the Acquired Dusiness, Seller Entitics ot all Permils required under
applicable Environmental Laws, and compliance with the terms and conditions thereof. None of
the Acquired Business or Seller Entities has received any communication (written or oral).
whether from a Governmental Body, citizens group, employce or otherwise, thut allegss that any
Seller Entily or the Acquired Business is not in such compliance, and, to the knowledge ol Seller
Partics, there ate no circumstances that may prevent or interferce with such compliance in the
future. All Permits currently held by the Acquired Business or Seller Entities pursuant to the
Envirenmental Laws are idenufied in Section 3.210a) of the Seifer Paries Disclosure Scheduie.

{h) Pixcept as scl forth in Section 3.21(b) of the Seller Partics Disclosure
Schedule, there is no Environmental Claim pending or, ta the knowledge of Scller Parties,
threatened against the Acquired Business, any Seller Enlity or Acquired Assct or, to the
knowledge of Seller Parties, against any Person whose Lisbility for any Environmental Claim
any Seller Entity has or may have retained or assumed either contractually or by operation of
Law.

(c) Except as sel forth in Section 3.21(¢) ol the Seller Parties Disclosure
Schedule, there are 1o past or present actions, activities, circumstances, conditions, cvents or
incidents, including the release, emission, discharge, presence or disposal of any Material of
Environmental Concemn that could form the basis of any Enviroamental Claim against any Scller
Fatity. the Acquired Business, or Acquired Assets or, to the knowledge of Seller Parties, against
any Person whose Ligbility for 2ny Environmental Claim the Acquired Business or any Scller
Entily has or may have retained or assumed cither contractually or by operation of Law.

() Without limiting the gencrality of the foregoing, (1) all on-site locations
where any Seller Entity, or the Acquired Business hay stored or disposed of Materials off
Environmental Concem are identified in Section 3.21(d) of the Seller Parties Disclosure
Schedule, (i1) all underground storage tanks, and the capacity and contents of such tanks, located
atany Acquired Assct or property owted, operated. or Jeased by any Seller Entity, or the
Acquired Business urc identified in Scetign 3.21{d) of the Seller Parties Disclosure Schedule,
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(i) except as set forth in Section 3.21(d) of the Seller Parties Disclosure Schedule, there 1s no

asbestos contained in or turming part of any building, building comporent, structure or office
space at uny Acquired Assel ot property owned, operated, or leased by any Scller Entity. or the
Acquired Business, (1v) excepl as set forth in Section 3.21(d) of the Seller Parties Disclosurg
Schedule. no polychlorinated biphenyls (PCRB's) are used or stored by any Scller Lntity, or Lo the
knowledae of Seller Purtics. by any otker Person, at any Acquired Assel or property owned,
operated, or leased by any Seller Lintity, or the Acquired Dusiness and (v) except as sel Lorth in
Section 3.2 1(d) of the Selter Partics Disclosure Schedule, ull underground storage tanks owned,
operated, or leased by any Seller Entity, or the Acquired Business, and which are subject to
regulation under the federal Resource Conservation and Recovery Act (or equivalent state or
lacal luw reaulating underground storage tanks) meed the technical standards prescribed at Title
40 Code of Federal Regulations Part 280 which became effective December 22, 1998 (ot any
applicable state or local law requirements which are more stringenl than such technical standards
or which became effective before such date).

Section 3.22 Intellegmid Property.

{a) As used herein, the term "Intellectual Property” means all of the following
used or held for use in the Acquired Business and any applications or registrations therefor:
trademarks, service marks, trude pames., Internel domain names, designy, logos, slogans and
general intangibles of Hike nature, togsther with all goodwill {collectively, "Trademarks");
patents, copyrigits: computer programs, including any and all software implementations of
alyorithims, models and methodolowics whether in source code or object code form. databases
and compilations, including any and all data and coliections of daty, all documentation, including
user manuals and training materials, related w eny of the foregeing and the content und
information contained on any Web site (collectively, "Software™): and conlidential or proprictary
information, technology, know-how, customer lists, Personal Intormation, inventions. processes,
models and 1ssthodologics (eollectively, "Trade Secrets™).

) Section 3.22(h) of the Seller Parties Disclosure Schedule sets forth, for all
Intelicerval Property owned by any Seller Entity, a complete and accurate list, of all United
States domiestic and foreign: (1) patents and patent applications, (i) Trademark registrations
(including Internet domain name registrations) and applications and matenal unregistered
Trademarks, (111) copyright registrations, copyright applications and material unregistered
copyrights and (iv) Softwars whick is owned by any Scller Party or any Acquired Company
("Proprietary Software”). '

() Section 3.22(c) of the Scller Parties Disclosure Schedule sets forth
complete and accurate list of all Contracts granting, obtaining, or restricting any right to usc or
practice any righls under any Intellectual Properly other than, wilh respact to Software, readily
availuble off-the-shell Software subjeet 1o shrink wriap or click-through licenses, 1o which any
Seller Entity is a party, including license spreements, scltlement agreements and covenants not to
sue (collectively, the "License Agreements”), and identifies which License Agreements (1) grant
1o a Third Party any Intcllectual Property rights, (i) grant to a Seller Enuity any Intellectual
Property rights, (iii) restrict the use by any Scller Entity of Intellectual Property owned by any
Seller Entity and (iv) relate to the Acquirad Business.
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(d) Exceptas sct forth in Segtion 3.23(d) of the Scller Parties Disclosure
Schedule: (1) Seller Entitics own or have the right to use all Intzlleciual Property, [ree and clear
of all Encumbrances; (ii) all Intelzctual Property owned or used by any Seller Entity hus been
duly maintained, is valid and subsisting, in full force and effecl und has not been cancelled,
expired or abandoned; (iii) there are no actions that must be taken by any Secller Entity within
120 davs from the date hereof, inciuding filings or payments with the United States Patent and
‘Trademark Otfice or such other appropriate United States demestic or foreign Governmental
Body for purposes of obtaining, maiutaining. perfeeting, preserving, or tenewing any rights in
the Intellectual Property owned by any Scller Entity; (iv) no Scller Entity is infringing or
otherwise violuting the intellectual praperty or other proprietary rights of any Third Party, nor
has any Seller Entity reveived written potice from any Third Party wilhin the tast six years
regarding any actual or potential inlringement or other violation by Seller or any Subsidiary of
any intellectual property or other proprictary right of such Third Party or chalienging the validity
of any Inteflectual Property; (v) no Third Paty is inlfinging or otherwise violating any
Intellectual Property owned by any Seller Entity; (vi) no Scller Dntity has licensed or sublicensed
its rights in any [ntellectual Property, or received or been granted any such rights, other than
pursuant 1o the License Agreements; (vii) the License Agreements are valid and hinding
obligations of each Seller Entity party thereto, enforceable in accordance with their terms, and
there exists no event or condition which will result in « violation or breach of, or constitite a
defaull by the applicable Seller Entity (except (A) for such violations, breaches, defaults,
terminations, canceliations, uceelerations, creations, impositions, suspensions, or revocations that
are excuscd by or unenforceable as a result of Seller Parties’ filing of the Petition(s) and (B} that
Seller Parties have not made certatn payments under certain License Agreements in conteclion
with or in anticipation of the Chupter 11 Cases) or, 1o the knowledge of Seller Parties. the Third
Purtics thereto. under any such License Agreement; (viii) each of Selier Entities takes all
mensures necessary to protect the confidentiality of Trade Scorcs; (ix) no Trade Secret of any
Seller Enlity hus been disclosed or authotized to be disclosed to any Third Party other than
pursuant to a written nondisclosure agreement that adeguately protects the applicable Seller
Entity's proprietary interests in and to such Trade Secrets; () all Proprictary Software set forth in
Section 3.22(b) ¢l the Seller Parties Disclosure Schedule was either developed (A) by employces
of Scller or any ol its Subsidiarics within the scope of their employment or (B) by independent
contractors who have assigned all of their rights to Seller or any of its Subsidiaries pursuant (o
written agreement; and (xi) none of Seller Enities share ownership of any tntelleclual Property
with any Third Party.

(e) Sclier Entitivs have complied in all material respects with applicable data
protection or privacy taws governing the use of personal information, including obtaining from
customers ¢xpress consent to use, store, display, distribute, and transfer, electronically or
otherwise, such personal information. Scller Fntities are in compliance in all material respects
with any privacy policics or related policies, programs or other notices that concern the personal
information collected by Seller ndties or through the [nternet Web sites operated by or on
behalf of the Company (the "Personal [niprmation”).

(f) Neither this Agreement nor the (ransactions contemplated by this
Agreement or the Ancillary Agreements, will result in (1) the Joss vr impaiement (cxcept for such
losses or impairments that are excused by or unenforceable as a result of Scller's or Seller Parliey'
filing of the Petition(s)) of any rights of ary Seller Lntity to own, use, or to bring any action for

54

33002200 New Yok Seover 3A - MEW

TRADEMARK
REEL: 002846 FRAME: 0792



the infiingement or other violation of, any of the Intellectual Property, nor will such
consummation require the consent of any Third Purty with respect of any lntellectual Propetty,
(iiy any Third Party being granted rights or aceess 10, or the placement in or release from escrow
of, any lotellectual Property, (iii) Buyer or any Seller Entity granting to any ‘Third Party rights o
Intellectoal Property greater than the rights granted by Seller ntitiss pursuant to any License
Aurcement prior to the Closing, (iv) Buyer or any Seller Entity being bound by, or subject o,
any non-compete or other restriction on the operation ur scope of its businesses grealer than the
restrictions (0 which Seller Entities are bound prior to the Closing or {(v) Buyer ar any Scller
Entity being obligatad to pay any royalties or other amounts to any Third Party in excess of the
amounts payable by Seller Entitics prior to the Closing pursuant to any License Agreement.

Scction 3.23  Taxes.

(a)  Except as set forth in Section 3.23(a)(i) throuyh (iii) of the Scller Parties
Disclasure Scheduls:

(iy  Euch Seller Purty has (A) duly and timely [iled (or there has been [iled on
its behalf) with the appropriate Tax authority all income, sales and other matenal Tax
Returns required to be filed by it, and all such Tax Returns arc true, correct and complete
and (B) timely paid in {ull (or there has been paid on its behalf) all Taxes due and payable
or claimed to be duc and payuble from it by any Tax authonty;

(i)  no United States federul, state, local or [oreign audits or other
administrative proceedings have formally commenced or are presently pending with
regard to any income, sales or other maicrial Taxes or Tax Returns of or inciuding any
Scller Party, and no notification has been received that such an audit or ather proceeding
is pending ot threatened with respect to any such T'axes or any Tax Return; and

(iii)  there are no Fncumibrances for Taxes upon the Acquired Assets except
statutory liens for Taxes not yet due and payable.

(b Lxcept as set fortl: in Section 3.23(b)(i) through (xjiv) of the Seller Partics
Disclosure Schedule: ‘

(i)  each Acquired Company has (x) duly and timely filed (ot there has been
filed on its behalf) with the appropriate Tax anthority all Tax Returns required to be liled
by jt, and all such Tax Retuens arc true, correel und complete, () timely paid (or there
has been paid vn its behalt) in full all Taxes due and payable and (2) established in the
financial statements reserves that, as of the date thercof, were adequate (or the payment
of any Tuxes not yet due and payable. Since the date of the mosl recent financial
statements of each Acquired Cormpany, none of the Acquired Companies has wncwred
any Liability for Tuxes other than in the ordinary course of business consistent with past
practice;

(i) each Acquired Company has complied in all respects with all applicable
Laws relating to the payment and withholding of Taxes and has, within the ime and
manner prescribed by Law, withheld and paid over to the proper Tax authority all
amounts required to be withheld and paid over for all periods under all applicable Laws
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including withholdiry in connection with payments to empleyees. independent
contractors, credilors, pariners, stockholders or other Third Parties;

(iii)  no waiver, extension or conmparable consent given by any Acquired
Company regarding the application of the statute of limitations with respect to any Taxes
or Tax Return s outstanding nor s any reguest for any such waiver or consent pending.
No deficiency for Tuxes has been proposed or asserted against any Acquired Company
that has not been resolved or paid in full;

(iv)  no power of attorey which 15 currently in foree has been granted by or
with respect o any Acquired Company with respect to any Tax Return; or matter relating
lo Taxces:

(v)  no Acguired Compeny has been a member of any federal, state, local or
foreign consoliduted, unitary. combined. uffiliated or similar grocp of corporations other
than the group in which Seller is the common parent;

(vi)  no United Suwateys federal, state, local or foreign audits or Actions have
fonmally comumnenced or ars presently pending with regard to any Taxes or Tax Returns of
or including any Acquired Company, and no notilication has been received that such an
audit or Action is pending or threateped with respect to any Taxes due from or with
respect 10 any Acquired Company or any Tax Return filed by or with respeet to any
Acquired Company,

(vil) o Acyuired Company bas agreed to, of is required o include in income
any adjustnent pursuant to scction 481(a) of the Code (or any similar provision of state,
local and forcign [.aw) by reason of a change in accounting method or otherwise (nor has
any Tax authority proposed in wriling any such adjustment or change of accounting

method);

(viil)  no Acyuired Company has filed a consent pursuant to section 341 (1) of the
Cade (or any predecessor provision) or agreed to have seetion 341(6(2) of the Code
apply to any disposition of a subsection () asset (as such term is defined in section
J41{H4) of the Code),

(ix)  there are no Encumbrances for Taxes upon the assets or properties of any
Acquired Company except for statutory licns for Taxes not yer due and payable;

(x)  no jurisdiction where any Acquired Company does not file a Tax Return
has made a ¢laim that such Acquired Company is required to file a Tax Return for such
Jurisdiction,

(xi)  no Acquired Company has entered inio any agreement (whether writien or
oral) with respect to the performance of services for which payment thereunder would
result in a non-deductible expense to such Acquired Company putsuant 1o sections 162
or 280G of the Code. No Person is entitled to receive any gross-up payment from aiy
Acquired Clompany in the event tha: the excise Tax of seetion 4999(a) of the Code is
imposed on such Person;

36

380022 Do-INew Yark Semver 34 - MW

TRADEMARK
REEL: 002846 FRAME: 0794



(xiiy  no Acguired Company is @ party te. 1s bound by, or has an obligation
under, any T'ax sharing agreement, Tax indemnification agreement (other thun (x) a
custormary commetcial agreenment to indemnify for Taxes contained in any Lrase or (y)
an employment agreement for which a gross-up payment (described in Section
3.23(b)xi)) is required 1o be made) or similar Contract and no Acquired Company has 2
potential Liubility ar ebligation to any Person as 2 result of, or pursuant to. any such
Contract;

(xiit)  no Acyuired Company has received a ruling from any Tax authority. No
closing agrecrient pursuapt to section 7121 of the Code (or any predecessor provision) or
any similar provision of any state, local or foreign Law has been entered into by or will
respect to any Acquired Company; and

(xiv)  no Acquirsd Company has enguged or participated directly or indirectly,
in any "listed transaclion” {within (he meaning of seetions 6011 and 6111 of the Code
and the Treasury Regulations thereunder).

(¢)  Lach Acquired Company has previously delivered or toade available to
Buyer complete and accurate copies of (i) all audit reports, letter rulings. technical advice
memerunda telating to United States faderal, state, focal und forcign Taxes due from or with
respect to such Acquired Company, (i) United States federal Tux Retarns, and those state, local
or foreign Tax Reterns filed by such Acquired Compuny and (iii) any closing agreements entered
into by such Acquired Company with any Tux authonty, Each Acquired Company will
immediately deliver to Buyer all materials with respect (o the foregoing for all matters arising
after the date hereof,

Section 3.24  Compliance with Insurance Laws,

() The business and operations of Seller Entities have been condusted in
compliance in all materizl respects with all applicable insurance statutes, regulations, orlers,
decrees, rules, pronouncements, ordinances, bulleting, market conduct recommendations,
licensing requircraents, writs, injunctions, directives, judgments, settlement agreements,
principles of common law. constitutions and trealies enacted, promulgated, issued, enforced or
entered by any Governmeuntal Body regulating the husiness, activities or operations of Seller
Entities (collectively, "Insurance Laws™). Notwithstanding the generality of the foregoing, each
Seller Entity, its Alfiliates, Franchisees and Dealers has marketed, sold and issucd their
respective products in compliance with Insurance Lasws applicable to (he Acquired Business and
in the respective jurisdictions in which such products have been sold, including, without
limitation in compliance with (i) all applicable probibitions against "redlining" or withdrawal of
husiness lines, (i) all applicable requirements relating to disclosutes to customers und insured
and (iii) all epplicablc requirements relating to insurance product projections uod illustrations. In
addition, cxcept as sel forth in Seetion 3.24(a) of the Seller Parties Disclosure Schedule (x) there
is no pending or, to the knowledye of Seller Parties, threatened charge by any Go vernmental
Body that any Seller Entily has violated, nor any pending or, 1o the knowledge of Seller Parties,
threatened investigation by any Goverrunent Body with respect w possible violalions of, any
applicable Insurance {.aws; and (x) no Seller Entity is subject to any order or deeree of uny
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Government Body relating specitically to such Person (as opposed to insurance companies
generaily).

(b) Except as set forth in Section 3.24(b) pf the Seller Parties Disclosure
Schedule. each Seller Entity and its employees have all Permits and insurance and olher
excruptions, classifications. and similar documents required under applicable Insurance Laws lor
its conduct of the Acquired Business (euch of which, an "[nsurance Permit") as it is currently
conducted in cach jurisdiction (as listed in Section 3.24(b) of the Seller Partigs Disclosure
Schednle) in which such Persons require such Insurance Pemmits. The Acquired Business has
been and is being conducted iy compliance 1n all material respects.

(¢)  All such received Insurance Permits are ia full force and effect, and there
15 no Action pending or, ro the knowledae of Seller Parties, threatened which could reasonably
be expected to lead to the ravocation. umendment, failure to renew, limitation, modification,
suspension T restriction of any such [nsurance Permit. No Scller Entity is operating under uny
agreement or understanding with the regulalory authority of ary siate which in apy way restrcls
its authority to conduct the Acquired Business or requires any such Person to take, or refrain
from taking, any action relating to the conduct of the Acquired Business otherwise permitted by
Law.

{d) Seller Parties have made available for inspection by Buyer complete
copies of all registrations, filings and submissions made since January 1, 1996 by any Scller
Fntity (including its employees) pursuznt to or under any Insurance laws.

Section 323 [hsurance,

(@) Section 3.25(a) of the Seller Partics Disclosure Schedule contains a true,
accurate and complete description of all policics of collision, fire, casualty, liability, workmen's
compensation and other forms of insurance, reinsuracce and similar arrangemenis (including
polices providing coverage with respect to so-called vicarious liability lews) pursuaat to which
any Seller Entity seeks to limir, or transfer to a Third Parly, financial or other risk, owned or held
by Seller and each of its Subsidiarvies, applicable to any Sclier Eutity or any of their respective
assets, in each case relating Lo or in connection with the Acquired Business. All such policies are
in full force and c[fect, all premiums with respect thereto covering all periods wp to and
including the dute of the Closing have been paid, and no notice of cancellation or termination has
been received with respect to any such policy. For each such agreement, Segtion 3.25(a} of the
Seller Parties Disclosure Schedule provides: (1) the date thereol; (ii) the name of the insurer: (iii)
Seller Entities covered thereby; (iv) the premiums (or similar consideration) paid therefor for
each contract/calendar year [or the relevant policy since January 1, 2000; and (v) expiration datc.
Such policics arc (v) sufficient for compliance in all material respects with Law and of all
agreements to which Seller or any of its Subsidiaries is a party, (W) valid, outstanding and
enforceable policiss, (x) provide adequate insurance coverage for the assets and operations of
Seller and each of its Subsidiaries, (y) will remain in full force and effect through the respective
dates set forth in Section 3.25(a) of the Seller Parties Disclosure Schedule without the payment
ot additional premiums and () will not in any way be affected by, or terminate or lapse by
reason of, the transactions contemplated hereby, Prior to the date of this Agreement, Sclicr
Parties have provided Buyer with a list of all clsims made under the insurance policies and other
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forms of insurance. reinsuranee and similar ageeements described in Scetion 3.25(a) of the Seller
Parties Disclosure Schedule and of all payments made to the insured party or parties thercunder

since Japuary 1, 2000, and the informatior: contained in such list is true, accurats and complete.

(b) Section 3.25(h) of the Seller Purties Disclosure Schedule dentifivs all
rizks with respect to Uz Acquited Business which Seller Parties, their Board of Directors or
olficers have designated as being self-lnsured.

() Scetion 3.25(¢) of the Seller Partes Disclosure Schedule identifies: (i)
cach lype of insurance olfeved by Seller ntities, Franchisees or Dealers Lo renters of Rentul
Vehicles; (i) premiums charged thercfor; and (iii) a description of the terms of any Third Party
insurance or reinsurance purchased in respect thereof. Seller Parties have provided Buyer with
copies of (x) all materials pursuant to which such insuranee coverage is oflcred 1o customers of
the Acquirsd Businsss and (y) the policies of such Third Party insurance or reinsurance. Prior to
the date of this Agreernent, Seltler Parties have provided Buyer with & true, correct and complete
claims history in respect of euch such tvpe of insurance coverage offered o custormers of the
Acquired Business,

{d) Except as set forth in Section 3.23(d) of the Seller Partics Disclosure
Schedule, (@) cavh of the policies beinyg transtermed to 3uyer pursnant to Section 2.3(n) provides
insurance coverage for the exclusive benefil of the Acquired Business, including Persons granted
rights thereunder as additional named insured in the ordinury course of business, (it) prior to the
Closing, 0o Person shall have any rights, contractual or otherwise (o asserl any claim or right of
recovery or obtain any benefit under any such policies in connection with the Retanced Dusiness
to the policies covering the Acquired Business are performed scparate and apart from the
administration and servicing of ¢laims arising under or relating to policics covering the Retained
Business.

Parties Disclosure Schedule, each Seller Entity has at all times sivce formation maintained
Business Records which accurately reflect all its material transactions in reasonable detatl, and
have at all tiue maintained accounting controls, policies and procedures reasonably designed to
provide thul such transactions are exscuted in accordance with its management's gencral or
specific authorization, and recorded in a manner which permits the preparation of financial
statements in accordance with GAAP and applicable regulatory accounting requirements and
other account and finuncial data, and the documentation pertaining thereof is retuined, protected
and duplicated in accordance with applicable regulitory requircments.

Scclion 5.26  Dooks and Records, Except as set forth in Section 3.26 of the Seller

Section 3.27  Frunchisce Matters.

(a) Scller Parties have delivered to Buyer a true and compiete copy of the
current uniform franchise offuring circular and other disclosure statements of Seller or of any of
its Subsidiaries in connection with its sale of franchises to subfranchisors and ['ranchisees (the
"Offering Circulars"). As of their respective dates, such documents complied in all material
respects with the requirements of the l'ederal Trude Commission Act of 1914, as amended, to the
extent applicable, and 10 apphcuble Laws; and none of such documents contained any untrue
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statement of o material fact or omitted Lo state @ material fact required to be stated therein or
necessary to make the slatements therain, in light of the circumstances under which they werc
made, not misleading. '

(b) Fxcept as set torth in Section 3.27(b) of the_Seiler Parties Disclosure
Schedule, to the knowledpe of Seller Parties, (i) cach Franchisee and Dealer (excluding
Franchisees and Dealers ol the Retained Business), operates, and has since Fune 30, 2002
operated substantially in accordance with the policies, procedures and guidelines of the Acquired
Business a3 the same may be, or have been, in effvct from time te time and (ii) there is no Action
pending or threatencd against any such Franchisee in connection with the conduct of the
Acquired Business.

) Neither Seller Partics nar any Dealer or agent of Seller Partics 15 subject to
any stare franchise law in connection with the conduct or operation of the Acyuired Business
through Degalers or agents.

Section 3.28  Vchicle Retumn Pursyant 1o Repurchase Proygrums; Vihicle (rders.

{a) Seller Parties have, since January 1, 2002, sold. relurned or ntherwise
dispased of, und have caused each other lessee under a TTTFC MV Lease to sell. return or
otherwise dispose of cuch vebicle subject 10 a Repurchuse Program (other than a vehicle that has
sulfered a casualty toss) to the related manufacturer official auction or other lacility designated
by the relevant Vehicle Manufacturer or Affiliate thereof at the relevanst lessee's sole expense
after the minimum term or mileage limit under such Repurchase Program for such vehicle is
achieved. bul prior to ihe expiration of the maximum term and/or prior to reaching the maximum
mileage limit under such Repurchase Program for such vehicle, other than isolated cases not
exceeding more than 23 vehicles in any calendar month on average. Seller Parlies have
disposed, and have caused cach other lessee under a 'I'TFC MV Lease to dispose, of all vehicles
not subject to a Repurchase Program in accordance with the provisions of the appiicabie TFFC
MYV Lease.

(b) Sectipn 3.28(b) of thy Scilec Parties Disclosure Schedule sets forth cach
outstanding vehicle purchase or lease order placed hy Seller Entities with Vehicle Manulaclurers
refating (o the Acquired Business and providing for payments thereunder ol $50,000 or more,
specifying (i) the date of the relevant order, (i1) the number, type and year model of the vehicles
eovered by such order, (i) the purchase price per vehicle and (iv) the expected dete of delivery
thereot.

(¢) None of the vahicles owned by TFFC are leused, rented or otherwise used
in connection with the Retained Business,

Section 3.29  Disclosure. No representation or warranty by any Seller Party contained
in this Agreement ard no statement contained in any certificate or other document required to be
delivered by or on behalf of Scller or any of its Subsidiaries pursuant to this Agreement contains
ot will contain (as applicable) any untrue statement of material fact, or omits or will omit wo srate
uny material fact necessary, in light of the circumstances under which it was or will be made, in
order to make the statements herein or therein not misfeading or necessary in order to fully and
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fairly provide the information required to be provided o any such document, schedule, list,
cartificate or other writing,

Section 3.30  Brokers. Other than Lazaed Freres & Co. LLC, the fees and cxpenses of
which will be paid by Seller, no broker, investment banker, financial advisor or other Person Is
or will be entilled (o uny broker's, finder's, financial advisor's or other similar fee or commission
in cornection with this Agreement, any Ancillary Agreemenl or the transactions contemplated by
this Agreement or any Ancillary Agreement basad upon arrangements made by or on behall of
Seller or any Subsidiary of Seller.

Section 3.31  Usg of Certain Funds. None of the amounts required to be puid by Seller
Parties under the Assumed Contracts and Assumed 1.eases on or after July 135, 2002 and which
have not been paid in connection with or in anticipation of the Chapter 11 Cases have been used
to make any Investment in the Retained Business, except for $3,000,000, which bave been
Invested or may be lnvested in the Retained Business in Europe, the Middle Fast or Alrica as
permitted pursuart to the Thirteenth Amcadment to the Amended ard Restated Credil Fueility.

ARTICLE 4
REPRESLENTATIONS AND WARRANTIES OF PARENT AND BUYER

Parent and Buyer, jointly and severally, represent and warrant to Seller Partics as of the
date hercof and as of the Closing Dalte that:

Section 4.1 Oraanizaiion and Qualilication.

{a) Cach of Pareut and Buyer is a corporation duly orpanized. validly existing
and in good standing under the laws ol the State of Detaware and has all requisite corporate
power and authority to own, lease and operate its assets and to conduct its business.

(B Buyer is a wholly-owned subsidiary of Parent.

Section 4.2 Corporalc Power and Authority; Authorizafion.

(a) Each of Parcnt and Buyer has all requisite corporate or olher
oraanizational power and authority to enter into and deliver this Agreement, the Ancillary
Agrecmerts to which it 1s 2 parly and any agreements, documents or instruiments to be execuled
and delivered in connection herewith and therewith and to consutmmate the transactions
coutemplated hereby and thereby. The exceution, delivery and performance of this Agreement,
the Avcitlary Agrecinents to which it is a purty and any agreenients, documents or instruments to
be exceuted and delivered in connection herewith and therewith by Parent and/or Buyer and the
consummation by Marent and/or Buycer of the transactions contemplated hereby and therchy have
been duly authorized by ull necessary corporate and other organizutional action on the part of
Parent and Buyar, This Agreement, the Ancillary Agreements to whichi it s a parly and any
agrecments, documents or instruments to be exccuted and delivered in connection herewith and
therewith has been duly executed and delivered by each of Parent and Buyer and constitutes 1
legal, valid and binding obligation of Parent and Buyer, enforceable ugainst them in uccordance
with 11§ terms.
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(by  The executon und delivery of this Agreement by Parent and Buyver, and
the consumation by Parent and Buyer of the transuctions contemplated hereby have bean duly
anthorized by all nevessary corparate action of Parent and Buyer.

Section 4.3 Contlicts; Consents and Approvals. Neither the execution and delivery of
this Agreement, the Ancillery Agreements and any other agreements, documents and instruments
to be executed and delivered in connection with this Agreement or any of the Ancillacy
Agreements, nor the consumimation of the transactions contemplated hereby and thereby, will:

(a) conflict with, or result in u breach of any provision ol the organizational
documents of cach of Parent and Buyer;

(h) violate, or conflicr with, or result in a breach of any provision ol or
constitute a detautt (or an event that, with the giving of notice, the passage of time or otherwise,
would constitute a defaule) under. or entitle any Person (with the giving of notice, the passage of
time or stherwise) to (erminate, aceelerate, modily or el o default voder, or result in the
creation of any Encumbrance upon any of the properties or assets of cach of Parenc and Buyer
under any of the tzrms, conditions or provisions of (1) any note, bund, mortyage, credit
agreement, indentuce, deed of trust, license, contract, undertaking, agreement, lease,
arrangemnent, understanding or other strumment or obligation to which each of Purent and Buyer
15 4 party or to which any of their properties or assels muy be bound or (ii) any permit,
registration, upproval, license or other authorization or filing t which each of Parent and Buyer
is subject or to which any of their respective properties or assets may be subject,

{c) requine any action, consent or approval of say non-governmental Third
Party;

(d)  violale any Law or any regulation of any self-regulatory nrganization
appiicable 0 cuch of Parent and Buyer ur any of their respective properties or ussets;

(e) require uny action, consent or approval of, or review by, or registralion or
tiling by each of Parent and Buyer with, any Governmental Body, other than (i) approvuls under
Competition Taws in jurisdictions in which notifications are required or advisable and (if) such
(fovernmental Consents sel [orth in Ssu.tum 3.4(e) of the Sc¢ller Parties Disclosure Schedule 1o be
procured by Buyer,; or

(5 except in the case of Section 4.3(d) and Section 4.3(¢), for any of the items
specified therein that would not, individually or in the aggregate, have a material adverse eftect
on the ability of each of Parent and Buyer to consummate the tran:,actlonq contemplated hereby
or by the Ancillary Agreements,

Section4.4  Brokers. Other thun Selomon Swith Barney, the fees und expenses of
which will be paid by Buyer or an Aftiliate of Buyer, no broker, investment banker, tinancial
advisor or other Person is or will be entitled to any broker's, finder’s, financial advisor's or ather
similar fee or commission in connection with this Agreement, any Ancillary Agreement or the
transactions contemplated by this Agrecment or any Ancillary Agreement based upon
arrangements made by or on behalf of Parent or Buyer.
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Scetion 4.5 Sufliciency of Funds. At the Closing, Buyer will have sullicient funds or
financing availabie for the payment of the Cash Purchuse Price and the discharge of the
indebtedness outstanding at Closing under the Amended and Restated Cradit Facility. the DIP
Facility and the DIP T./C Rollover, 1n cach case (o the extent such amounts constitute Assumed
[ndebrednass.

ARTICLE 5
CERTAIN COVENANTS

Section 5.1 Condyer of Businesy. After the date hercol, subjeet to uny obligations
imposed on each Seiler Party us 4 debtor or debtor-in-possession under the Hankruptey Code or
order of the Bankruptcy Court, Scller Parties shall, and shall cause the Acquired Companies and
their Subsidiarics to, conduct their business tn the ordinary course, consistent with past practice
and in accordance with Prudent Industey Practices. Without limiting the foregoing and without
regard to whether the Bankruptey Code or the Bankruptey Cournt so requires or permuils, from and
ater the dute of this Agreement through the Closing, except as contemplated by this Agrecment,
Scller Parties shall, and shull cause the Acquired Compaaies and their Subsidianes, to.

(a) use reasonable best efforts to preserve the relationships of the Acquared
Business with the Franclisees, Deaters, customers, suppliers, lisensors, licensges, distributors
and others with whom the Acguired Business canducts or transacty business:

(b} excepl for breaches and defaulls of the type referred to in section
363(b)2) of the Bankruptey Code, use reasonable best eflorly to perform in all matenal respects
all of its oblizatiens under all Contracts and other agreements and instrumenis reluling (o or
affecting the Acguired Business or the Acquired Assets;

{c) not (1) amend in any material respect its certificate of incorporation or by-
laws or similar organizational documents, (11) issue, seil, transfer, pledge, dispuse of or encurniber
any shares of any class or series of its o¢ their Equity Securities or voting debt, ar securities
convertible into or ¢xchangeable for, or options, warrants, calls, commitments or rights of any
kind to acquire, any shares of any class or series of ils Equity Securilics or any voting debl
(except to another Seller Entity), (ii1) declare, set aside or pay any dividend or other distribution
payable i cash, stock or property with respect to any shares of any class or series of its Equity
Securities (excep! 1o another Seller Entiry), (iv) split, combine or reclassify any shares of any
class or series of its Equity Securities, (v) redeem, purchase ot otherwise acquire directly or
indirectly any shares of any class or seviss ol 115 or their Equity Securities, or any instrument or
seeurity which consists of or includes a right to acquire such sceurities (except, in each case,
{rom another Seller Lntity) or (vi) form or establish any new Subsidiaries or Affiliates;

) not permit, other than in the ordinary course of business consistent with
past practice, any of the assets of the Acquired Business to be sold, licensed. mortgaged, leased,

subteased, licensed, transterred or subjected to any Liability or Encumbrance (other than
Permitled Encumbrances);

(e) not termnate, release. assign any rights under or discharge any other party
thereunder of uny of their obligations under any Assumed Contract or any Assumed Lease, and
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not amend any of the (erns and conditions thercof, it each vase except in the ordinary course of
business consistent with past practice;

( (i) subject to clause (i) below, timely comply wirh all monetary aud nog-
monetary obligations under the Assumed Contracts and Assumed [Leases as in effect on the date
hereof and (i1) muke timely payment in full of all amounts due under the TFFC MV Leases and
all other vehicle leases (including all guaranties in respect thereol) with funds other than [rom
draws of letters of credil issued pursuant to the Amended and Restated Credit Agreement or the
DIP L/C Rollover; provided, however, that Seller Pariies shall be permitted to make or cause to
be made paymeants under the TFFC MV Leases with proceeds from draws under letters of credit
issued pursuant 1o the Amended and Restated Credit Agreement and the DIP L/C Rollover, to the
extent an amolnt equal to each such draw s concurrently (x) applied by Seller Partics to
reimburse previously drawn letters of credit issued pursuant to the Amended and Restated Credil
Agreemnent or the DIP L/C Rollover, (y) applied by Seller Parties to provide credit enhancement
for purposes of the DIP Asse-Backed Fleet Financing or the Additional DIP Asset-Buacked Fleet
Financing or (z) depusited by Scller Parties pursuant 1o an escrow arrangement reasonabdly
satisfactory to Buyer for purposes of being transferred to Buyer hereunder at Closing;

(g) (1) eolleet accounts receivable and pay accounts puyable and perform all
other obligations of the Acquired Business (including obligations with respeet to self-insuranue)
when they become duc und payable in aceordance with the cuerent terms thereof, (i) not pay
accounts payable prior to the stated maturity thereof (other then for a valid and legirimate
business reason), (ii1) not discharge any obligor from its obligations under any account
receivabie other than upon payment in full of all amounts payable thereunder (other than for a
valid and legitimate business reason (for purposcs of this elause {1ii), a valid and legitimate
business reason shat! not include addressing the cash or liguidity needs ol any of Seller Entities)
and (iv) not forgive any indebicdness held by any of Seller Entitics;

(h) (i) not make any payments under or in respect of any pre-Petition
indebtedness for borrowed money (other than Assumed Indebtedness), (ii) in the case of the
Acqutired Companics, not incur any indebtedness for borrowed money other than (A) in the case
of TFYC, Budget Funding Corporation and BGI Leasing, Inc., pursuant to the DIP Asset-Backed
Fleet Financing, the Additional DIP Asset-Backed Fleet Financing und the Ford Line of Credit
and (B) in the case of Acquired Companies other than 'TFEC, BGI Leasing, [nc. and Budget
Funding Corporation, indebtedness not exceeding in the aggregate $15,000,000 and (iii) not use
or permit any of the proceeds from any indebtedness permitted to be incurred pursuant to clause
(i1)(B) above to be used other than solely in the Acquired Business conducted by the Acquired
Company that incurs such indebtedness or any of its Subsidiaries;

) not layoff any employees, other than layoffs of employees of the Acquired
Business that arc in the ordinary course of business and which do not ruaterially impair the

oporations of ths Acguired Business;

() not make or agree 10 make any Investment in any Persan (other than in
any other Scller Entity or a wholly-owned Sudsidiary of a Scller Entity other than with respect {0
the Retained Rusiness) or in the Keluined Business (except in each case to the extent
contemplated by Section 3,31), other than [nvestments in the torm of deferred purchase price for
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services provided by Seller Parties to its custormers tn the ordinary course of business consistent
with past practice;

(k) not increase the compensation or benefits provided to, or change payroll
periods or vacation acerual policics in respect of, any empioyee of the Acquired Business or
¢stablish, increase or make any retention, severance, deferred compensation, pension retirement,
profit sharing or sales bonus arrangemeat with any eraployee of the Acquired Business other
than (i) in the ordinary course of business consistent with past practice or (if) as contemplated by
Sellers' retention plan set forth in Section S.1(k)_of the Sefler Partics Disclosure Schedule (the

"Qualified Retention Plan™) und approved by the Bankruptey Court, in cach case, atter
consultation with Buyer,;

(1) not establish any new Benelil Plan or amend o: modity any existing
Benelit Plan (except, in each cuse, to the extent not inconsistent with Section 5.1k) or as
contemplated by Secrion 7.2(g)), to the extent such action would affect any employee of the
Acquired Busincss, or make any sales bonus payments to uny employee of the Acquired
Businesy cther than commussion payments made in the ordinacy course of business consistent
with past practice and consented to by Buyer, which consent shall not be unreasonably withheld
or delaved;

(m)  uscreasonable best efforts to obtain and renew all material Permits held
by or in connection with the Acquired Business;

(1) administer insurapee elaims involving or relating to the Acquired Business
in the ordinary course of business consistent with past practice. Subject to the foregoing, the
¢leims administration performed by Seller und its Subsidiaries regarding and with respect to the
Acquired Business shall include. bul not be limited to: (i) the provisions of forms necessary for
submission and processing of claims; (ii) lhe receipt of notices and review of all claims, and the
creation and maintenance of fiies with respect lo, and adminisiration to finai disposition and
payment of, each such claim; (iii) prompt acknowledgment to claimants of the receipt of notices
received frow claimants in connection with any claim to the extent required by applicabls Law;
{1¥) prompt investigation of uny claim, as necessary, to determine its validity and
compensability, including verification of coverage: (v) performance of all administrative and
clerical work in connection with any claim; (vi) notification to ¢laimants of declined claims and
the reasons for such declinations; (vii) prevision of the services of elaim experts on malters
relating to claims; (viil) compliance with claims file maintenanca, record retention and
reconciliytion requirements in conformity with ordinary course stundards; (ix) prosecution and
defense of disputes involving claims; (x) engagement and direction, as necessary, of outside
counsel consultants or other professionals in connection with the processing and handling of
cluims; (x1) the establishment of adequate reserves in respect of claims and (xii) generally, all
such other acts and things reasonably necessary in the administration and settlement of claims
regarding or relating to the Acquired Business;

(0) nol change any of its or their aceounting principles, practices, methods or

policies (including any reserving and depreciation methods, praclices and policies) used by it or
them, in each case except (i) as may be required as a result of a change in Law or GAAP or (ii)
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far changes t sceounting principies, practices, methods or policics which are tmmaterial und of
which Buyer is given written norice by Seller Parties prior 10 (he implementation therecf.

{p) not terminate, cance! or amend, or cause the termination, cancellution or
amendment of. any insurance coverage (and aay surety bonds, letters of credit, cash collateral or
other deposits related thereto required to be maintained with respect to such coverage)
maintained by it or them with respect to the Acquired Business which is not replaced by a
comparable insurance coverage, other than in the ordinary course of business consistent with pust
practice and consented to by Buyer, which consent shall not be unreasonably withheld or
delayed;

(@) use reasonable hest e(forts to (i) preserve and protect the Intellectual
Property. (i) maintain the Business Records in the ordinary course and in accordance with
GAAP and (iii) maintain, preserve and prosect alf of the Acguired Assets in the condition in
which they exist on the date ol this Agreement, except for urdinary wear and tear ot for assets no
longer used or useful in the Acquired Business;

(r) not enter into any new collective bargaining agreements or amend or
modify any existing collective bargaining apreaments, in each case. applicable 1o cmployees of
lhe Acquired Business; provided, however, that Seller Partics may negotiate suecessor collective
bargaining agreements 1o those listed on Section 3. 19(a) of the Seller Parties Disclosure
Schedule, and may negoliate other collective burgaining agreements Of arrangeMments ds reyuired
by Law or for lhe purpose of implementing the agrecments listed on Section 3. [9(a) of the Seller
Parties Disclosure Schedule; provided, further, that all such agreements are negoliated and
entercd into in the ordinary course o} business consistent with past praciice;

() not enter into any settlement or release with respect to any material Action
relating Lo or affecting (he Acquired Business (urless such Action constitutes an Excluded Asset
or an Excluded Liability) without the consent of Buyer (which consent shail not be unreasonably
withheld or delayed). other than in the ordinary course of business consistent with past practiee,

t not grant, erminate, transter, or otherwise materially alter any licenses ot
other Clontracty relating to any proprietary Intellectual Property owned, used by or relating to the
Acquired Busincss without the prior written consent of Buyer, which consent shall not be
unreasonably withheld or delayed,

(1)  notenter inio any new joint venture, lunited liability company agreement,
partnership agreement or similar agreement;

(v)  notenter into any Related Party Agreement or Derivative Agreement
(other than interest rate protection agreements entered into in connection with or required
pursuant (o the Assumed Indebtedness, the DIP Assel-Backed Fleet Financing, the Additional
DIP Asset-Backed Ficet Financing, the Amended and Restatad Scries 1997-2 Supplemeny, daied
as of June 20, 2001, to the Amended and Restated Dase Indenture, dated as of Decenber 1, 1996,
among TFFC, Seller and Bankers Trust Company as Trustee and the Amended and Restaied
Liquidity Agreement, dated us of June 20, 2001, among Budgel Funding Corporation, the
liquidity lenders thereto and Deutsche Bank ACH as Liquidity Agent),
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(w)  notmake any Tax election. file any amended Tax Return, enter into any
o aarccnient or request 2 Tax ruling from a Tax authority, settle any Tax Claum, surrender
any righl to claim a refund of Taxes, or consent to any exlension or walver ol the Himitation
period applicable to any Taxes, Tax Retum and Tax Claim. in each case (i) with respect to any
Acquircd Company or Acquired Assets, without the consent of Buyer, which consert shall not be
unreazonably withheld or delayed and (ii) with respect to any Seller IParty, other than in the
ordinary course ol business consistent with past practic;

closing

(x) (i) prepare and timely file all Tax Returns required to be filed by each
Seller Entity in & manncre consistent with past practice, (ii) timely pay all Taxes due and payable
in respeet of any Tax Returns of each Seglier Entity and (ii1) promptly notify Buyer of any tederal
or state income or [ranchise (or other material) Tax Action or audil pending or threatened against
or with respect to any Seller Entity (or any significant developments with respect 1o any ongoing
Tax mattezs):

(y) not permic any of Seller Fntities to adopt a plan of complete or partial
liquidation, dissolution, merger, consolidution. restructuring, recapitalization, reorganization or
any comparable transaction, other thar solely for purposes of disposing of all or any part of the
Retained Business:

() uot, 8t any time during the Chapter 11 Cases, file a motion or otherwise
seek w convert to a Chapler 7 casc;

(aay (D within seven Business Days alter the last day of cach calendar
mionith, deliver to Duyer a list of each account payable of the Acquired Dusiness i
excess of $10,000 ther outstanding, 1ogether with the name of the relevant creditor. the
date of incurrence tiereof and its stated maturity, accompanied by a centificatc of the
chizf financizl officer of Seller stating that the information contained in such list is

true, acenrare and correct in wll muterial respeets;

(i)  five Business Days prior to the expected Closing Date, deliver 10
Buyer a list of each payment in an amount of $100,000 or more made by any Seller
Fntity in connection with the Acquired Business from the date of this Agreement o the
date such report is so delivered, accompanied by a certiticate of the chief financial
olficer of Scller sating that the information contained in such list i3 true, accurate and
correct in all material respects;

(iti)  within 20 days ftom the last day of cach calendar month, deliver to
Huyer consolidating statements of income for the calendar month then ended, and the
related halance sheet of Scller and its Subsidiaries operating in the United States and
Cunada (the "Domestic Seller Entitigs™) as of the end of such calendar month, in cach
case preparad 1n accordance with GAAP and accompunied by (w) a scbedule of all
capital expenditures made by the Domestic Seller Entities during such calendar month,
(x) a schedule of payments made during such calendar month by the Domestic Seller
Entities under or pursuant to Related Party Agreements, (y) a schedule of all
intercompany balances and obligatious of the Domestic Seller Entities as of the end of
such calendar month and (2) a certificate of the chief financial officer of S=ller stating,
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that such firancial statements fairly present the hinarcial conditton and results of
aperations of the Domestic Setler Pntitles and that the other inlormation accompanicd
raereto 1y (rug, accurate and correet in all material respects:

(v)  within 30 days trom the last day of each calendar month, deliver 1o
Buyer conselidating staterients ol income for the calendar month theo ended. and the
related balance sheet of Scller and its Subsidiadies (other than with respect to euch
Subsidiary of Scller for which consolidating statements of income and related bhalunce
sheet for such month delivered pursuaat to clause (iv) above and the Excluded
Companies (the "International Seller Entities™)), in each case prepared in accordance
with GAAP and accompanied by (w) a schedule of all capilal expenditures made
during such calendar month by the International Sclier Entities during such calendar
menth. (x) a schedule of payments made during such calendar month by the
International Seller Entities under or pursuant Lo Related Party Agreements, (v) a
schedule of all intercompany bulances and obligutions of the Intemational Seller
Fntitics as of (ke end of such calendur month and (2) a certificate of the chief financial
officer of Seller stating that such [nancial statements fairly present the Gnaocial
cordition and results of operation ol the Intemational Scier Enttics and that the other
information accompanied therezo s true, accurate and correct in all material respects:

(v}  onor prior w September 13, 2002, deliver to Buyer the 13-Week
(Cash Flow Projections for the perivd commencing on September 13, 2002, and on or
prior to the second Friday of euch calendar month subsequent to September 13, 2002,
the 13-Week Cash Flow Prajections for the perod commencing with the immediately
succeeding Saturday, accuinpanied by a certificate of the chicf financial officer of
Seller staling that the information conlained in such 13-Week Cash Flow Projections
has been prepared in accordance with the provisions of this Agreement and based on
assumptions that arc reasonable;

(vi)  within seven Business Days afler the last day of cach calgndar
month, deliver o Ruyer a detatied report of (A) all paid or incurred Qualified Fees
during such calendar month, (B) all payments made during such calendar month Lo
directors and ¢iticers of Seller Entities or any of their Affiliates, their respective
relatives and Atfiliates and () 4)! payments under all Related Party Agrecruents,
accompanied by a ceruficate of the chief finapcial officer of Seller stating that the
information contained in such report is true, accurate and correct in all material
respects;

(vi)  within two Business Days of the delivery thercof to TFFC, capies
of all monthly vehicles statements and quarterly non-program vehicle reports required
to be delivered pursusnt 1o the TIVC MV Leases;

(viir)  within twa Business Days of the delivery thercof to the applicable
lessor, rustee, holder or lender under the DIP Asset-Backed Fleet Financing, DIP L/C

Rollover, the Amended and Restated Credit Facility, the Additional DIP Asset-Backed
Fleet Financing and the Ford Line of Credit, copics of all statements, reports
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certificutes, financiyl statements and other information required to be delivered
pursuant to such instruments;

(ix)  within seven Business Days (or 13 Business Days in the casc of
Adjusted FBITDAR) after the last day of each calendar month, deliver to Buyer a
teport setting forth the Adjusted EBITDAR, Automotive Fleet Utilization Ratio,
Auromotive Rental Reveaue to Rental Days Ratio, Rental Transactions to Full-Time
Equivalents Ralio, Automotive Rental Days, Automotive Rental Fleet, Automotive
Rental Revenue, Tull-Time Cquivalents and Rental Transactions, in sach case, for the
mos! recently ended calendar month, accompanied by a certificate of the chief
financial officer of Seller ytating that the information contained in such report has been
preparcd in accordance with the provisions of this Agreement and is true, accurate anc
correct in all material respects;

(x) within 20 Business Days of this Agrecuent, Seller Parties shall
deliver ta Buyer a repuorting setting forth the Scller Kntily that owns cach of the
vehieles listed in Section 3.7(b) of the S¢ller Parlies Disclosure Schedule:

(x1)  within five Business Days of entering into any amendment,
trodification or supplement to any Contract relating to any of the Assumed
Indebtedness, the TFFC MV Leases or the Ford MV Lease, Scller Partics sha!l deliver
a copy of ¢ach such amendment, modification or supplement te Buyer; and

(xif)  [ive Business Days prior to the Closing Date, deliver to Buyera
ctatled report of alt amounts conslituting Assurned Indebledness that will be
ouslandling at Closing, nvcompanicd by a certificate of the chief financial officer of
Seller stating (hat the information contained in such report is true, accurate and correct
in all material respects;

(bb)  not purchase or aequire any vehicles, except to the extent such vehicles (i)
are purchused or acquired (including by way of leasing) for use in connection with the Acquired
Business through TFFC or, in connection with the Ford Line of Credit, through BGH Leasing,
Inc. and (i1) are subjcct to a Repurchase Program and are listed in Section 3,28(b) ot the Seller
Parties Diselosure Schedule; provided, however, that Seller Entilics may purchase or acquire
vehicles (including by way of leasing) thut are not subject 0 Repurchase Programs (A) if such

ehicles are passenger vehicles (ie., cars, sport utility vehicles, passenger vans and pickup
trucks) and the purchase price therefor does not cxceed, individually or in the agpregate, (1)
$49,500.000 for passenger vehicles to be used in connection with the Acquired Business in the
United States (including Puerto Rico) and Canada and (2) $235,000,000 for passenger vehicles Lo
be used in connection with the Acquired Dusiness in Australia and New Zealand and (R) if such
vehicles are non-passenger vekicles to be used in connection with the Acquired Business in the
United States aiwd tie purchase price therefor does nat exseed, individually or inthe aggregate,
$100.000,

{cc)  continue to ¢l or dispose of the Existing Trucks in the ordinary course of
business consistent with past practice and Prudent Industry Practices; provided, however. (i) that
Seller Parties shall use reasonable best efloets to conduct such sales or dispositions so that
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Existng Trucks shall be sold or disposed of in such a manner that (A) the highest accumulated
milcage shall be sold or disposed of prior to those comparable Existing 'Frucks with lower
mileage and (13) earlier model years shull be disposed of prior to compacable Existing Trucks of
later imodel years and (1) Seller Parties muy implement from time to tine such reasonable
changes 0 Its pust practice relating to the sale or disposition of the Existing Trucks as may be
necessary in light of the liquidity requirements of Seller Parties:

(dd) ot (i) enter into any new franchise, prime license, license, sublicense or
barter agreements; provided, however, that Seller Parties may enter into new franchise, prime
license, license or sublicense agreements with third parties (other than directors, oflicers
cmployees oc agents of any of Scller Parties (or any Aftiliate of any such director, otficer,
employee or agent)) (A) with respect to any termitory more than 25 miles from any location
where any Seller Party conducts an autornotive rental business and (B) on terms no less
favorable than those contained in Seller Parties' current standard form of prime license
agreement attached as Section 3.1(dd) of the Seller Parties Disclosure Schedule, (if) not ¢nter
inlo dny new dealer ageeements in conneetion with Seller Parties' truck rental business; provided,
however, that Scller Purties may enter inlo new dealer agreements with third parties (other than
directors, officers employees or agents of any of Seller Patties (or any Affiliate of any such
director, officer, employce or agent)) if cach such dealer agreement (A) is entered into in Seller
Parties' cwrrent standard form of dealer agreement and (B) may be terminated by 90 days' (or
shorter period) wrilten notice by each Seller Party that is a party thereto without (1) any penally
ot other paymeat by such Scller Party (other than payments to which Buyer consents in writing).
(2) imposing any requirement that Scller Parties self or dispose of any assets or properties and (3)
imposing any limitations on the conduct ot business hy any Seller Party or (iii) open new
autometiva rantal husiness [ocations, other than new automaotive rental business iocations (w) ta
replace existing automolive rental business locations, including those currently operated by
Seller Partics pursuant to the License Agreement, dated as of May 1, 1995, as amended, between
Sears, Roebuck and Co. and Budget Rent a Car Corporation, (x) pursuant to the Sub-Leusc
Agreemnent, dated as of March 13, 2002, between Wal-Mart Stores, Inc. and Budget Rent a Cur
Systems, Inc. us in ¢ffeet as of the date hereof, (y) pursuant to the Master |.ease Agreement,
dated as of September 18, 2001, as amended, between ‘The Pep Boys — Manny, Moe & Jack, The
Pep Doys Manny, Moe & Jack California, Pep Boys - Manny, Moe & Jack of Delaware, Inc. and
Budget Rent a Car Systems, Inc. as in effect as of the date hereot or (z) locations thal service any
Alrport,

(ee) (i) not consent o the termination ol any Alrport Concession or lease
agreement with respect to premises located within any airport, (il) use reasonable best efforts (o
maintain, keep and renew each existing Airport Concession in full force and effeer, (iil) pay all
rents and fees due and payable in accordance with the terms thereof and roake and maintain all
required deposits relating to cach such Airport Concession and (iv) use reasonable best effons to
resolve ar seltle all existiog and [uture disputes or Actions and secure Ajrport Concessions ot
leass agreements following the reselutivo or settlement of any such dispute er Action with
respect to the operation of uny automotive rental location within any airport, in ezch casc other
than with respect to the San Juun, Puerto Rico airport;

(ff)  not enter into, amend, modify or terminate any Contract with Vehicle
Manufacturers; pravided, however, that Seller Parties may enter inlo, atmend or modifly any
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Contract with Vehicle Munufacturers (o the extent that such Conltruct (1) is applicable to models
for a single year. (1i) is on terms and conditions substantially similar Lo the existing teems and
conditions under the current applicable Conlract with the relevant Vehicle Manufacturer and (iii)
Lhe Seller Party which is a party to such Contract has given Buyer written notice, accompanivd
by the proposed Conlract, at least three Business Days prior to execution of such Cogtract;

(pgy not o amend, modity or suppiement the lerms and coaditions of the
Assumed [ndebleduess, the TFI'C MV Leases or the Ford MV Leases in each case to the extent
any such amendment, modification or supplement could be reasonably expected to affect Buver
adversely: ‘

{hh)  not take any action or {eil to take any action that would reasonably be
expected o resilt (i) in any of Seller Parlies' representations and warrantics set forth i this
Agreement being or hecoming untree or incorrect in any material respect or (i1) in any of the
conditions to Clesing set forth in Article 7 not being satisfied;

(iy  notmake any payment to any direclor cr ofticer ol any of Seller Entitles or
any ol their Affilintes, or theie respective relatives or Affiliates, vther than pursuant {o the
Qualified Retention Plan, the Assumed Bencfit Plans, the Related Party Agreements listed in
Section 311 of the Seller Parties Disclosyra Schedul_u and, subject to Section 3.1{k), directar
fees, salaries, bonuses, payments of benefils and reimbursement of expenses in the ordinary
course of business consistent with past practice and payments sct torth in Section S 1(ii) of the
Seller Parties Disclosure Schedule:

(1Y ewitinue w prepay [or Yellow Page advertising and listing, security
deposits for Airpoct Concessions and other customary prepaid expenses relating thereto, in cach
vase, in the urdinary course of business consistent will past practice;

{kk)  use reasonable best efforts to minimize the amount of Qualified Fees
incurred by Seller Parties following the dute hereof; and ‘

(1Y contest the Action instituted by RSY against Seller Parties deseribed in
Section 3.13(a) of the Seller Parties Disclosure Schedule and any other Activn instituted ar
commenced by RSI or any Affiliate thereof regarding unlawful use of tradenames or tradeinarks,
use all reasonable efforts to have vacated, lifted, reverse or overtumed any decree, judgment,
injunction or other order against Seller Panties rendered or entered in connection therswith. und
not enler into any settlement with respect to any such dispute without the prior written consent of
Buyer (which consent shall not be unreasonably withhald), unless such settlement includes an
absolute and unconditional release of Scller Parties and Buyer from any and all clains and
Liabilities reluting to or arising from any such disputes.

Scetion 5.2 Access and [nformation.

(a) Scller Purtics shall, and shall cause their Subsidiacies, accountants,
auditors, counse! und other representatives to, give Duyer und its Affiliates and to their respective
directors, officers, employecs, accountants, agents, counsel, insurance brokers, insurance
cornpanies lenders and other Anancing sources and other represenla[ives (collcetively,

"Representaliyes™) reasonable aceess dunng Scller Partics’ normal business hours throughout the
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perivd prior to the Closing to all of Scllue Botities' propertics, books, Business Contracts.
commitrnents, tinancial and operating Jala. Tax Retuens und materials related o Taxes,
accounting work papers, reports of exemination and records relating to the Acquired Business,
the Acquired Assets or the Assumed Liabilities. Without limiting the generality ol the foregoing,
Buyver and its Affiliates shall be entitled to make (or cause w be made) such nther investigazions
of the Acquired Busicess, the Acquired Assets (including the Acquired Companies), the
Liabilities, Encumbrances and the condition (financial or otherwise) of such businesscs, assets
and liubilities as Buyer or Parent decrus necessary or advisable in connection with the
transactions contemplated by this Agrecnent or the Ancillary Agreements (including, but not
timited to, conducring prior o the expected Closing Dale a physical inspection and preparing an
inventory of Rental Vehicles and Support Vehicles (in each case, including Owned Vehicles) in
& manncr that does not unreasonably intecfere with the business of Scller Entities and otherwise
consistent with Prudent [ndustry Practices), end Seller Parties shall reasonably cooperate with
any such igvestigations. Upon reusonable netice from Buyer, Seller Parties shatl furnish to
Buyer upduted information of the type deseribed in Segtion 3.7(a) and (b) in advance of such
physical inspection.

{b) Through the Closing Date, Parenl Buyer and Seller Parties shall provide
each other or each other's respecuve counsel the epportunity to review in advance and comunent
on all filings with any Governmental Body pertaining to the trunsactions conlemplated in this
Agreement and the Anciliary Agreements and wil! keep each other informed of the status of
matters pertaining thereto. 1t is expressly understood by the partics that the representatives of
each of the parties shall have the right to attend und participale in uny hearing, proceeding.
meeting. conlercnee or similar event before or with & Governmental Body or raling agancy or
other orpanization relating (o this Agrevment or the Ancillary Agreements or the transactions
contemplated hereby or theredy. In furtherance of the foregoing, the parties shall provide cach
other reasonuble advance notice of any such hearing, proceeding, meeting, conference or similar
evenl,

{¢) As 5000 as practicable after the execution of this Agreement, Seller Parties
shall permit Buyer 1o electronically link Setler's financial reporting system related to the
Acqrived Business to Parent's tinancial reporting system ("Hyperion™). Access to Hyperion will
be provided by Buyer's financial reporling staff and the tasks necessary 1o complete the link 1o
Hyperion will be led by Buyer's accounting staff, with the necessary assistance Itom Seller's
accounting staff and other technical staff, provided that neither such instaliment nor the
operation or use by Parent of Hyperion shall interfere with or disrupt the normal operation off
Seller's business or its financial reporting system or violate any applicable soflware licenscs,
Buyer will provide the necessary Hyperion software to be installed on a computer in Seller's
accounting department; provided, however, that the information retricved from Seller's fancial
reporting system will not be made available to persons who are directly involved in pricing or
any other competitive activity at Parent or any of its Subsidiaries.

(d)  Seller Parties shall keep Buycer informed of all material developments in
the negotiations relating to the DIP Financing, the DIP Asset-Backed Fleet Financing, the DIP
[./C Rollover and the Additional Asset-Bucked Fleel Financing, and promptly provide copies of
all documents (including drafis) relating thercto, including teom sheets, commitment letters,
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purchase agreements, vehicle lease agreements, credit agreements, seeurity agrevments and othar
related agreements or documents.

Section 5.3 Etforts 1o Effect Trungsaction: Certain Filings.

(a) Subject to Section §.3(d), Seller Partics, Parent and Buyer shall (1) use
reasonable best efforts to cooperate with cach other in determining which other filings are
required or advisable 10 be made, prior Lo the Closing Date with, and which Permits are required
to be oblained prior to the Closing Date trom any Governmental Body in connection with the
execution and delivery of this Agreziment and the consummation of the transactions
contemplated in this Agreement und the Ancillary Agreements, (i1) use reasonable best efforts to
take, or cause to be tuken, all actions and do, or cause to be done, all things necessary, proper,
advisable or appropriate to consumsnate and make cffective Lhe lransactions contemplated by this
Agreement and the Ancillary Agrecments, as soon as practicable, including using all reasonahle
pest etTorts 10 obtain all necessary or advisable Penmits in connection with the requirements of
all Governmental Bodies in respect of the transuctions comemplated in this Agreement and the
Ancillary Agreements, and (o effect all necessary registrations and filings and (iii) cooperaie
with each other in determining which Permits are required o be obtuined by Buyer Lhe operation
the Acquired Business by Buyer {ollowing the Closing. In connection with the foregoing, Seller
Partics will pravide Parent and Buyer, and Parent and Buyer will provide Seller Parties, with
copies of all correspondence, filings, or communications (or memeoranda setting forth the
substance therecl) between such party ur any of ity represenatives, on the one hand, and any
CGovernmental Body, on the other hand, with respect to this Agreement and the Ancillary
Agreements and the transactions contempiated hereby and thereby,

(b) In fartherance ol the foregoing but subject to Section 5.3(d), cacl Seltler
Party. Parcot and Buyer shalls (1) make or cause to be ruade all filings required of each of them
or any of their respective Subsidiaries or Affiliztes under the applicable Competition Laws with
respect to the transactions contemplated by this Agreement as promptly as practicable and, in
any cvent, within five Business Days atter the date of this Agrecment, (i1) comply at the earlicst
practicable date with any request under any applicable Competition Laws for additional
information, docurments, vr other materials received by each of them or any of their respective
Affiliates from any Goverunenta! Body in respect of such filings or such transactions, (ii1)
cooperate with each other in connection with any such filing and in connection with resolving
any investigation or other inquiry of any Governmental Body under any Compctition Laws with
respect to any such liling or any such transaction and (iv) advise the other parties promptly of
any matcrial cornmunication reveived by such party from any other Governmental Body
regarding any of the transactions contemplated in this Agreement and the Ancillary Agrecments,
and of any underslundings, undertakings or agrecments (oral or written) such party proposcs to
make or ¢nter into with any Governmental Body in connection with the transactions
contemplated in this Agreement and the Ancitlary Agreements.

{c) Suhject to Section 3.3(d), if any Acten is instituted {or threstened to be
instituted) challenging any transaction contemplated (0 this Agreernent and the Ancillary
Agreemenls as violalive of auy epplicable Competiion Laws (a "Regulatory Challenpe”), sach
Scller Party, Parent and Buyer shall cooperate in all respects with cach other and use its
respective reasonable elforts in order to contest and resist any such Regulatory Challenge and
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have vicated, Lited, reversed or overturned any decree, judgment, injunction or other vrder,
whether lemporury, preliminary or permanant, that is in effect and that prokibits, prevents or
restricts the consurmmation of the trunsuctions contemplated by this Apreement,

{d) Notwithstunding anything to the contrary contained in this Agreement.
Parent, Buyer and their Affiliates shall not be required o (1) s¢l, hold separate. license or
otherwise dispose of or conduct uny of their businesses or assels in a specilied manner, or agres
to selk, hold sepurate, licensc or otherwise dispose ot or conduct uny of their businesses or assels
in a speeified manner, (i) permit the sule, holding separate, licensing or other disposilion of, any.
portion of the Acquired Assets or the Acquired Business or (iil) conduct all or any portion of'the
Acquired Business in a specified wanner, in cach such case, whether as a condilion to oblaining
any approval [tom a Goveramental Body or eny other Person or for any other reason.

Section 5.4 Bunkruptey Filings.

() Within two Business Days of the date ol this Agreemontt, Seller Parties
shall file with the Bankruptey Court & motion. supporting papets, notices and propesed Overbid
Procedures Qrder seeking the Bankruptey Court's approval ol (i) the provisions of Sections 5.1
and 3.5 and Article 8 of this Agresiment and observance and performance of such provisions by
Seller Purtics during the pendency of the Chapter 11 Cases, (ii) the date, time and place tor, and
prescribing the form and manner of nolice of, a hewring to consider approval of the 363 Order
and the 365 Order and (i) this Agreement and the Ancillary Agreements, S¢lier Parties’
performance under this Apreemenr and the Ancillary Agreements, and the transfer to Buyer of
the Acquired Assets (including wll the Equity Securitics of the Acquired Companics and the
Minority Invesiees), the assumption and assignment to Buyer of the Assumed Contructs and
Assumed Leases and the assumption by Duyer of the Assumed Liabilities.

(b) Seller Parties shull provide Buyer with copies ol all mouons, applications
and supporting papers prepared by or on behalf of Seller Parties (including forms of orders und
notices 10 interested parties) relating in any way to Buyer, the Acquired Assets (including the
Acquired Companies), the Asswined Liabilities, the Acquired Business, or the wunsactions
contemplated by this Agreement and the Ancillary Agreements at least one full Business Day
prior to the filing thereof in the Chapter 11 Cases.

() Within two Business Days of the date of this Agreement, Seller Parties
shall file with the Bankruptey Court a motion, supporting papers, notices and proposed order in
substance and [orm satisfactory w Buver in its sole and absolute discreton, and other motions,
supporting papers and notices necessary to effect the transactions contemplated i this
Apreement and the Ancillary Agreements, '

: (d) Seller Parties shall give appropnate notice, and provide appropriate
opportunity for hearing, to all parties entitled thercto, of all motions, orders, hearings, or ather

proceedings relating to this Agreement and the Arcitiary Agrecments or ihe transactions
comtemnplated bereby and thereby.
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Scetion 3.5 Bidding Prpcedures.

(@) Buyer and Scller Partics acknowledge that this Agreement is the
culmination ol an extensive process undertaken by Seller Partics 1o identily and negotiate a
transaction will 4 bidder who was prepared Lo puy the highest and best purchase price for the
assets of Seller and its Subsidiurivs while assuming or otherwise satisfying specified liabilities in
order o maximize value for each Seller Party's constituents. The parties also acknowledys that
under the Bankruptey Code, Scller Parties must take reasonable steps to demonstrale that they
have soughl to obtain the highest und best price possible for the assets, including, but not limited
to, giving notice of the lransactions contemplated by this Agreement to credilors and other
interested partics as ordered by the Bunkruptey Court, providing information about the Acquired
Business and Acquired Assets to responsible bidders subject to appropriate confidentialiy
ggreements, enlertaining higher and better offers from responsible bidders, and, it necessary,
conducting an auvction. To facilitate the foregoing, Seller Parties shall, within two Business [ays
of the date of this Agreement, seek the entey of an order (in the [orm attached as Exhibit ) (a)
approving the hidding procedures attachicd as Exhibit £ (the "Bidding Progedures™), th amount,
ruming, terms ot payment and priocity of the Termination Amount us s¢t forth in Article 3 and the
provisions of Section 3.1 and (b) providing for, among vther things, the procedures set forth
below (the "Qverbid Procedures Order”).

(b}  Seller Parties shall give nouce of the transactions contemplated by this
Agreement and the Ancillary Agreements t such Persons and in such manner as the Bankruptey
Court shall direct, and to such additivnal Persons as Buyer requests.

{c) nless this Agreement has been terminuied i gocordunce with its torma.,
untii the earlier of the entry of the Overbid Procedures Order and September 17, 2002, none of
Seller Parties nor any of their Representatives shall (i) solicit, initiate or encourage (including by
way of furnishing information), or take any olher action to fucilitate, any inquiry or the making
of any oroposal that constitutes, or can reasonably be expecled 10 1ead o, an Aliernative
Transaction; (ii) participate 1n any discussions or negotiations that could possibly lesd to un
Alternative ‘Iransaction; (i) enter iito any agreement regarding a possible Alternative
Transaction or (iv) make or authorize any statement, recommendation or solicitation in support
of a pussible Alernative Transaction: provided, however, that if the Board of Directors ol Seller
determings o good faith that it is necessary to do so to comply with its fiduciary dutics under the
Bankruptey Code or applicable corporate law, Seller Parties may, in response to an unsalicited
inquiry: (x) provide public and non-public informalion conceming the Acquired Business and it3
assets to those ['ersons who first have delivered an inquiry meeting the requirements of the
Bidding Procedures; provided that such Person exceutes a confidentialily agreement in
accordance with the Bidding Procedures; and (y) participate in negotiations or discussions
eoncerning such inquiry. Seller Partics shall promptly notify Buyer orally and in writing of all
inquiries or propesals or requests for information received (rom any party, the identity of the
Person making sieli inguiry, proposal or reguest and provide copics of any written propasals.
Seller Parties shall keep Buyer fully informed of the status (including amendments or proposcd
amendmenis) of uny writlen proposal. Upon request by Buyer, Seller Parties will identify and
turnish o Buver all information provided in response to any such inquiry. proposal or request.
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Section 36 Intercompany Amounts: Other Asresments,

() At or prior to the Closing, all intercompany receivables or payables and
foans then exisling betwecen any of Seller Parties, or any of the Exciaded Companies, on the one
hand, and any of the Acyuited Companies, on the other hand. shall be sertled in full by way of
capilal conlribution oras urhcrwi 3e aﬂ’cn‘:d hv Buvur apd ‘Scllcr F’ur'ius For lhc avoidz:r:ce nf

or at C.lo;mg any :uuo.mt; au..ruul but nut }ut payablL Jrlder the TPF(_, M\ LL.Lm.:. :.u'u.l ﬂ'lL }'Ord
MV Leases (except to the exlent required pursuant to Section 2,10), or 1o pay or olhernwise sclife
prior 1o or ar Closing obligaticns of Seller Partics under the Dcm'md Motzs, which shall be

assumed by Buyer hereunder pursuant to clauses (i) or (1) of Section 2.5(a), as the case may be.

(b)  Atorprior to the Closing, Seller Parties shall, and shall cause the
Excluded Companies to, withdraw from, or otherwise termirate any contractual rights they may
have in. to or under the Acquired Insurance Contracts being acquired by Buyer pursuant to this
Agreemunt,

(c) Subject to this Section 5.0(c). Buyer shall make availuble to Scller Parties
and the [ixcluded Companics any insurance proceeds from any Acquired Insurance Contract for
which the premiums have heen puid by Scller Entities in respect of any Assumed [iability, to the
extent Scller Partics are determined to be liuble therelor or such Acquired Insurance Contract
provides insurance coverage with respect to any Excluded Liability. Buyer shail submit any
claims under each Acquired Insurance Contract to the relevant insurance company or companies.
‘and Buyer shall have the sole and absolute authority to manage any and all claims filed under
any Acquired Insurance Contract. Scller Parties shall cooperate with and assist Buyer in making
claims under the Acquired Insurance Contracts in respect of such Assumed [iabilitics and
collecting recoveries with respect thereto, Subject to the foregoing, if any limits apply to
amounts payable under any f-\cquned [nsurance Contruct, pavmuntb under cach Acquired
Tusurance Contract shall be allovaicd between Buyer and Seller Pariies on o iirst comerfirst

served basis.
Section 5.7 Updates of Schedules.

(a) Within seven Business Days aller the last day ot cach calendar month and
within five Business Days prior to the expected Closing Date, Seller Parties shall prepare and
deliver to Buyer Mupplumml 10 Sections 3.15(a), 3.15(b), 3.13(e) 3.15(&), 3.15(H. 3.15({g),
31531, 305610, 3.15¢%), 3.15(m), 3.15(8). 3.10(a), 3,176, 3,190 and 3.22(c) of Seller Parlies
Disclosure ‘\Clledule to reflect all Contracts entered into lollomng the date hersof that constitute
Assumed Contracts pursuant to Sections 2.3(a), 2.3(k), 2.3(¢), 2.3(d), 2.3{). 2.3(g), 2.3(1), 2.5(]),
2.53(k). 2.3(0), 2.3(q). 2.3(r) and 2.3(s). Seller Partics shall provide copizs of all such Contracts
to Buyer concurrently with each such supplement and other information related (hereto requested
by Buyer and shall further supplement the Seller Parties Disclosure Schedule to includy any
information omitied therein or to reflect Contracts entered inlo by Sclier Enutlee after lhe
delivery thereol and which are Assumed Contracts or Assumed .eases.

(h) Promptly upon becoming awarc thercof, Seller Parties shall prepare and
deliver to Buyer a supplement to Section 3.13(a) of Seller Purties Disclosure Schedule to reflect
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all Actions to which any Seller Party is a purty following the dats hereof that constitute Assumed
Liabilities pursuaot to Section 2,5(a)(v).

{c) From tiimne to ime promptly upon becoming aware thereol, Selier Martics
shall supplenient or amend the Seller Purties Disclosure Schedule with respect 1o any matter (1)
which may urise hersalicr and which, if existing or accurring at or prior to the dute hereof, would
have been raquired to be set forth or described in the Seller Pertics Disclosure Schedule or (i)
which makes it necessary to correct any intormation in the Seller Parties Disclosure Schedule or
in any representation and warranty of the parties herein.

(d)  Notwilhstanding the foregoing, for purposes of determining the accuracy
of the representations and warranties ol the parties contained in this Agreement, the Seller
Parties Disclosure Schedule on the date hereof shall be deemed (o include only that information
contained thercin on the date ol this Agreernent and the supplements thereto pursuant to ¢lause
(a) above and shall be deemed to exclude any other information contained in any subsequent
supplement or amendment thereto,

Section 5.8 l'ax Returns: Tax Sharing Agreenjents. Seiler shall prepare (or cause to
be prepared) all Tax Returns requirad to be filed by each of Seller Parlics and shall pay (or ¢ause
to be paid) all Taxes required to be paid by it or any of Seller Purties. As of the Closing, all Tax
shuring agreements, I'ax indemnification agreements (other than (x) a customary commercial
agreemernt to indemnify for Taxes comained in any Leusc ur () an employment agreement for
which a gross-up paymceat (deseribed in Seetion 3.23(0YWx1)} is requirad (0 be made) or similar
Conlracts, with respect to or involving any of the Acquired Companies shall be terminated as of
the Closing Date and, after the Closing Date. none of the Acquired Cuupanies shall have any
[urther rights or obligations under any such agreement or contract.

Section 5.9 Purchase Price Allocation,

(a) As promptly as practiceble after the date hercof, Buyer and Seller (on
behalf o' it, and as agent for cach other Seller Party) shall agree Lo an allocation of the Cash
Purchase Price that will be paid to, or for the benetit of, cach Seller Party, which allocation shall
be reasonable and in accordance with the principles of scetion 1060 of the Code and the Treasury
Regulations thereunder, [f Buyer and Seller cannut agree on the amounts and allocations
described in the preceding sentence, such amounts and allocations shall be prepared by the
Aceounting Finm. The allocation determined pursuant to this Section §,9(a) shall be final,
conclusive and binding on Buyer and each of Seller Parties for tax purposes ounly.

k) As promptly as practicable alter the dale hereof, with respect to each
Seller Party, Buyer and Seller (on behalf of it, and as agent for each other Seller Party) shall
agree to an allocation of the Cash Purchase Price allocated to cach Seller Party pursuant to
Section 5,2(a) and the Assumed [Liabilities atributable t each such Seller Party among the
Acquired Assuts attributable to sach such Seller Party, which aliocations shall be reasonatile and
in aecordance with section 1060 of the Code and the ‘Treasury Regulations thersunder. 1f Buyer
and Scller cannot agree on the amounts and allocations described in the preceding sealence, such
amounts and allocations shalf be prepared by the Accounting Tinn. The allocation delermined
pursuamt to this Section 5.9(b) shall be final, conclusive and binding on Buyer and euch of Seller
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Parties for tax purposes only. Buyer and each Seller Party shall file un asset acquisition
statement on IRS Form 8394 (ov uny replacement or suceessor torm) rellecting the allocation of
the portion of the Cuash Purchuse Price and the Assumed [iabilities attributable to cach such
Seller Party ainony the Acgquired Assets atuibutable (o cach such Scller Party,

(c) Buyer and euch Seiler Purty shall (1) be bound by the allocations
determined pursuant o Sections 3.9(y) and (b) for purposes ol all Tax related matters, (i)
preparce and file all Tax Relurns to be [iled with «ny Tax authority in a munner consistent with
such allocations determined pursuant to Sections 5.9(a) and (b} and (iii) ke no position
inconsistent with such allocatious determined pursuant to Sections 5.9(a) and {b) in any Tax
Return, any Action before any Tax or other Governmental Body or otherwise, [fany ol the
allocations determined pursuant to Seetion 5,9(a) ar (h) are disputed by any Tax authority, the
party receiving notice of such dispute shail promptly notify and consult with the other party
hereto concerning resalution of such dispute, and Buyer and each Seller Parly shall cooperate in
good faith in responding to such challenge in order to preserve the effectiveness of the
atlocations determined pursuant to Sections 3.9(a) and (h).

() Notwilhstanding anything to the contrary contained io this Section 3.9, the
amourt, if any, paid by Buyer pursuant to Section 2,3(h) shall be allocated by Buyer ard Scller
among the Seller Parties and the Acquired Assets of cach Seller Party in aceordance with, and
subject to. the principles of, and oblipations sct forth in, this Section 3.9.

Section 5,10 Transfer Taxes.

{2) To itw exient provided in the 363 Crder, in uecordance with seciion
1146(c) of the Bankruptey Code, the instraments transferring the Acquired Assets 1o Buyer shall
contain the following ¢ndorsement:

"Because ihis {instrument] has been authorized pursnant to Crder
of the United States Bankruptey Court for the District of Delaware
reluting to a chapier |1 plan of the Grantor, it i exempt [rom
transfer taxeys, stamp taxes or similar taxes pursuant to 11 U.S.C.
§1146(c)."

{b) To the extent the endorsement described in Scetion 5.10(a) is not
applicable or eflvctive, Seller Porties shull pay 50% and Buyer skall pay 5096 of any real
property transfer or gains Tax, sales Tax, use Tax, excise Tax, stamp Tax, stock transfor Tax or,
registration Tax documentary Tax or other similar Tax incurred in connection with the
transactions conteraplated by this Agreement (collectively, "Transfor Taxes"). No later thun 15
days prior to the date any Tax Return that must be filed by Seller (or the applicable Scller Party)
in connection with Transfer Taxes required to be paid pursuant to this Section 5.10(b) (such Tax
Retwrns, "Transter Tax Retymns") is due, Seller (or the applicable Seller Party) shall prepare, on a

basis consistent with the allocations determined in accordance with Seciion 5.9, all Transter Tax
Returns and provide copies of such Transfer Tax Rewuns to Buycr for its review and consent,
which consent shall not be unreasonably withheld or delayed. Seller (or the applicable Seller
Party) shall file any such Transfer Tax Return preparcd pursuant to this Section 5.10(b) that is
required to by filed by Selter (or any applicable Seller Party) under applicable law.
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Notwithstanding anything to the contrary in this Agreeement, if sueh Transler Taxes are not paid
on or prior to the Closing, Buyer shall be entitled to escrow (on reasanable teema) [rom the Cash
Purchase Price an amount of cash cqual to $3,000,000 to secure Scller Marties’ obligations under
this Section 3.10(b).

Section 311 Vehicle Return Pursuant tuv Repurchase Programs; Disposition of
Vehicles. Seller Parties shall, and shall cause each other lessee under @ 1TFFC MV Leasc t0: (1)
sell or return each vehicle sulject Lo a Repurchasz Program (other than a vehicle that has
sutfered a casualty loss) to the nearest related munutacture official auction or other fucility
designated by the relevant Vehicle Manulacturer or Affiliate thereof at the relevant lessee's sole
expense after the minimurn term or mileage Himit under such Repurchase Program for such
vehicle is achieved, but prior w the expiration of the maximum term and/or pricr to reaching the
maximum mileage Himit undar such Repurchase Program for such vehicle, other than isoluted
cases not exceeding 23 vehicles in any calendar month on average: and (11) seli or dispose of all
vehicles not subject to a Repurchuse Program in accordance with the provisions of the applicable
TFFC MV lease. Each such lessee agrees that the vehicles will be in vekicle turn-in conditicn o3
specitied in the applicable Repurchase Program,

Section 5.12 Cooperation in Connection with Refinancing, Seller Parties shall, and
shall cause their Affiliates to, cooperate with Parent, Buyer and their respective Atfiliates, in
connection with uny proposed refinancing by Buyer of all or any part of the Assumed
Indebtedness und of Lhe indebtednass of TFFC, Budget Funding Corporation und BG1 Leasing,
Inc. upon consummation of the (ransactions contemplated hersby, Buver will be responsible for
any reasonable out-of-pockel costs and expenses incurred by Seller Parties pursuant to this
Section 3.12. Such cooperation shall inelude, without limitation, providing ali such accurate and
complete information relating to Scller Enlities' vehicle fleet as Buyer may reasonably request,
assisting in the preparation of offering documents and materials, rating agencies presentations
and direct seeess to Seller Purties' financing sources.

Section 3,13 Confidentiality.

() From the date hercol and until the Closing. subject to_Sections §,13(h) and
5.13(¢), Buyer and Pareat shall keep, and shall cause their Affiliates and their Representatives 1o
keep, ull the Seller Evaluation Material confidential and will not, without the prior writlen
consent ol Seller, disclose any Seller valuation Mulerial, in whole or in part, and will not use
the Seller Evaluaton Material, directly or indirectly, for any purpose other than in conpection
with this Agreement and the Ancillary Agreements and the transactions contemplated hereby and
thercby.

(b) Buyer and Parent agree to disclose Scller Evaluation Material to their
Representatives only i and to the exlent that such Represeatatives need to know the Seller
Fveluarion Material for the purpose of the tansactions contemplated by this Agreement and the
Ancillury Agreements and are informed by Buyer o Parent of the confidentiz! nature of the
Seller Evaluation Material. Buyer and Parent each agree to be responsible for any breach of this
Scetion 3.13 by Representalives of Buyver or Parent.
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{c) Notwithatanding the [bregoing, Buyer, Parcut or any of their
Representatives may disclose any of Seller Evaluation Muteriuls (to the extent such disclosure is
recasonably relared to the purpose of appraving or consummating the transuctions contemplated
by this Agreement) to craditors of Scller Parties that agree pursuant to a wrillen agreement
containing conflidenticlity provisions substantially similar to those set forth in this Section 5.13,
to keep such Seller Eviluation Materiuls confidential. to the creditors' commitiee fermed in
connection with the Chapter 11 Cases and in conneetion with appearances by Buyer or any
Altiliate thereot in the Bunkruptey Court to the extent the Seller Evaluation Materials o
disclosed reasonably refate to the purpose of such appearances. Buyer shall deliver to Scller a
copy ol eacli such written confidentiality agreement with creditors of Seller Partics as promptly
as reasonably practicable afller any such confidentiality agreement is executed and delivered to
Buyer.

(d)  If Buyer, Purent or any of their Representatives, or any Person 1o whom
any of the forcgeing have, dircety or indirectly, transmitted Seller Evaluation Marerial, are
requested or required by Law (by orul questions, intervogatories, requests for information or
documents, subpocna, civil investigation demand, wny informal or formal investigation by any
Governmental Body, stock exchange regulation or otherwise) to disclose any Seller Evaluation
Material, cach of Buyer and Parent agraes: (x) to promptly notify Seller of the existence, tetms
and circumstances surrounding sitch request, (¥) w consult with Seller on the advisability of
taking legally available steps 1o resist or narow such request and (z) if disclosure of any Scller
livaluation Muaterial is required, to furnish only that portion of Seller Evaluation Material, which
is required (0 be disclosed and to use reasonable cfforts to cooperate with any reasonable seiion
by Seller Parties (o obtain an appropriats protective ordec ot other reliable assurance that
confidential treatmuent will be accorded to Seller Evaluation Material.

(c) 1% the transactions contempluted by this Agreement ure not consumimated
and this Agreement is terminated in accordance with the terms hereof, Buyer and Parent will
redeliver to Seller or destroy all tangible Seller Evaluation Material and any other tangibie
material containing any information in the Seller Evaluation Material (whether prepared by a
Scller Entity, their Represensatives or otherwise). and will not retain any copies, extracts or other
reproductions in whole or in part of such tangible material. Il requested by Seller, an appropriate
officer of Buyer or Parent will certify to Scller that all such Seller Evaluation Material has been
so redelivered or destroyed. Nolwithstanding the delivery or destruction of the Seller Evaluation
Material required by this Section 5.13(¢). all duties and obligations existing under this Section
5.13 (including with respect to any orsl Seller Evaluation Malerial) will remain in full force and
effeet.

Section 5.14 No Solicitation of Emplovees. Without the consent of Seller, until the
later of December 21, 2002 and the termination of this Agreement, Buycer, Parent and their
Rupresentatives who have knowledge of the transactions contemplated by this Agrecment and
the Ancillary Agreements will not lake any action w solicit any officer or hey employece of Seller
to terminale his or her employment with Selfler (except for craployinent as contemplated by
Section 6.1 after the Closing), it being understond that the foregoing shall not prohibit a
solicitation directed at the public in general. by a professional employment agency or to any
employee who approaches Buyer or Parent without being initially solicited by Buyer or Parent;
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provided, however, that the obligations of Buyer and Parent under (his Section 3.4 shall
terrinate automatically upon Clusing,

Section 3,15 Certain Tax Reporting.

{a) Certain Pavroll Reporting Matters. [[so instructed by Buyer (inits sole
discretion), Seller Parties shall elect with Buyer (the "96-60 Liection") the "Alternative
Procedyre" set forth in section 5 of Revenue Procedure 96-60, 1996-2 C.B. 399 ("Rev Prog 96-
60"). In accordance with the 96-60 Election, Seller Purtics shall provide Buyer with the amounts
of wages paid [rom January 1, 2002 1o the Closing Date o Aftected Employees, withholklings
from such wages and any otber nfurmation required pursuant to Rev Proc 96-60. Provided
Seller Partics have provided Buyer the intormulion set forth in the immediately preceding
sentence, Buyer shull file Forin W-2 for all wages paid to Affected Fmploycees for the period
January 1, 2002 to December 31, 2002,

(b) Notwithstanding anything to the contrary contained in this Agrecinent.
Seller Partics shall calculare, report and pay all fuderal, state and local employiuent tax
obligations (e.g., FICA, Medicare, FUTA and SUTA) witl: respect to Atfected Employees for
any period or portion thereof ¢uding on or prior to Closing Date (including, but not limited to,
Forn 941, ull state and local employee withholding tax obligitions and state wneinployment
insurance forms, in each cuse, for any period or portivn of any period ending on or prior to the
Closing Date),

Section 5,16 SEC Reports. Notwithstanding that the Seller and its Subsicliaries muy ot
be subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, Seller and
its Subsidiaries shall file with the SEC and pravide Buyer with the quarerly report on Form 10-
Q for the liscal quarter ended June 30, 2002 and the related certification required under Section
906 of the Sarbanes-Oxley Acl 012002, as promptly as practicable but in no event later than five
Business Duys prior o the Closing Date.

ARTICLE 6
ADDITIONAL POST-CLOSING COVENANTS

Section 6.1  Benetit and Umplovinent Matters.

(a)  Prior to the Closing Date (o be effective on the Closing Date), Buyer will
offer regular full-time or part-lime employment, as applicable, 1o each full-time and part-time
Seller Purlivs Employee with comparable compensalion, benefits and in the same geographic
arca as applicable to such Seller Parties Employee immediately before the Closing Date. Scller
Parlies Employees who accept otfers of employment made by Buyer pursuant to this Section
6.1(a) and commence employment with Buyer and its Affiliates immediately upon Closing shall
be reftrred to herein as the "Aftected Emplovecs:” provided, however, that any Seller Parlies
Lmployce who s not actively at work on the Closing Date on account of sickniess, vacation or
short-term disability shall be deemed a "Alfected Employee” upen his or her return to active
employment with Buver alter the Closing Date. Excupt as specifically provided for in this
Agrzement, Scller Parties shall be responsible for and shall inderonify, defend and hold haemless
Buyer and its Affillates from any lLisbitities relating Lo any current or former employee of Seller
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Parties who is not an Affected Employer (including, witkout limitetion. any liabilities arising
under any Benefit Plan or other compensarion progran. arrangsment or agreement ot Seller
Parties). Seller "arties shail make their cnployees available to Buyer, at reasonable {imes and in
a manner intended not to disrupt ongoing eperations, tor the purpose of making employment
ofiers to such cmployees.

(h) With respect to those employce benefit plans of Ruyer or any of its
Subsidiaries ("Buyer Plans™) in which Buyer, 1n its sole diseretion, shall determine that Affecled
Emgloyees may participate as of or ellowing the Closing Date, Buyer shall, and shall cause its
Subsidiaries to, credit the prior service of the Affected Employces wilh Seller Parties for
purposes of eligibility and vesting under such Buyer Plans (o the extent that such service was
recognized under Lhe analogous Bene it Plans; provided, howgver, that such service need not be
credited to the extent it would result in a duplication of benefits. Affected Cmployees shall also
be given credit for any deductible or co-payment amounts paid in respect of the Buyer Plan year
in which the Closiag occurs, o the extent that. following the Closing, they purticipare in any
Buyer Plan during suck plan gear for which deductibles or co-payments are required. Buyer
shall, ard shall cause its Subsidianes to, waive (1) any preexisting condition restriction (other
than a restriction 1o which the Affected Employee is subject tmmediately prior to the time of the
Closing) vnder the terms of the analogous Benefit Plan immediately prior to the Closing or (11)
any waiting period limitation which would otherwise be applicable to an Affected Employee on
or after the (Closing to the extent such Affected Employee had satisfied any similur wailing
period limitation under an analogous Benefi: Plan prior o the Closing.

(e) Witk cespect to any Aflected Employees who are given notice of
rermination of employment during ihe first nine monihs immediaiely foliowing the Closing Date.
Buyer shall provide euch such Aftected Employee with severance benefits equal 10 those
provided as of the dateg hereot under the applicable Scllee Fntity severance plan i which such
Aftected Employee curently participates.

(d) Notking in this Section 6.1 shall be dsemed to require thal the
employment of any Aftected Employee be continued for any specitic period of time after the
Closing Date, Lxcept as expressly provided in this Sectign 6.1, nothing in this Sgetion 6.1,
express or implied, shall be construed to preveat Buyer or its Affiliates from (i) terminating, or
modifying the terms of employment of, any Affccted Enployee following the Closing Date or
(i) rerminating or medilying to any extent or in any respect employee benefit plan, program,
agreement or arrangement that Buyer or its Aflflliates, as applicable, may establish or maintain.
Buyer shall be responsible for and shall indemnify, defend and hold harmless Seller and its
Affiliates from any liabilities arising from the termination, following the Closing Date, of any
Alleeted Brnployee.

(&) Prior to Closing, Scller shali deliver to Buyer a list of all employees who
have sutfered an "employment loss” (as defined in -he WARN Act) during the three months prior
to the Closing Date.

(H Subjeer to the consummuation of the transaction pursuant to the terms of
this Agreement, ctfective as of Closing, Buyer shall be obligated to provide, or 1o cause Parent to
provide, the henefits sct forth on Schedule 6.1(1).

82

SR 06:-New Yark Server 34 . MSW

TRADEMARK
REEL: 002846 FRAME: 0820



(1) With respect fo the following pluns: Automobile Mechanics Local 701 -
International Association of Machinists and Acrospace Workers, AFL-CIO Mechanics Wellare
Fund - Chicago; Teamsters Garage Employess Union Local 272 Management Pension Tund;
Machinist Money Purchase Pension Fund - Auto Lodge 447; Western Conference of Teamsters
Local 117 - Seattle; Western Conterence of Teamsters Local 78 - Qakland; W PA Teamsters and
Employees Pension Fund Local - Local $26 Pittsburgh: Union De Tronguistas De PR Local 901
— Puerlo Rico; and Teamsters Local 117, Suppleniental Tncome 401K Plan - Scattle (colleetively.
the "Multiemplover Plans"), after the Closing:

(i) Buyer will be obligated 1o make contributions to cach Multiemployer Plan
in accordunce with all collective bargaining agreements relating thereto and shall
contribule to such plan with respect to such operations for substantially the same number
ol contribution base units for which Seller Parties had an obligation to contribute 10 such
plan.

(i) Uuless and until 2 variance or exemption is obtained in accordunce with
section 4204(c) of the Employes Rutirement Income Security Act o 1974, as amended
("ERISA"), Buyer will provide to euch Multicmployer Plan, for a period of five plan
yeats commencing with the first plan year beginning after the Closing, a bond issucd by a
curporate surcty company that is an accepable surcty for purposes of section 412 of
ERISA, or an amount held in escrow by a bank or similar financial institution satisfuctory
to such Multiemplover Plan, or such other sceurity as may be permittad under section
4204{2)(1)(B) of ERISA or regulations thereunder, in an amount equal w the greater of:

(A)  the average annual contribuilon tequired o b¢ made
by the Seller Parties to the Multiemployer Plan with respect to the
operations thereunder [or the three plan yeurs preceding the plan
year in which the Closing occurs, or

(B)  the annual contribution that the Seller Parties were
required 1o make with respect to the operations under the
Multiemployer Plan for the last plan year before the plan ycar in
which the Closing occurs,

which applicable bond er escrow shell be paid to such Multiemployer Plan i
Buyer withdraws [rom such Multiemployer Pian, or fails to make a contribution
ro such Multiemployer Plan when dug, at any time during the first five plan years
beginning alier the Closing. :

(iii)  If Buyer withdraws from a Multiemployer Plan in & complete withdrawat
or a partial withdrawal with respect (o the union cmplovees within the period referred to
in the preceding subsection (i), Buyer will be primarily liahle and Seller Parties agree 10
be sccondurily liable for any withdrawal Liability the Selier Parties would have had at the
('losing Date 10 such Multiemployer Mlan, but for the application of section 4204 of
1LRISA. it the withdrawal Jability vt Buyer with respect to such Multiemployer Plun is
not paid.
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(iv)  Buyer agrees that any action on its part that causes withdrawal liability
(cither partial or ecomplete) during the period referred to in subsection (ii) hercof shall be
for valid business reasons only. [n the cvent of a subscquent sale of the assets of the
Acquired Business by Buyer during such period, Buyer agress to comply with the pravi-
sions of section 42044, (1) of ERISA.

(v)  [Fall, or substantially all, of the Seller Parties” asscts are distributed, or if
the Seller Parties are liquidated before the end of the {irst five plan years beginning after
Closiug, then, excepl as may otherwise be required by law, Seller Partics shall provide a
bond, an amount in escrow or such other security as may be permilled under section
4204¢a)(1)(N) of ERISA or regulations thereunder, equal to hie present value of the
withdrawal liability Seller Parties would hzve had but for the upplication of section 4204
of FILS A, which bond, amount in ¢sctow or other security may be applicd toward the
satisfaction of Seller's secondary lability described in subsection (iii) hercof,

(vi)  Buyer agrees to provide the upplicuble Scller Parties with reasonable
advance notice ot any action or cvent which could result in the imposition of withdrawal
lighility contemplated by this Section 6. 1(g), and in any event Buyer shall immediately
furnish such Scller Parties with a copy of any notice of withdrawal liability it may receive
with respect Lo a Multiemployer Plen, together with all the pertinent detals. I the event
that any such withdrawal liahility shall be assessed against Buyer, Buyer lurther agrees to
provide the applicadle Scller Parties with reasonable advance notice of any intention: on
the part of Buyer not to muke full payment of any withdrawul lLiability when (he same
shall become duc.

Scction 6.2 Buooks and Records: Personnel. For a period of six years afler the Closing
Date, Buyer shall maintain all Business Records that urc translerred to Buyer hereunder. Atall
times during which Buyer maintains such Business Records (including electronic aceess to the
extent such Business Records are in ¢lveironic form and Lhe information can be provided
separate and apart from all other information relating to Buyer, any of its Affiliates or their
respective businesses), Buyer shall allow Seller Parties and their accountants and counsel secess
to all such Business Records, properlies and personnel that are reasonably required in the
administration of the Chaprer 11 Cases or anticipation of, or preparation for, any existing or
future Action involving a Scller Pasty, Tax Return preparation or defense, litigation or Excluded
Liability. Such aceess shall be alforded during regular business howrs and upon reasonable
writtet notice at i3uyer's prineipal place of business or at any location where such Business
Records are stored: provided, however, that any such access shall not interlere with the noral
conduct of the business or vperations of Buyer and its Affilintes. Seller Parties shall be
responsible for any actual out-of-pocket costs and expenses incurred by Buyer and its Afiiliates
in conneclion with: granting Seller Parties aceess to such Business Records, properties and
personngl pursuant to this Section 6.2, 1f, prior to the expiration ol such six-year period, Buyer
proposes (o dispose of any such Business Records, Buyer shall (and Parent shall cause Buyer to)
provide Seller with written notice and, if requested, shall deliver the samc to Seller at Scller's
expanse.
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Section 0.3 Scetion 338(n)(10) Elections.

(a) Sclier, in respect of each or any Seiler Purty, if se instructed by Buyer,
shall jointly make a timely clection under section 338(h)(10) of the Code (and any comparable
elections under state and local income tax Law) with Buyer with respect 10 any domestic
Acquired Company (individually, any such election referred to herein us an "Election” and,
collectively, such elections referred to herein as the "Eleetions”). On or prior to the Closing
Date, Seller (in respect ol cach Seler Party that Buyer has instructed Sefler Lo make an Eleclion
pursuant to this Seetion 6.3(4)) and Buyer shall excliange completed and execuled origiual copies
ol IRS Form 8023 and any applicable similar state or local forms with respeet 1o the Elections.
Notwithstanding the foregoing, Seller shall not be required to make an l:lection with respect to
any Acquired Company if the aggregate tax basis of the assets of such Acquired Company
exceeds the "Aggregate Deemed Sales Price” allocable to such Acquired Company unless such
Election has no adverse Tax efect on Seller or any Sciler Party.

(b) In conneetion with tny Election with respect to an Acquired Company. as
promptly as practicable after the date bereof, Buyer and Seller shall agree to: (i) a determination
of the "Aggrepate [Deemed Sales Price” and the "Adjusted Grossed Up Basis” {euch, a3 de fincd
under applicable Treasury Regularions) with respect Lo any.such Acquired Compuny and (1) an
allocation of each such Aggregate Deermed Sales Price and Adjusted Grossed Up Basts among
(he assets of any such Acquired Company, which allocations shall be made in accordance with
section 338 of the Code and any applicable Treasury Regulations and the portion of the Cush
Purchase Price, if any, und the Assumed Liabilities, it any, attributable to such Acquired
Company that have been allocated to such Acquired Company pursuant Lo Section 5.9 (each. u
“Scction 338(h)(10) Allocation Statement”). If Buyer and Selier cannot agree on the arnount(s)
and allocation(s) described in the preceding sentence, such amount(s) and allocation(s) shall be
prepared by the Aceounting Tiem. Any Section 338(h)(10) Allocation Statement prepared
pursuant to this Section 6.3(h) shalf be final, conclusive and binding on Buycr and each Scller
Party.

() Buycr and each S¢ller Party: (i) shall be bound by the determinations of
the Section 338(h)(10) Allocation Staternents detenmined pursuant Lo Section_6.3(b) consistently
therewith for purposes of determining any ‘laxes, (ii) shall propare and tile all Tax Returns to be
filed with any Tax authority in a mauner consistent with the Section 338(h)(10) Allocalion
Stalements and (iii) shall take no position inconsisteat with the Section 338(h)(10) Allocation
Staterments in any Tax Retumn, any Action before any Tax authority or otherwise. In the evenl
that a Scetion 338¢h)(10) Allocation Statement is disputed by any Tax authority, the party
receiving nolice of such dispute shall promptly notify and consult with the other party hereto
concerning resolution of such dispute.

(d)  Lach Seller Party and Buyer shall cooperate in the preparation and timely
filing of (i) Forms 8023 with respect to any Election and any comparable stalc or local forms or
reports and (ii) to the extent penmissible by or required by Law, any corrections, arnendments, or
supplements thereto. To the extent pecessary for the valid filing ot any such corrections,
amendments, supplements, forms or reparts, each Scller Party and Buyer shal! cooperate in the
timely cxecution thercof. Neither Seller nor Buyer shall, or shall permit any of their Affiliates
to, take any action to modify any of the forms or reports (including any corrections, amendments,
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or supplements thereto) that ere required for the making of any Flection after their execulion or
to mudify or revoke any of the Elections following the filing of the Vorms 8023 without the prior
written consent ol the other party.

() Notwithstanding anyvthing to the contrary contained in this Seetion 6,3, the
amount, if any, paid by Buyer pursuant (o Section 2.5(h) and allocated 1o an Acquired Company
(for which an Election has been made pursuant to Segton 6.3(a)) pursuunt to Secticn 3.9(d} shall
be: (1) taken into account for purposes of determining Aggregate Deemed Sales Price and
Adjusted Cirossed Up Rasis and (ii) allocated by Buyer and Seller among the assets of such
Acquired Company in accordance with, and subject to, the principies and obligations sct forth in

Section 6.4 Tax Cooperation. Scller Parties and Buyer agre to furnish or cause (o be
furnished o caca other, upon request, as prompily as practicable, such information (including
access to books and records) and ussistance relating to the Acquired Asscts (includivg the
Acquired Companics) as is reasonably requested [ue the filing of any Tax Returns (invhuding wny
Transfer Tax Return required to be filed pursuant to Syetion 3.10(bY), tor the preparation ot any
audit and for the prosecution or detense of any Action or other matter related to Taxes or any
Tax Return, Any information obtained under this Scetion 6.4 shull be kept confidential except
(i) as may be otherwise necessary in connection wirh the filing of Tax Retums or claims for
refund or in conducting an audit or other proceeding or (i) as muy be consented to by Scller
Partics ur Buyer, as applicable. Without Limiting the foreeoing, Buyer shall, as promptly ay
practicable, cause the Acquired Companies and their Subsidiaries to prepare and provide 1o
Seller a package of Tux information materials, including schedules and work papers (the "Tax
Package") required by Scller to cnable Sellvr to prepar and file its ULS. federal consolidied
(ad any upplicable stute unitary, combined ar similar) income Tax Return. The Tax Packnge
shall be completed in accordance with pest practice, including past practice as to providing such
information and as to the methad of computation of separate taxable income or other relevant
measure of income ol the Acquired Companies.

Section 6.5 Use of Name. Scller artics agree that promptly following the Closing
Date, Scller and its Affiliates shall, except to the extent provided in the license agreement Lo be
entered into pursuant to Section 2,11, cease and desist. and cause all other Persons 1o cease and
desist, from all further use of the names "Budget” or "Ryder” and any variation or derivation
thereof and any trademarks, service marks. trade namcs, domain names, trade dress. logos,
business and product names, slogans und ragistrations and applications for registration thereol
(the "Marks and Logos”) and will (i) adopt new Marks and Logos which arc not conlusingly
similar to the Marks and Logos, (ii) file amendinents to the cerlificate or articles of
incorporation, as the case may be, of Seller with the Delaware Secretary of State (or other
appropriate Governnental Budy) and shall make appropriate filings with any other applicable
registry(ics) changing Seller's and its Subsidiaries' corporate names and any d/b/a's to names that
do not inclade any of the Marks and Logos or words confusingly similar thereto and (ii) neither
Seller nor any of its Subsidiaries shall make any further use of the Marks and Logos.
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Section 6.6 [emitrance of Funds.

(1) Any interest, commissions. fees and other payroents, including without
timitation, payments in respect of principal and interest, reecived by Scller Parties or any
Affiliate thereof relating to thie Acquired Business after the Closing Dale n any capacity,
whather accrued prier to or on the Closing Date, including with respeel to any TEFC MV Lease,
[ranchise or other Contract included in the Acquired Business, shall as of the Closing Date be for
the account of Duyer. Any such amounts rezeived by Seller Parties and their Affiliates after the
Closing Date shall be received by Seller Parties and their Afliliates in trust for Buyer and Seller
Parties will, and will cause their Affiliates to, subject to the consummalion of the Closing,
immediately pay such amounts to an accounted designated by Buyer upon receipt theeeof.

(b) Any interesl, commissions, fees and other payments, including payments
in respeet of principal and interest, received by Duyer in any capacity in respect of any Excluded
Assat or Retained Business (whethier because the Closing has nat yer occurred or otherwise) shull
be received oy Buyer in trust for Scller Partics and Buyer witl immediately pay such aimounts to
an account designated by Seller upon receipt thereaf

Section 6.7 Ml Received After the Closing. Following the Closing. Buver may
receive and open all mail addressed to Seller or any of s Affiliates and deal with (he contents
thereuf in its reasonable discretion to the extent that such nail and the contents thereo!f relate Lo
the Acquired Business, the Acquired Assets or any of the Assumed Liabilities. Buyer shall
deliver or cause to be delivered to Scller, al Seller's expensa, all mail received by Buyer alter the
Closing addressed to any Seller Entily which does not relate to the Acquired Business, the
Acyuired Assels or the Assumed Liahifities uuill the eatlier of (i) one year alier the Closing und
(11) the entey of a [tual order in the Chapter 11 Cases,

Secltion 6.8 Lurther Assuranges.

(a) Alany lime and [rom time 1o time after Seller Parties shall execute and
deliver to Buyer such instraments of transter, conveyance, assignment and confirmalion, in
addition to those executed and delivered by Seller Partics at Closing, and take such action as
Buyer inay reusonably deem necessary or desirabie in order to more effectively transfer, convey
and assign to Buyer and to confirm Buyer's title to all of the Acquired Assets, to put Buyer in
actual possession and operating control therzof and to permit Buyer 1 exercise all rights with
respect thereto and otherwise to give [ull effect o the provisions of this Agreement,

(h) I{, notwithstanding the 363 Qrder and the 365 Order, any transfer or
assignment by Seller Parties to, or any assumiption by Buycr of, any interest in, or liability,
obligation or commitment under, any Acquired Assel requires a Governmental Consent or a
Third Party Consent and any such consent is not obtained prior to the Closing and Buyer, in its
sole discrelion, walves the condition sel [orth in Section 7.2(d) with respect Lo such
Governmental Consent or Third Party Consent, ihen, if Buyer so elects, such Acquired Asset
shall pot be transferred to Buyer at the Closing ate and Seller Parties shall cooperate (at their
own expense) in uny lawful and reasonable arrangement reasonably proposed by Buyer under
which Buyer shall obtain the cconomic benclits under the asset, ¢laim or right with respect 0
which (he consent bas not been obtained. Such reusonable arrangement may include (i) the
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subconiracting. sublicensing or sublcasing to Buyer of any and all trights of Seller Parties against
the other party to such third-pacrv agreement arising out of a breach or cancsllation thercof by
the ather party and (i1} the enforcement by Seller Parties of such rights.

ARTICLE 7
CONDITIONS PRECEDENT 1O CLOSING

Section 7.1 Gueneral Conditions. The respective obligations of Buyer and Selier
Purtias to effuct the Closing are subject to the tulfillment, prior to or a the Closing, of euch of
the following conditions:

(a) No statule, rule, regulation, executive order, deceee, decision, ruling or
preliminary or permanent injunction shall huve been enacted, entered, promalgated or enloreed
by any Governmental Body, that enjoins, prevents or prohibits confirmution of the transactions
conemplated by this Agreement or any of the Ancillary Agreements,

(h)  Any applicable waiting period (and any extension thereof) under
applicable Competition Law shall have expived or been terminated, and sll approvals under such
applicable Competition Law in jurisdiction which filings relating to the ansactions
contemplated by this Agreement or the Ancillary Agreement are required and under the
Competition Law of Auslralia and New Zealund shall have been obtained.

(¢)  The 363 Order and the 363 Order shall have been entered and shall not
have been stayed or vacaled.

(d No Action shall have been tuken or remain pending and unsiayed by any
Governmental Body seeking to restrain or materially and adversely alier the transaetions
contemplated by this Agreement.

Section 7.2 Congditions Precedent to Buyer's Obligations. The obligations of Buyer
effect the Closing are subject 1o the [ulfillment, prior (o or at the Closing, of cach of the
following additional conditions, any of which may be waived in wriling by Buver:

(2) The representations and warranties of Seller Purties contained in this
Agreement or in any certificate deliversd pursuant to this Agreement (without regard to any
qualifications therein as to materizlity or Material Adverse Effeet) shall be true and correct in all
material respects at and as of the date hereot and at and as of the Closing Date (except to the
extent that such representations and warranties aze made as of a specified date, in which case,
such representations and warrantics shall be true and correct in all material respects as of such
date); provided, however, that the represcutations and warranties of Seller Parties contained in
this Agrecrient or in any certificate delivercd pursuant to this Agreement shall be deemed true
and correct in all material respects at and as of the date hereol and at and as of the Closing Date
notwithstanding that a representation and warranty of Seller Parties contained in thiy Agreeinciit
is not true and correct in all material respects (a "Representalion Failure”) if (i) the
Representation Failure was the result of an tnadvertent ¢rrar or mmission by Scller Purties and (1)
10 the extent the irnpact of Representation Uailure can be measured adequately or reasonably
estimated 1n monctary terms, the adverse impact of cach Representation Failure does not exceed
in the aggregare, tozether with the impact of all other Representation Failures, $10,000,000, 11
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being understood that if the impact of 4 Representation Failure can not be measured adequately
or reasonably estimated in monetary terms. this proviso shall nol appiy to such @ Representation
Failure: and provided. further. that the represenzations and warranties of Seller Pariss contained
in this Agreement or in any certificate delivered pursuamt to this Agreement shull ot be deetned
to be true and correct 1 all material respects 1 the adverse impact of any Represcivation Failure
which can be measured adequately or reasonably estimated in monelary terms, together with the
impact of all other Representation Failures, exceeds $10,000,000.

(b)  Seller Parties shall have performed all obligations and agreements and
complied in all material respects with all covenants required by this Agreement 1o be performed
or complied with by Seller Parties prioc to or at the Closing,

() Buyer shall have received a certiticate of the chiel cxecutive officer of
ach Seller Party as to the satistaction of the condilions set forth in Section 7.2(a) and Section

[~
7.2(0).

{d) Al Goveraomental Consents wnd Third Party Conscats shall have been
ubtained and shall remain in full force and effect, except for Third Party Consents requireid
pursuant to Contracts {in each ¢ase other than Airport Concessions and Leases in any airport of
arca adjacent thereto) lo which any of the Acquired Companics is a party and whick are not,
individually or in the aggregate, material o the Acquired Business or to the Acquired Business
conducted by the Acquired Company that 1s u pacty to such Contract,

(&) Since the date hereot, there shall have besn no change, effect, ¢vent,
acenrrence or staie of (aets that. individually or in the aggregate, would be reasenably expecred

to have a Material Adverse Effecl.

(t) Scller Parties shall have delivered all other documents specified in Section
2.8 10 Duyer.

{u) The Benefir Plans listed an ilems 1 through 9, 11, 12 and 13in Section
3.18(b) of the Seller Purties Disclosure S¢hedule, shall have been amended effective as of not
later than the Closing to be consistent with Schedules 1.1(¢) and 6.1(0).

(h) The 363 Order and the 363 Order shall have become Final Orders.

(i) Hach of the BRACI Administrative Services Agreement and the BRACI
License Agrcement shall have been terminated, in each case on teans satisfactory in substance
and form to Buyer.

)] Seller Parties shall have delivered to Buyer a report setting forth the
aggregate amount of Qualified Tees paid by Seller Parties from June 30, 2002 until the Closing,
ao itomized list of cach Qualitied Feo so paid specilying the Person to which such: payment hag
heen made, the amount of such payment, the date thereof, accompanicd by a certificate of the
chief financial officer of S¢ller stating that the information containad in such list 1s true, sccurale
and complete i all respects and all supporting documentation [or cach such payment.
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Section 7.3 Conditiuns Precadent o Seller Purties' Oblizations, The obligations of
Seller Parties to cfteet the Closing of the transactions contemplated hereby are subject to the
fulfillment, prior to or at the Closing, of each of the following additionul conditions, any of
which may be waived in writing by Seller Partics;

(1) The representations and warrazties of each of Parent and Buyer contained
in Lhis Agreement or in any certificate or document delivered pursuant L the provisiens hereof{ or
in connection with the transactions contemplared hereby (without regard to any qualifications
therein us 10 materiality or material adverse effect) shall be true and correct in all matenal
respects at and as of the date bereof and at and as of the Closing Date (except 10 the extent that
such representations and warranties are made as of a specified dale. in which case such
representations and warranties shall be true and correst in all material respects as ot such date).

(b)  Buyer und Parerl shall have performed in all niaterial respects all
obligations and agreements and complied in all material respects with all covenants required by
this Agreement 10 be perfermed or complied with by it prioc to or at the Closing,

, (c) Seller shall have received u certificate of an officer of Buyer and Parent &3
(o the satisfaction of the conditions set forth in Section 7.3(a) and Seetion 7.3(b),

(d) Buycr shall have delivered all documents specified in Section 2.9 to Seller
Parties.

ARTICLLE 8
TERMINATION; TERMINATION AMOUNT
section 8.1 Termingtion by Mutuai Conseni. This Agregmoent may be
terminated at any time prior to the Closing Date by mutual wrilten agresment of Buyer and Scller
Parties.

Section 8.2 Termination by Either Buyer or Seller Partics. This Agreement may
be terminuled at any lime prior to the Closing Date by sither Buyer or Seller Parties:

(1) upon wrilten notice Lo the other pacty, (i) by Buyer.if the Closing shall not
have occurred by November 9, 2002 (the "Buyer Closing Deadline”) and (ii) by Seller Parties, il
the Closing shall not have oceurred by December 6, 2002 (the "Seller Clusing Deadline” und
together with the Buyer Closing Deadline, the "Closing Deadlines"); provided, however, that the
right to terminate this Agreement under this Section 8.2(a) shall not be available to any party
whose failure to [ulfill any obligation vader this Agreement has been the cause of, or resulted in,
the failure of the Closing to be consummated on or prior to the Closing Deadline; and provided,
[urther, that if the Closinp shall not have occurred by the Buycr Closing Deadline solely us a
result of any applicable waiting period (or any ex.ension thereof) under any Competition Law
relating 10 the iransactions contempiated by this Agreement o7 the Ancillary Agreciuenis (the
" Applicable Waiting Period") not having vxpired or been terminated, the Closing Deadline shall
be deemed to read "December 31, 2002"; and providud, further, that if at any time Buyer or
Seller Parties have the right to terminate this Agreement pursuant to this Section 8.2(a) but
neither doss so within five Business Days after the applicable Closing Deadline, then such
Closing Deadline shull be extended by un additional thirty days: ot
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(h) if a Governmentul Body shall have issued o Final Order or taken any other
nonappealzble final action having the ellect of restraining. enjoining or otherwise prohibiting the
transactions contemplated hercby.

Section 8.7 Terminativn by Buver. This Agreement may be terminated at any
time prior to the Closing 13ate by Buayer if;

(2) there has been a breach by any Seller Parly of any representation or
warranty contained in this Agreement or in any certilicate delivered pursuant o this Agrecment
which breuch is not curable or, if curable, is not cured within 15 days aftcr written notice of such
breach given by Buyer to Seller Parties und which has caused, or could reasonably be expected
to cause, the condition set forth in Scetion 7.2(a) not Lo be satisfed:

(h) there has been a breach by any of Seller Parties of any of the covenunts or
agresmoents contained in this Agreement, which bresch is nol curable or, il curable. is nat cured
within 13 days alter writlen notice of such brzach given by Buver to Seller Parties:

(¢) the Bankruptey Court shall not have enterad the Overhid Procedures Order
satis[ying the requirements of Section 3.5 not later than Septzmber 10, 2002

(d) (i) any of Seller Parties or any Chapter |1 trustec appointed tor any Seller
Parlics shall (A) aceept u proposal providing for, relating to or supporting an Alternative
Iransaction, (B) scek the approval by the Bankruptey Court of an Alternative Transaction
(whether pursuant to Section 363. in a Chapter |1 plun or atherwise) or, other then as expressly
pemuitted by, and following the approval and entry by the Rankruptey Court of) the Overbid
Procedures Qrder, take any other action to pursue an Alternative Transaction, (C) file or suppest,
or advocale in any court, a Chapter 11 plan. motion or other picading requesiing the Bankruptey
Court to approve an Alternative Transaction or which, if adopted, granted, approved or
confirmed, could reasonably be expected to lcad to consummation of an Alternative Transaction,
or (D) other than as expressly permitted by, and following the approval and entry by the
Bankruptey Court of, the Overbid Procedures Order, take any action which is otherwise
inconsistent with the consummation of the transactions contemplated by this Agreement; or (i1)
the Committee of Unsecured Creditors in connection with the Chapler {1 Cases shall (A)
withdrew or announce Lhe withdrawal of its support to the transaction contemplated by this
Agreement (including, withoul Limitation, the Bidding Procedures and the Termination Amount),
other than following a breach by Buyer or Parent which would permit Seller Parties (v terminare
this Agreement pursuant to Sections 8.4(a) or 8.4(b) or (B) file or support, or advocats in any
court, a Chapter 11 plan, motion or other pleading requesting the Bankruptey Court 10 approve
an Alternative ‘Transaction or which, if adopted, granted, approved or confirmed, could .
reasonably be expected to lead to the confirmation of an Alternarive Transaction, other than uy
expressly permitted by, and following the approval and eatty by the Bankruptey Court of, the
Overbid Procedures Order;

(&) the 363 Order and the 365 Order containing the provisions reguired by this
Agreement shall not have been entered not later than October 28. 2002 (or shal] be vacated or
stayed ay ol such date);
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{t the 363 Order and the 365 Order containing the provisions required by this
Agreement shall not have become Final Ordurs by November 8, 2002; provided, howeyer, that if
*he Applicable Wailing Period shall not have expired or terminated on or before November §,
2002, then the November 8, 2002 date sel forth in Lhis ¢lause (F) shall be extended to the earlicr
of (1) the fifth Business Day after such Apnlicable Waiting Period expires and (11) December 33,
2002 (the "Tioad Order Daadline);

{g) the Bunkruptey Cowrt enters an order approving an Allernative
Transaction or confirming a Chupter 11 plan not incorposating the transactions contemplated by
this Agreemeni:

() any o1 the Scller Parties' Chapter 11 Cases shall be converted into @ ¢ase
ander Chapter 7 of the Bunkruptcy Code or dismissed,

(1) Seller Parties shall have failed o (1) ebtain a cumulative Adjusted
EBITDAR for any period commencing on Avgust 1. 2002 and ending on the last day of cach
calendar menth commencing on August 31, 2002 (each such period, a "Testing Petiod") cqual to
or larger than the cumulative Adjusted EBITDAR projected lur such Tesling Period in the
{peruling Metric Forecast and (i1) achieve at least one of the following projected ratios or the
projected Rental Iransuctions as set forth in the Operating Metric Forecust for Lhe valendar
month ending on the same day as the day on which the relevant Testing Period expires: (A) the
Automotive Fleet Uulization Ratio; (B) the Automotive [ental Revenue to Rental Days Ratio;
(C) the Rental Transactions to Full-Time Equivalents Ratio; or (D) Rental Transactions;

(i Neller Fartivs stull not have entered into delinjtive agreements satisfuctory
in substance and form to Buyer {including, but not limited to, with respecl (o the ability of Buyer
to prepay all amounts outstanding thereunder concurrently with the Closing without punalty, fee
or breakagpe fee or sunilar payment or eost) with respect to each of the Ford MV Lease by August
30, 2002 or any of the orders entered by the Bankrupicy Court in connection with the DIt
Financing, the DII Asset-Backed Fleet Financing, the DIP L/C Rollaver or the Ford Line of
Credit shall not be reasonably satisfactory in substance and form to Buyer, provided, however,
that if Seller Parties enter into the documenls attached as Schedule 8.2(3) with respect to the Ford
MV Leasce by August 30, 2002, the definitive documentation with respect thereto shall be
deemed satisfuctory in substance and form o Buyer.

(k) . TFFC, Budget Funding Corporation or BGI 1easing. Inc. shall commence
4 voluntary bankruptey, reorganization, atrangements, insolvency or liquidation proceeding or
any other proceeding under any federal or state bankruptey or similar law; or an involuntary
bankrupley, insolvency or liquidation proceeding or any other proceeding under any federal or
state bankrupecy or similar law case is commenced against any of TFI'C, Budget Funding
Corporation or RGI Leasing, Inc. and the petition is not ¢ontroverted within 10 days, or is ot
dismissed within 30 days, alter coninencement of the case: or

Q) any event of defuult or amortization event under or relating to any of the
DIP Financing, the DIP 1./C Rollover, the DIP Asset-Backed Fleet Financing, the Addittoral DIP

R}
Asset-Backed Fleel Financing or the Ford Line of Credit shall have occurred and be continuing,
to the extent (A) in the case of the DIP Financing and the DIP L/C Rollover, the amouns due
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under the DIP Finuncing on the IMP L/C Rellover, as the case may be, have beeome due and
payable prior lo the stated matarity thereof (based ou the original wwortization or repayment
schedule) and (B) in the cuse ot the DIP Asset-Backed Fleet Financing. the Additiona DIP
Asset-Backed Fleet Tinancing or the Ford Line of Credit. any aclio is taken to terminate tha
related vehicle lease agreements.

[f Buyer elects to terminate this Agreement pursuant o (i) Section 8.3(e). il must
do so on or before the tenth Business Day atler the later of (A) October 28, 2002 und (1) the date
upan which a4 363 order not complying with the requirements of this Agrecment is entered or (i1)
Section 8.3(1), it must do so, with respeet to each Testing Period, within ten Business days afler
Buycr receives Lhe last report requited to be delivered pursuant to Scetion 3.3 (aa)(ix) for such
Testing Period. If Buyer fails to terminate this Agreement (A) pursuant to Section 8.3(c¢) by the
date set forth in clause (i) above, Buyer shall not thereafter be entitled Lo terminate this
Agrecment pursuant to Sectien 8. 3(e) or (B) pursuant to Section 8.3(1) by the dawe set forth in
clause (it} above, Buyer shall net thereafler be entitled to terminate this Agreement pursuant w
Sectiog 8.3(i) as a result of Seller Parties failure 0 satisly the requirements of Section 8.3(i) tor
the applicable Testing Period.

Section 8.4 Termination by Seller Purties. Thiy Azreement may be terminated
prior to the Closing Date by Scller Parties if:

(a) there has been a beeach by Buyer ar Parcnt of any representation or
warrunty contained in this Ayreement which breach is nol curable or, if cucable, is not cured
within ten days after written notice of such breach given by Seller Parties 16 Buyer or Parent, a3
the case may by, and which has caused or could reasonubly be expected to cause the cundition
sel forth in Section 7.3(0) 1ot to b sutisfied,

{p)  therc has been a breach by Buyer or Parent of uny of the covenants or
agreements contained in this Agresment, which breuch is not curable or, i curable, is not cured
witkin ten days after written notice of such breach given by Seller Parties to Buver or Parent, us
the casc may be;

{c) any Seller Party crters into a binding commitment with respect Lo, or
consummales, an Aliernative Transaction; or

(dy (i) the 363 Ozder and the 363 Order shall have been entered on or before
October 28,2002, but shall not have hecome Final Orders by the Final Order Neadling, (ii) Scller
Parlies have requested in writing that Buyer waive its right to terminate this Agreement under
Section 8.3(f) (which request shall not be made (or if made, shull not be cffective) until the later
of enlry of (A) the 363 Order and the 365 Order and (B) any order disposing of a motion under
Fed. R. Bankr. I'. 7052, 9023 or 9024 relating to the 363 Order and the 365 Order) and (1i1)
Buyer has relused or failed to waive its right to terminate this Agreement under Section 8.3(f)
within 3{} days ol recelving the request referred to in clause (i) above.

Section 8.5 Elfect of Termination. [n the event of termination of the Aprcement
pursuant to this Article §, written notice thercot shall us promptly us practicable be given to the

other partics to this Apreement, and this Agreement shall werminate und the lrunsactions
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contemplated herehy shall be abandoned, withowt further action by any of the partics hercto, §f
this Agreament is terminated as provided herein (2) there shall be po lability or obligation on the
parl of Seller Parties, Buayer or their respective officers and directors, and all obligations of the
parties shull teeminate, except for the obligations of the parties pursuant to this Section 8.5 und
Segtions 5.13. 8.6, 9.3, 9.7, 9.10, 9.11 and 9.14: provided, however, that notwithstanding the
foregoing or any cther provision hereof, a party that is in breach of is representations,
warranties, covenants or agreements set forth in this Agreement shall be liable for all damages
caused by such breach. including. withuout limitalion, any expenses incurred by the other party it
conneetion with thus Agreervent and the transactions contemplated hereby; and provided, further,
Buyer's right to duroages from Seller Parties hereunder shall be limited to the Termination
Amount (or appropriate perventage thercot) and shall constitute liquidated damuges and (b) all
filings, applications and other submissions made pursvant to the lransactions contemplated by
this Agreement shall, to the extent practicable, be withdrawn from the Governmental Body or
Person to which made,

Section 8.6 Expenses: Termination Amount.

(a) Subiect to Section 2.5(a)(vi), costs and expenses incurred in connection
W .th this Agrecment and the transactions umtt.mplated by this Agreetnent shall be paid by the
parly incurring such cost or expense.

(by  Ifthis Agreement is weminated, Seller Parties. jointly and severally, shall
pay in cash to Buyer as a termiration foe andfor as liguidated damages, the applicable
percentugey sct forth below of an amount cqual to 515,000,000 ((he "Iermination Amount”"):

(ijupon wrmination of this Agreement pursuant to Seclions 8.3(4). 8.3(b).
8.3(<), 8.3(m). or 8.4(¢), Scller Parlies shall pay to Buyer un amount equal to (A) 23.34%
of the Termination Amount (de., $3.500,000) within two Business Days of such
termination and (B) 70.06% of the Teeminalion Amount (i.¢ . 511.300.000) vi i belore
the earlicr of {(x) the dule of elosing of Alternative ‘I'ransaction (if any) and (y) the sixth
month anniversary of the teemination of this Agreement; provided. however, that (i)
notwithstanding the foregoing it Buyer terminates this Agreement pursuant o Section
8.3(a), Buyer's recovery shull be limiled to 23.34% of the Termiination Amount (ie.,
$3,500 ()00) if and only if (A) the breaches of representations and warranties by Scller
Partics giving rise to such termination do not, individually or in the aggregate with all
other breaches of representations and warrantivs by Seller Parties under this Agreement,
constilute or have a Material Adverse Effect, (B) the represcntations or warranties of
Seller Parties whose breach gives rise to the termination were true and corract (Lo the
extent that the condition set forth in Section 7.2(2) was satistied on the date of this
Apreement) when first given or made, (C) such representations and wamantics of Seller
Partics have become untrue or incorrect (to the extent Buyer has a termination right under
Szetion 8.3{a)) solely as u result of an eveni(s) or occurrence(s) which was and is putside
the control of, and which was nol and is no! ¢oused by or remadiabie by, any of Seller
Parties or their Aftiliates and (D) Seller P'arties have nol breached any of their covenants
in any material respect; (i) if Buyer terminates this Agrecment pursnant to Scetion
4.3(b), Buyer's recovery shall be limited to 23.34% of (he Termination Amount (ie.,
£3,500,000) if but ooly if the breaches giving rise to such termination do not, individually
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orin the aggregute with ull other breuches by Seller Farties unnder this Agreement,
constitute or have (A) a Material Adverse Effeet, (B) 2 material adverse eficct on the
value 1o Buyer of the Acquired Business or the Acquired Assets or nf the trunsactions
contemplated hereby or (C) a material adverse effect on consummation of the
transactions contemplated hereby on a timely basis; and (1i1) if this Agreement is
terminated pursuant to Seetion 8.3(d)(1 or Section 8.3(¢), Buyer's recovery shall be
lumited to 23.34% of the Termination Amount (£e., $3,300,000) unless an Alternative
'ransaction ¢loses on or before (A) six months aficr the termination of this Agrecuent
pursuant to Scetion 8.3(d)(ii) or (B) one year afier the termination of this Agreement
pursuant 1o Section 8.3(¢). i which case the remaining 76.66% (i.e., $11,500,000) shall
be due on the date of closing of such Alternative Transaction, without any necd of written
demand therefor by Buyer; and

(i)upon (eemination of this Agreement pursuant © Sgetions 8.2(1) (if any of
Seller Partics 1s the terminating party), 8.3(c). 8.3(¢), 8.3(f), 8.3(h). &.3¢)), 8.3 or 8.3())
Seller Parties shali pay o Buyer 23.34% ol the Termination Amount (i.¢., $3,300,000)
within two Business Days of such termination; provided, howgver, that il Buyer
erminates this Agreement pursuant 10 Section 8 3(¢), Buyer shall not be entitled to any
portion of the Termination Amount il by Qctober 23, 2002 Seller Parties shall have
notified Buyer in writing of thelr desire to extend the October 28, 2002 deadting scl forth
in Section 8.3(e) to and including November 28, 2002 and Buyer terminatas this
Agreement pursuant 1o Section 8.3(e) prior (o November 28, 2002; provided, further, that
if (A) Buyer teeminales this Agreement pursuant to Section 8.3(e). and (B) any of Scller
Parties oblains approval of Bankruptcy Court for an Alternative Transaction within 2753
days of the teninination of this Agreement pursuant to Section ¥,3{e) and (C) a proposal
for the Allegnative Transaction so approved waz in existence prior (o sueh termination,
then Selter Parties shull pay to Buyer an additional amount in cash equal to 76.66% of the
Termination Amount (7.c., $11.500.000) on the date of ¢closing of such Alternative
Transaction, without need ol any written demand therefor by Buyer,

For purposcs of clauses (i) and (ii) of this Sections §8.6(b), the closing of an Allernative
Transaction shall be deemed to occur on the earliest of (i) the date any payment in respect
thereof or relating thercto is made, (if) the date on which any asset or property is wansferred.
conveyed, assigned or lensed pursuant thereto, (iii) the date on which any Equity Securities are
issued pursuant (hereto and (iv) the date ol substantial consummation of any plan of
reorganization or liquidation.

(¢)  No portion of the Termination Amount shall be payable to Buyer if (i) this
Agreement is terminated (A) pursuant to Scetions 8.1 or (B) because the necessary approvals
under the applicable Competilion Law relating to the transactions contemplated by this
Agreement ar the Ancillary Documents have been denied and (i1) no event has occurred (or
fuiled 1o occur) which hay or could at the (ime of the lermination described in ¢lause (8) above,
form the basis for terminaton of this Agreement by Buyer under any other provision of this

Agreement.

()  If Buyer terminales or is entitled to terminalte this Agreement pursuant Lo
morc than one Section of this Agreement, Buyer shall be entitled to receive from Seller Partics
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an amount cqual 1o the nighest percentage of the Termiration Armount preseribed by ali such
Sections.

() The obligations of Seller Parties to pay the Termination Amount 2s
provided herein shal! be, pursuant to section 364{¢) of the Bankruptey Code, entitled o
administrative expense status with priority over any and all administrative expenscs of the kind
specified in sections 503(b) and 507(b) of the Barkruptey Code in each of the Chapter 11 Cases
and senior 10 all other superpriortty administrative expenses in such cases, except uny
superpriority administrative expenses granted pursuant to the interim orders of the Bankruptey
Court dated August 5. 2002 or o be granted pursuant to Tinal Ouders of (he Bankruptey Court,
authorizing and approving the DIP Financing and the DIP L/C Rollover,

() Scller Parties agree and acknowledype that Buyer's due diligence, efforrs,
negotiation and execution of this Agreement have involved substantial investment of
management lUme and have required significant commitment of finaneial, legal and other
resources by Buyer and its Affiliates and thut such due diligence. efforts, negotiation and
execution have provided value to Seller Parties.

ARTICLEY
MISCELLANEQUS PROVISIONS

Scction 9.1 Nop-Survival uf Representationz. Warranties and Certain Covenants. The
represantations und warrantics of and covenants to he performed on or prior to the Closing by
Seller Parties, Parent and Ruyer set torth in this Agreement ar any document or instrument
delivercd pursuant Ferclo shali nut survive the Closing,

Section 9.2 CGuarantee by Pareut. Parenl hereby guarantees the performance of all the
abligations of Buyer contained in this Agreement {other than with respect to the assumption of
the Assumed Liabilities, other than under the Amignded and Restated Credit Agreement, the DIP
Fivancing and the DIP L/C Rollover).

Section 9.3 Notices. All notices and other communications hereunder shall be in
writing and shall be deemed to have been duly given upon receipt if () mailed by certificd or
registered mail, return receipt requested, postage prepaid (ii) sent by express carricr, fee prepaid,
(iil) sent via facsimile with receipt confirmad or (iv) delivered personally, addressed a5 follows

or Lo such other address or addresses of which the respective party shall have notified the other.

(a) If to Seller Parties, Lo:

Budget Group, Inc.

42235 Naperville Road
Lisle, 1L 60532

Fax: (630) 955-7517
Attention: General Counsel

with a copy 1o
Sidley Austin Brown & Wood
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Ban« One Plaza

10 5. Dearborn Street
Chicago, IL 60603

Fax: (312) 833-7036
Attention: Larry J. Nyhan, lisq.

If o Buyer, to:

Cendant Corpuration

Six Sylvan Way
Parsippany, NJ 07054

Fax: (973) 496-5335
Attention: General Counsel

und

9 West 37" Streel. 37" Floor
New York, NY 10019
Fax: (212) 413-1300

with a copy to

Skadden, Arps, Slate, Meagher & Flom LLP

Four Times Square

New York, New York 10036

Fax: (212) 735-2000

Attention: David Fox, Esq. and Alu:m Ranney-Marinelli, Esq,

Section 9.4 Bulk Bales Laws. Each Selivr Parly each hereby waives complisnce by
each such party with the provisions of the "bulk sales,” "bulk transfer” or similur laws of any
state,

Scction 9.5 Amendmenl of Agreement. This Agreement may be amended with
respect to any provision contained herein at any time by action of the parties hereto; provided,
however, thal such amendment shall be evidenced by a written instrument duly executed on
behall of cach party by its duly authorized officer or employee.

Section 9.6 Enlirg Apreement. The agresment of the parties, which consists of this
Agreement, the Schedules and Exhibits hereto and the documents referred to herein, sets forth
the entire agreement and understanding between Lhe purlies and supersedes any prior agreement
ot understanding, written or oral, relating to the subject matter of this Agreement including the

Confideotiality Agreement.

Section 9.7 Assienment. This Agreement and the rights and obligations of the partics
hereunder may not be assigned by any party hereto without the other parties' writien consent;
provided, however, that (i) Buyer may assign any or all of its rights und obligations to a dircet or
indirect wholly-owned Subsidiary of Parent (provided that no such assignment shall relieve
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Buyer of its obligations under this Agreement) and (1i) Seller may assign uny or all of its rights o
a successor or assignee of all or part ol the Retained Business. Any assighment in violation o7
this Section 9.7 sball be nell and void.

Section 9.8 Porugs in Interest; No Third Party Beneficiarics. This Agreement shall
inure to the benefit ot and be binding upon the parties hercto and their respective successors und
permitled assizns. Nothing in this Agreement, express or implicd, is intended to conler upon any
Person other thau Buyer und Seller Parties, and their successors or permitted assigns, any rights
or cemedies under or by reason of this Apreement.

Section 9.9 Scverability. The provisions of this Agreenent are severable, snd if any
one or more provisions are deemed illegal or uneatforceable the remaining provisions shall
remain ir full forve and effect unless the deletion of such provision shall cause this Agreement to
become materiully adverse to Buycr on the ene hand or Seller Parties on the other hand, in which
event the parties shall use reasonable best efforls to arrive atan accommodation that best
preserves for the parties the benefits and obligations of the oftending provision.

Section 9,10 Governing Law; Consent to Jurisdiction. Lxcept to the extent the
mandatory provisions of the Bankruptey Code apply, this Agreement shall be governed by. and
copstrued in accordance with, the laws of the State of New York applicable to contracts made
and to be performed entirely in such state without regard 1o principles ol conflicts or choice of
faws or any other law that would make the laws of any utlier jurisdiction other than the State of
New Yorx applicable hereto. The partics agree thut, cxcept as provided hercin without limitation
of any parly's right to appeal any order of the Bankruptey Courr, (a) the Bankruptey Court shall
retain jurisdiction to enfor¢e the werms of this Agreement and to decide any claims or disputes
which may arise or resull from, or be conneelud with, this Agreement, any breach or default
hereunder, or the transaclions contemiplated hereing and (b) any and all Actions or causes of
action relating o the foregaing shall be filed and maintaimed only in the Bankruptey Court, and
the parties hereby consent and submit to the jurisdiction of the Bankruptey Court.

Section 9.1 Waiver of Jury Trial. The partics hereto herchy irrevecably and
unconditionally waive trial by jury fu any legel action vr proceeding relating to the Agreement
and the agreements entered into in conuection herewith and any amendment, waiver, conseut or
other document thul amends, waives, supplements or otherwise modifies the Agreement or any
of the wgreements entered into in conneetion herewith and therewith.

Scetion 912 Lixecution in Counterparty. This Agreement may be executed in any
number of counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.

Section 9.13  Public Annguncemoent. Prior (0 the signing of this Agreement, Seller
Partics. Parent and Buyer shall prepare a mutually agreeable release 2onouncing the (ransaction
contemplated hereby. Except for such press release, none of Seller Parties, Parent or Buyer
shall, without the approval of the other. muke any press release or other announcement
concerning the ¢xistence of this Agreement or the terms of the transactions contemplated by this
Agrecment. except as and (0 the exteut that any such party shall be so obligated by Law, in
which cuse the other parties shall be advised and the parties shal) use their reasonuble best ¢ftorts
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to cause 4 munally agreeable release or announcement o be issued; provided, however, that the
foregoing shall not preclude communications or disclosures necessary to comply with
aecounting. stock exchangs or federal seearities Law disclosure obligations,

Section 9.1.1  Ng 8tric: Construction. The parties have purticipated jolntly in the
negotiation and drafting of this Agreement. Consequentty. in the event an ambiguity or question
of intant or imerpretation arises, (is Agreement shall each be construed as if drafied joinlly by
the parties hereto, and no presumplion or burden of proof shall arisce tavoring or disfavoring any
party by virtue of the authorship of any provision of this Agreement.

Section 9,15 Disclammer of Warranties. EXCEPT AS 10 THOSE MATTERS
EXPRESSLY COVERID BY THL REPRESENTATIONS AND WARRANTIES INTHIS
AGRELEMENT, SUILLER PARTIES AR SELLING THE ACQUIRED ASSETS ON AN "AN
18, WHERE 18" BASIS AND SCILLER PARTIES DISCLAMM ALL O111ER WARRANTIES,
REPRESUNTATIONS AND GUARANTIES WHETHER EXPRESS OR IMPLIED. SLLLER
PARTIES MAKIL: NO REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY
ORFITNESS FOR ANY PARTICULAR PURPOSE AND NO [MPLIED WARRANTI(ES
WIATSOLVER. Parent and Buyer acknowledge that neither Seller Parties nor any of its
Affiliates or representatives or any other Person has made any representation or warranty,
uXpress or implied, as to the aceuracy or corupleteness ot any memoranda, charts, Summarics or
schedules heretofore mada available by Seller Parties or their Affiliates or representatives (o
Parent or Buyer or any other information that is not included in thiy Agreement. the Exhibits and
Schedules attughed hereto or the Seller Parties Disclosure Schedule. and neither Seller Parties
nor any of their Affiliates or Representatives or any other Person will have or be subject to any
liability to Parent, Buyer, any Alfiliate of Parent or Buyec or any other Persen resulting from rhe
distribution of any such information to, or use of any such wformation by, Parent, Buyer, ang
Aftiliate of Parent or Buyer or any of their Represeotatives; provided, however, that the
foregoing shall in no manner [imit the rights of Buyer hereunder (in particular under Articlgs 8).

Section 9.16  Cffect of lnvestigation. No investigation conducted by Pareat, Buyer, any
ol their Affiliates and any of theie Representatives made heretofore ot hereufter shall affect the
representations and warranties of Scller Partics which are contained herein.

[Remainder of this page intentionally lefi blank]
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IN WITNESS WHEREOQF, cach party has caused this Asset and Stock Purchase
Agreement to be duly exceuted on its behalf by its duly acthorized officer as of the dute lirst
written above,

BUDGET GROUP, INC,

By: ...

Namas:
Title:

CHEROKEE ACQUISITION CORPORATION

By: .
Nawe:

Title:

CENDANT CORPORATION

Name:
Title:

BGI AIRPORT PARKING, INC.

By:
Name:
Tie:

380022.068-MNew York herva 3A - M3W

TRADEMARK
REEL: 002846 FRAME: 0838




BGI SHARED SERVICES, INC,

By: _—
Naimne:
Ticle:

BGI SHARED SERVICES, 1.1.C

By:
Name:
Trtle:

VEHICLE RUNTAL ACCESS COMPANY, LI.C

By: - e—
Name:
Title:

PREMIER CAR RENTAL LLC

By:
Name!
Title:
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AUTO RENTAL SYSTEMS, INC.

Ry:
Nume:
Titie:

RYDER TRS, INC.

Ry: e
Name:
Tidle:

RYDCR MOVE MANAGEMIN'L, INC.

B_y:
Name:
Title:

MASTERING THE MOVE REALTY, INC.

By:
Name:
Title:
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THE MOVE SHOPR, INC.

By:
Name:
Title:

RYDER RELOCATION SERVICLES, INC.

By:
Namg:
Title:

BUDGET STORAGE CORPORATION

By
Name:
Title:

BUDGET RENT A CAR CORPORATION

By:
Numc:
Title:
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CONTROL RISK CORPORATION

By:
Name:
Title:

PHILIP JACOBS INSURANCE AGENCY, INC.

Ry
Name:
Title:

BUDGET RENT-A-CAR INTERNATIONAL,
INC.

By:
Name:
Title:

BUDGET CAR SALES, INC.

By: . -
Nume:
Title:
330022 D8-New Yok Scrver ZA - MSW
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TCS PROPERTIES. LLC

By:
Name:
ttle:

INMOTORS VI, LLC

By:
Name:
Title:

VALCAR RENTAL CAR SALES, INC.

Hy:
Name:
Title:

DIRECTORS ROW MANAGEMUNT
COMPANY, I LC

By: .

Name;

Tille:
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[EAM CAR SALLES OF SOUTHERN
CALIFORNIA, INC

TEAM CAR SALES OF SAN DIEGQ, INC.

By:
Name:
Title:

e i e e s B | PPN kil ko m e

TEAM CAR SALES OF RICHMOND, [NC

By:
Name:
Title:

TEAM CAR SALES OF PHILADEL PHIA, INC.

By:
Name:
Title:
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TEAM CAR SALES OF DAYTON, INC.

By:
Name:
1itle:

TEAM CAR SALES OF CHARLOT[E, INC

By:
Name:
Title:

WARREN WOOTEN FORD, INC.

By:
Name:
Title;

PAUL WEST FORD, IN{.

By:
Name:

Title:
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CARSON CHRYSLER PLYMOUTH DODGE
JEEP EAGLE, INC,

By:
Name:
Title:

BUDGET SALES CORPORATION

By:
Name:
Title:

RESERVATION SERVYICES, INC

By:
Name:
Title:

TEAM REALTY SERVICES, INC.

By:
Mame:
Title:
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TEAM HOQLDINGS CORPORATION

By;
Name:
Title:

RUDGET RENT-A-CAR SYSTEMS, NC.

By:
Name:
Title:

BUDGET -RENT-A-CAR OF ST LOUITS, INC

By, . —
Narne:
Title:

BUDGET -RENT-A-CAR OF THE MIDWEST,
INC.
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BVM, INC

Name:
Title:

DAYTON AUTO LEASE COMPANY, INC.

'Nzxmc:
Titke:

MOSIANT CAR SALES, INC

By:
Name:
Title:

NYRAC INC

By: .
Name:
Title:
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BUDGET RENT A CAR CARIBE
CORPORATION

By:
Name:
Titte:

RBUDGET FLEET FINANCE CORPORATION

By:
Name:
Title:

TRANSPORTATION AND STORAGE
ASSOCIATES

By:
Name:
Title:

BRAC CREDIT CORPORATION

By:
Name:
Title:
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TEAM FLEET SERVICES CORPORATION

By:
Name:
Title:

BUDGET RENT A CAR ASTA-FACITFIC, INC.

By: .
Name:
Title:

BUDGEI RENT A CAR OF JAPAN, INC.

By:
Name:
Tille:
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Exhibit B
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FIRSTAMENDMENT TO
ASSLET AND STOCK PURCIASE AGRFEEMENT

FIRST AMENDMENT TQ ASSET AND STOCK PURCITASE
AGREEMENT. duted as ot September 10, 2002 (the "First Amendmcent"), by and amonyg
Budget Group, Inc.. a Delaware corporation ("Seller"), the Subsidiuries of Seller listed on
Schedule 1 (collectively with Seller, "Seller Parties™), Cendant Corporation, a Delaware
corporation ("Parent”), and Cherokee Acquisition Corporation. a Delaware corporation
("Buoyer").

WHLEREAS, Parcnt, Cherokee and Seller Partics have catered into the
Asset and Stock Purchase Agreement, dated as of August 22, 2002 (the "Purchase
Agregment™): and

WIIEREAS. Parent, Cherokee and Scller Parties desive to amend the
Purchuse Agreement as set torth herem.

NOW_ THEREFORE, 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:

. Defined Terms, Capitalized terms used but not delined in this irst
Amendment shall have the respective meanings assigned thercto in the Purchase
Agrecment.

2. Amendinent to the Purchase Agrcement.

{a) The delinition of the term "Cuash Purchase Trice” in Sgcting
1.1 of the Purchase Asrcement is hereby amended by replacing "$107.500.000" with
"S110.000.000."

(b Seetion 2.5(a)vi) of the Purchase Agregment is hereby
anended by adding ", or on account of the fees and expenses. including the (ees and
expenscs of aterneys and professionals. of the Indenture Trustees of (1) the 9 178%
Sentor Notes Diue 2006. (1) the 6.83% Convertible Subordinated Notes. Scries I3, Due
2007 and (i11) the Remarketable Tenn Income Delerrable Equity Securities Due 20728
after the words "Additional DIP Assct-Backed Financing” in the fourteenth line theraof.

)

(c) Section 8.6{b)(i} gf the Purchuse Aorgoment is hereby

amended by adding the following provise at the end ol such Section:

": provided. further. that 18 Buyer terminates this Agreement pursuant w
Sections 8.3(a) or 8.3(h) and Buver's recovery is not limited to $3,500.000
by victue of the immediately preceding proviso (i) or (i1) above, Buyer
shall be entitled 10 receive (A) 23.34% of the Lermination Amount (i.¢.,
£3,500.000) within two Business Days ol such termination and (B)
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76.66% ol the ‘T'ermination Amount (i.¢., $11,500,000) upon the closing of
an Alternative Transaction or (C) if no Alternative Transuction closes.
such additional amount. not Lo exceed $11.500,000, as the Bankruptey
Court determines pursuant to a Final Order compensates Duyer and Parent
for their reasonuble pre-Petition and post-Petition costs, fees and expenses
(including pre-Petition and post-Petition attomeys', accountants’ and
financial advisors' fees und expenses) incurred in connection with the
transaction contemplated by this Agreement (including their due diligence
with respect to the Debtors, the Acquired Assets and the Assumed
Liabilitics, the drafting and negotiation of this Agreement (including the
schedules and exhibits hereto and the Seller Parties Disclosure Schedule)
and the Ancillary Agreements), such reasonableness to be determined
from the point of view of a reasonable potential buyer of the Acquired
Business after taking into account the actual payment of the $5.500,000
referred 1o above." '

3. Continuing Cffect of Purchase Agreement. Lxcept as specifically
amended pursuant to this First Amendment. the provisions of the Purchase Agreement
arc and shall remain in full force.

4. Counterparts. This First Amendment may be executed in onc or
more counterparts, all of which shall be considered one and the same agreement, and the
executed counterpatts taken wgether shall be deemed to be one originally execured
document.

5. Governing Taw. Fxcept to the extent the mandatory provisions of
the Bankruptey Code apply. this I'irst Amendment 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 entively in such state without repard to principles of contlicts or choice of
laws or any other law that would make the laws ot any other jurisdiction other than the
State of New York applicable Lercto,

FRemainder ol this page intentionally telt blank|
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Sidley 98/172/02 4:18: DPAGE 002/14 RignhtTAX

IN WITNESS WIREREOQF, Parent, Cherokee and Seller Partics have
caused this First Amendront (o be signed by their respective officers thersunio duly
autharized, all as of the date first written above.

BUDGET GROUP, INC,

By: C@:ﬁ. f~Q/-_£L
Nae™ Robert L. Aprati

Title: Txecutive Vice President

CHEROKEE ACQUISITION
CORPORATION

By: -
Name: Erc J. Bock
Title:  Secretary

CENDANT CORPORATION

Bav:
Name: Eric J. Bock
Title: FExescutive Vice President, Law and
Corporate Sceretary

BGI AIRPORT PARKING, LNC.

Narne: “Robett L. Aprati

Title: Fxccutive Vice Presidoent
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Gidiey ©B/12702 4:19: PAGE 003/14 RightFAX

BGI SHARED SERVICES, INC.

B){7Mf_p._ﬁ_

Name: Robert L., Aprati !
Title: Executive Vice Presidem

RGI SHARED SERVICES, LLC

Bv/?MfQM

Name: Robert L. Aprati
Tiile: Exceutive Vice President

VEHICLE RENTAL ACCLSS

COMPANY.LLC

\Iqmc’ZRobeﬂ L. Apr:m
Title: Executive Vice President

PREMILCR CAR RENTAL [L1.C

LB E ';:‘_;N_Jz'*

Nimr. Robert L. Aprati
Title: Executive Viee President
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8/12/02 4:18: PAGFE 004/14

RightFAX

AUTO RENTAL SYSTEMS. INC.

Lffw

Nam obertt L. Aprati
Title: Executive Vice Pre:xdent

RYDER TRS, INC,

Namc éI?’\cvbf:rt L. Apr:m

Tide: Executive Vice President

RYDER MOVE MANAGEMENT, TNC.

B (ol B £ O T

NameX Robert L. Aprar
Title: Exccutive Vice President

MASTERING THE MOVE RUALTY, INC,

bart I. /\prntl

Ilt]c. L‘ct:t.uu» ¢ Vice President
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Sidley 9/ 12402 4:19: PAGFE 005/14 NightFAX

THE MOVE SHOP, TNC.

By: ,.!_ #

Narme: “Robert L. Apr:m
Title: Exevutive Vice President

RYDER RELOCATION SERVICES, (NC.

Name \‘Roburt L. Apx ati
Title: Executive Vice President

BUNGET STORAGE CORPORATION

oy el B £ O I

Name:\Robert L. Aprati
Title: Executive Vice President

BUDLGET RENT A CAR CORPORATION

By L{Wu £ c_,\._.J:f’

Name™Robert L. Aprati
Title: Dxscutive Vice President

TRADEMARK
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CONTROL RISK CORFPORATILION

R  A - A P

Nasne: Robert L. Aprati
‘Fitle; Executive Vice President

FPHITIP JACOBS [INSLUIRANCE AGENCTY,
e | S

By: M faw

Names:- obert L. :‘\pratl ‘
Title: Exccutive Vice President

BUDGET RENT-A-CAR
INTERNATIONAL |, INNC.

By (el B . O T

Namesa:~Robert T.. Aprat-l
Title: Tixecullwe Wice President

RIUTDGET CAR SATI LS. TNC.

2 v: '_ _.é_’__:? f _?,\____,__ﬁ_.%}'-

Name: "Robert L. z%pr..i.u
Titl=: Executivae Vice President
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TCS PROPERTIES. LL.C

ngéoberll. Apratl !

Title: Executive Vice President

IN MOTORS VI, LLC

SR

ohertL Aprati 7
Tltlc. Executive Vice President

VALCAR RENTAL CAR SALES, INC.

By: O,_,Q-_..ﬁ f C’—_;[—-..'ﬁ

Name: ‘Robert L. Aprati
Title: Executive Vice President

DIRECTORS ROW MANAGEMENT
COMPANY, [LLC

Ry //{M £ O & 2+

Naue:* Robert L. Aprati /
Title; Executive Vice President

8
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TEAM CAR SALES OF SOUTHERN
CALIFORNIA, INC,

by (0L £ T

Name: Robert L. Aprali
Tule: Executive Vice President

TEAM CAR SALES OF SAN DIEGO,
INC.

WAR-F RO

Nm obert L. Aprati
Tide: Executive Vice President

- TEaM AR SALES OF RICHMOND,
INC.

By: ;RWQ__Q fQ.__;Q‘

Narne: ‘Robert L. Apratl !
Title: Executive Vice Prasident

TEAM CAR SALES OF PHILADELPHIA,
INC.

by (LB £ L.

Name: Robert L. Aprati
Title: Exeeulive Vice President
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TEAM CAR SALES OF DAYTON, INC.

([t £.C

Na.rne- obert .. Aprati Aprati
Title: Executive Vice President

TEAM CAR SALES OF CHARLOTTIE,
INC.

,,Q_._k“f'C_J

Nam obert T, Aprati
Title: Executive Viee DPrestdent

WARREN WOOTEN FORD, INC.

Dy /7"@—-:9 f Q/‘b—ﬁ

Name: Robert L. Aprati
Title: Exccutive Vice President

PAUL WEST FORD, INC,

By: .{M f- -, —"

Name:“Robert L. '\pmtl
Title: Executive Vice President

1¢
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CARSON CHRYSILER PLYMOUTH
DODGE JEEP EAGLE, INC.

By: Q—Q.._f f- C;),\_...Jg'

Name: Robert L. Aprati ©
Title: Executive Yics President

BUDGET SA[LES CORPORATION

By: (’?pg-uﬁ ;.'0- Q;,\.m—f:
Name: Robert L. Aprati
Title: Executive Vice President

RESERVATION BERVICES, INC.

By:
Naue: “Robert L, Aprati
Title: Executive Vice President

TEAM REALTY SERVICES, INC.

By: (_.?‘_,Q__.ﬁ“ :7;0_ - C%h_—_ﬁ):

Name:*Robert (.. Aprati
Title: Executive Vice FPresident

3!

TRADEMARK
REEL: 002846 FRAME: 0862



Sidley 8/12/02 4:19: PACE 011/14 RightlFaX

TEAM HOLDINGS CORPORATION

by Pl £ O B

Nume:~ Robert L, Aprati
Title: Executive Vice President

BUDGET RENT-A-CAR SYSTEMS, INC,

By: /J’?M f— M—

Name:“Robert L. Aprati '
Title: Executive Vice President

BUDGET -RENT-A-CAR OF S1. LOULS,
INC.

oy ([l B £ QOB

Nume: Robert L. Aprati  /
Title: Executive Vice President

BUDGET -RENT-A-CAR OF THE
MIDWEST, INC.

- &2

Name: Robert L. Aprati
Title: Executive Viee President
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BVM, INC.

quufw

IName: Robert L. Aprati
Title: Execulive Vies President

DAYTON AUTO LEASE COMPANY,
INC.

5y: 10l _E £ O

Name: Robert I.. Aprati
Title: Executive Vice President

MOSITANT CAR SALES, INC.

By 1[0 B f? D
Na.mc “Robert L. Apran
Title: Executive Vice President

NYRAC INC,

Q_fzfcm.l?

‘\Jdme RobenL Apriiti
Title: Exceutive Viee President

—
g
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BUDGET RENT A CAR CARIBE
CORPORATION

by e/l B L O
Name: ‘Rohert .. Aprati !
Title; Executive Vice President

BUDGET FLEET FINANCE
CORPORATION

By (L[l f@,\ﬁ_ﬁ‘

Name: Rohert L. Aprati
Title: Executive Vice President

TRANSPORTATION AND STORAGE
ASSOCIATES

By: %_M Z.C
Name: ‘Robert .. Aprati

Title: Execulive Vice President

BRAC CREDIT CORPORATION

(7Lt L B

N'un-: lobert L. Aprati /
Title: Exescutive Vice President

TRADEMARK
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TEAM FLEET SERVICES
CORPORATION

By: 1l F Qp

Name: Robert L. Aprati
Title: Executive Vice President

BUDGET RENT A (CAR ASIA-PACIFIC,
INC,

o (L L T

Nu.m:. Robert L. Aprati
Title: Bxecutive Vice Prasident

BUDGET RENT A CAR OF JAPAN, INC,

Name: Robert L. Apr:m 7

Tie: Exectitive Vice President

15
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Schedule |

SELLER PARTIES

BGI Airport Parking, [ne,

BGI Shared Services. Inc.

BGI Shared Services, IL1.C

Vehicle Rental Access Company, LLC
Prermnier Car Rental LLC

Auto Rental Systems, Tnc.

Ryder TRS. Inc.

Ryder Move Management, [ne.
Musltering the Move Realty, Lne,

The Move Shop, Inc.

Ryder Relocation Services, Inc.
Budeet Storage Corperation

Budget Rent a Car Cogporation
Control Risk Corporation

Philip Jacobs Insurunce Agency. o,
Budget Reat-A-Car Tnternational. Inc.
DBudaet Car Sales, (ne.

1CS Propertics, LLC

IN Motors VI [LLC

ValCar Rental Cur Sales, Inc.
Directors Row Management Company, LLC
Team Car Sales of Southern Calitornia, luc.
Team Car Sales of San Diego, Inc.
Team Car Sales of Richmond, Inc.
Team Car Sales of Philadelphia. Tne.
Team Cur Sules of Daytoo. Inc.

Tewn Cur Sales of Charlotte. loc,
Warren Woolen Ford. [nc.

Paul West Ford. Inc.

Carson Chrvsler Plvmouth Doduee deep Lagle. [ne,
Budeet Sales Cocporation

Reservation Sorvices, [ne.

Team Realty Scrvices, Tne.

‘Team Holdiugs Corporation

Budget Rent-A-Car Systems. {nc.
Budygel Rent-A-Cuar of St. Louis. Inc.
Budget Rent-A-Car ol the Midwaest. [ne.
BVM. Inc.

Duyton Auto T.ease Company. Inc.
Mogiant Car Sales, [nc.

NYRAC Ine.

Budget Rent a Car Caribe Corporation

REEL
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Budget Fleet Finance Corporation
Transportation and Srorage Assoctates
BRAC Credit Corporation

Team Fleet Services Corpuoration
Budget Rent a Car Asia-Pacific, Inc.
Budget Rent a Car of Japan. Ine.

il
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SECOND AMENDMENT 10
ASSET AND STOCUK PURCHASE AGREEMENT

SECOND AMENDMENT TO ASSET AND STOCK PURCHAST.
AGREEMENT, dated as of October 28, 20022 (the "Second Amendmicnt”). by and auwng,
Budget Group, Toc., a Delaware corporation ("Sgller”), the Subsidianies of Seller listed on
Schedule | (collectively with Seller, "Seller Parties”), Cendant Corporation, u Delaware

corporation ("Parent™), and Cherokee Acquisition Corporation, a Delaware corporation
("Buyer").

WIHEREAS, Parent, Cherolee and Scller Partics have cotered into the
Asset and Stock Purchuse Agreerneny, dated as of August 22, 2002 (the "Purchasc
Agrecment”), as amended by the First Amuendment o the Purchiase Agrecment, dated as
of September 10, 2002 and

WIIERFEAS, Parent, Cherokee and Scller Parties desire to further amend
the Purchase Agreement as set forth herem.

NOW, THERETFORE, in consideration of the foregoing und the mutual
cavenants and agrecrneats herein contained, and intending to be legally bound hereby. the
parties agree as follows:

1. Duliped Terms. Capitalized terms used but not defined 1n this
second Amendmen! shol) have the respective meanings assigned thereto in the Purchase

Agreement.

2. Amendment to the Purchase Agreement.

{a) The Purchase Agrecnent i3 herehy mnended by replacing "October
28" witl "November 67 (1) in Seenon 8.3(e), (i) in the last paragraph of’ Section #.3. (111)
in Section $AUdIG) and (1v) 1 Sectior 8D,

(b The Purchase Agrsement 1s hereby wmended by replacig
“November § itk "November 20" i the second. third and fowrth lines of Sectior 8. 3(f).

(c) Uhe Purchase Agreement is hereby amended by replacing
"Noventber 9" with "November 24" iv Segtion 8.2,

() The Purchiase Agreement is hereby amended by replacing
"December 6" with "Decemnber 18" in Section &.2(a)ii).

(e) The Purcihase Agreement (s hereby amended by replacing "October
23" with "November [" 1n Section 8.6(b)ii).

'y

3. Continuing Effect of Purchase Agreernent. Except as specitically
amended pursuant (o this Sccond Amendment, the provisions of the Purchase Agrecment
are and shall remain in full foree,

ARG DAL Mew Yenk doivd A - MEW
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4. Counterpans. This Second Amendment may be execuled 1 ong or
more counterparts, all of which shall be considered one and the same agreement, und the
executed counterparts taken together shall be deemed to be one origmally exceuted
document.

5. Govemning Law. Except o the ¢xtenl the mandatory provisions of
the Bankruptey Code apply, this Second Amendment shall be governed by, and construed
in accordance wilh, the laws ot the State of New York applicable to contracts made and
to be performed entively in soch state without regard to principles of conflicts or choice
of laws or any other law that would ruake the laws of any other jurisdiction other than the
State of New York applicuble hereto,

| Remainder of this page intentionally left blank|

)
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IN WITNESS WHEREOE, Parent, Cherokee and Seller Partics have
caused his Second Ainendment o be signed by their respective officers thercunto duly
authorized, a1l as of the date tiest written above,

BUDGET GROUP, INC.

By:
Namc:
Trle:

CHEROKEE ACQUISITION
CORPORATION

By:
Name:
Title:

CTNDANT CORPORATION

By. . .
Nane:

Title:

RGLAIRPORT PARKING. INC.

By:
Name: Robert L, Aprat
Tude: Txecutive Viee President

TRADEMARK
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BGISHARED STERVICHS, INC,

By, oo
Name: Robert L. Aprati

Title: Executive Vice President

BGI SHARED SERVICTS, LLC

Name: Robent L, Aprari
Title: Execulive Vice President

VENHICLE RENTAL ACCESS
COMPANY, LLLC

By:
Name: Robert T.. Aprati
Title: Exuvcurive Vice President

PREMIER CAR RENTAL LLC

By: .
Name: Robert I Aprati
Tide: Exceutive Vice President
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AUTO RENTAL SYSTEMS, INC.

By: -
Name: Rebert L. Aprati
Title: Exceutive Viee President

RYDER 1RS, INC.

By:
Name: Robert L. Aprati
Title: Nxecutive Vice President

RYDER MOVE MANAGEMENT, INC.

By: o e
Name: Robert L. Aprali
Title: Executive Viee President

MASTERING THE MOV REALTY, INC.

By .. e
tNaume: [Robert L. Anrati
Title: Exzeutive Vice President

THE MOVE SHQP, [NC,

Ty
Nawe: Roberr L, Aprati
Title: Executive Vice President
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RYDER RTT.OCATION STRVICTS, INC.

By: — .
Name: Robert L. Aprati
Title: Executive Vice President

BUDGET STORAGE CORPORATION

By
Name: Robert L. Aprati
Title: Executive Vice President

BUDGET RENT A CAR CORPORATION

By:
Name: Robert L. Aprati
Tit.e: Executive Vice President

CONTROL BISK CORPORATION

By

Name: Robert L. Aprati
Title: Executive Vice Presidenl
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PHILIP JACOBS INSURANCE AGENCY,
INC.

By:
Name: Robert L. Aprati
Title: Exceutive Viee President

BUDGET RENT-A-CAR
INTERNATIONAL, INC,

By:
Namwe: Robert T.. Aprati
Title: Fxecutive Vice President

BUDGET CAR SAT LS, INC.

By: L
Name: Robert L. Aprati
Title: BExecutive Vice President

TCS PROFERTIES, 1L1CT

By: |
Nume: Roberl L. Aprati
Title: Excuutive Vice President

L4
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[N MOTORS VI, L1C

By:
Name: Robert L. Aprati
Title: lxecutive Vice President

VALCAR RENTAL CAR SALES, INC.

By: |
Name: Robert L, Aprafi
Tide: Executive Viee President

DIRFCTORS ROW MANAGEMENT
COMPANY, II.C

Ry -
Name: Robert . Aprati
Title: Txecutive Vice President

TEAM CAR SALES OF SOUTHERN
CALIFORNIAL INC.

By .
Name: Robert 1. Aprat
Tie: Exccutive Vice President
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TEAM CAR SALES OF SAN DLEGD,
INC.

By: .
Nume: Robert T., Aprati
Title: Execulive Vice President

TEAM CAR SALES OF RICTIMOND,
INC.

By, .
Name: Robert L. Aprati
Title: Exceutive Viee Presideut

TEAM CAR SALES OF PHILADCGLPTIIA,
INC.

By .. — .
Name: Robert L, Aprati
‘lille: Exceutive Vice President

TEAM CAR SALES OF DAYTONINC,

By: —_ .
Name: Robert L. Aprati
Title: Exceulive Vice President
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TEAM CAR SALES OF CHARLOTTEL,
N,

By:
Nume: Robert L. Aprali

Title: Execulive Vice President

WARREN WOQTEN FORD, TNC.

By .
Name: Rohert .. Aprati
Title: Dxecutive Vice President

PAUL WEST TORD, INC.

BRy: D e
Name: Robert L, Aprati
Title: Executive Vice President

CARSON CHRYSLER PLYMOUTLH
DODGE JEEP EAGLE, INC.

By:
Name: Robert T.. Aprati
Title: Exceutive Vice President

[os]
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BUDGET SAILS CORPORATION

By:
Name: Robert L. Apratl
Tide: Excoutive Vice President

RESERVATION SERVICES, INC.

By:
Name: Robert l.. Aprati
Title: Executive Vice President

TEAM REALTY SERVICES, INC.

By
Name: Robert T.. Aprat
Title: Txecutive Vice President

TEAM HOLDINGS CORPORATION

By:
Name: Robert I, Aprati
Title: Executive Vice President
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BUDGLET RENT-A-CAR SYSTEMSE, INC,

Dy o
Name: Robert L. Apran
Title; Executive Vice resident

BUDGET -RENT-A-CAR OF 8T. LOUIS,
INC.

By:
Name: Robert I.. Aprati
Title: Executive Vice President

BUDGET -RENT-A-CAR OF THL
MIDWTEST, INC.

By:
Narme: Robert L. Aprati
Title: Fxecutive Vice President

BVM.INC.

By:
Name: Robert I.. Aprati
Title: Ixecutive Viee President
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DAYTON AUTO LEASE COMPANY.
INC.

By:
Name: Robert L. Apruta
Title: Exceutive Vice President

MOSIANT CAR SALES, INC.

By: _
Name: Robert L. Apratt
Title: Fxecutive Viee President

NYRAC INC,

By
Name: Robert L, Aprat
Title: Execurive YVige President

BUDGET RENT A CAR CARIBE
CORPORATION

By:
Name: Robert L. Aprati
Title: Exceutive Vice President
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BUDGET FLEET FINANCE
CORPORATION

By:
Name: Robert L, Aprati
Tide: Executive Vige President

TRANSPORTATION AND STORAGE
ASSOCLATES

By: ..
Name: Robert 1. Aprati
Title: Txecutive Vice President

BRAC CREDIT CORPORATION

RBy:
Nuww: Roberr T Aprati
Title: Executive Vice President

TEAM FLEET SERVICES
CORPORATION

By
Name: Rober 1. Aprati
Tiths Exceuntive Vice President

12
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BUDGET RENT A CAR ASIA-PACTFIC,
INC.

By . -
Naumne: Robert .. Aprat
Title: Executive Vice President

BUDGET RENT A CAR OOF TJAPAN, INC.

By: L
Name: Robert L. Aprati
Tile: Executive Vice President
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Schedule 1

SELLER PARTIES

BGE Airpont Parking, Inc.

BGI Shared Services, [ne.

BGI Shared Services, [.1C

Vehicle Rentul Access Company, LILC
Premuer Car Rental LLC

Auto Rental Systems, [nc.

Ryder TRS, Inc.

Ryder Move Managemenl, [nc.
Mastering the Move Realty, Inc.

The Move Shop, Inc.

Ryder Relocation Services, Lne.
Budaet Storage Corperation

Budget Reut a Car Corporation
Conlrol Rask Corporation

Philip Jacobs lnsurance Agency, Inc.
Budgert Rent-A-Cur International, Tnc.
Budget Car Sales, [nc.

TCS Propertes, LLC

IN Motors VI, LLC

ValCar Rental Cur Sules, nc.
Directors Row Management Company, 1.1C
Team Car Sales of Southern California, Inc.
Team Car Sales of Sun Diego, Ine.
Team Car Sales of Richmond, ne.
Team Car Sales of Philadelphia, Inc,
Team Car Sales of Daylon, .

Team Car Sales of Churlotre, Inc.
Warren Wooten Ford, Inc.

Paul West Pord, Ine.

Cuarson Chrvsler Plywoath Dodge Jeep Eagle. Inc.
Budget Sales Corportation

Reservation Services. [ne.

Team Realty Services, g,

Team Holdings Corpuration

Budget Rent-A-Car Systeuns, Ine.
Budget Rent-A-Car ol 31, Louis, Inc.
Budget Rent-A-Car of the Midwest, [nc.
BYM, Inc.

Davton Auto Lease Company. Inc.
Muosiant Car Sales, Inc.

NYRAC e,

Budget Rent a Car Cartbe Corporation

SRR IEDANEw Yk Sorver FA - MEW
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Budger Fleet Fivaoce Corporation
Transportation und Storage Associates
BRAC Credit Corporalion

Team [leet Services Covporation
Budger Reat a Car Asta-Pacific, Inc.
Budgel Rent a Cur of Japan, Inc.

WR0.03 bew York Surver 1A MoW
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THIRD AMENDMENT TO
ASSET AND STOCK PURCHASE AGREEMENT

THIRD AMENDMENT TO ASSET AND STOCK PURCHASE
AGREEMENT, dated as of November 7, 2002 (the "Third Amendment"), by and among
Budget Group, Inc., a Delaware corporation ("Seller"), the Subsidiaries of Seller listed on
Schedule 1 (collectively with Seller, "Seller Parties™), Cendant Corporation, a Delaware
corporation ("Parent”), and Cherokee Acquisition Corporation, a Delaware corporation

(N'Bu er").

WHEREAS, Parent, Cherokee and Seller Parties have entered into the
Asset and Stock Purchase Agreement, dated as of August 22, 2002 (as amended from
time to time, the "Purchage Agreement"), as amended by the First Amendment to the
Purchase Agreement, dated as of September 10, 2002, and the Second Amendment to the
Purchase Agreement, dated as of October 28, 2002; and

WHEREAS, Parent, Cherokee and Seller Parties desire to further amend
the Purchase Agrecement as set forth herein.

NOW, THEREFORE, 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:

1. Defined Terms. Capitalized terms used but not defined in this Third
Amendment shall have the respective meanings assigned thereto in the Purchase
Agreement.

2. Amendments to Section 1,1 of the Purchage Agreerent.

(a)  Section 1.1 of'the Purchase Agreement is hereby amended by
deleting the words "the proviso of Section 2.5(a)(vi)" in the definition of "Cash Purchase
Price” and replacing them with "the parenthetical clause in Section 2.12."

(b)  Section 1.1 of the Purchase Agreement is hereby amended by
adding the following definition of "Qualified Fees" in the corresponding alphabetical
order:

""Qualified Fees" means (i) legal, accounting, investment
banking, advisory, brokerage, administrative, issuance, up-front,
placement, structuring, commitment, underwriting, financing, "due
diligence”, rating agencies or similar fees, commissions, disbursements
and expenses (whether ot not referred to as fees, commissions,
disbursements or expenses), breakage cost, increased interest rate as a
result of an event of default, amortization event or payment prior to stated
maturity (based on the original amortization or repayment schedule of the
relevant indebtedness), prepayment penalties or fees and similar costs
incurred or agreed to be paid or reimbursed by Seller Entities in

IRETAL L5-New Yotk Scrver SA - MSW
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connection with the transactions contemplated by this Agreement, the DIP
Assct-Backed Fleet Financing, the DIP Financing, the DIP 1L/C Rollover,
the Additional DIP Asset-Backed Fleet Financing, any other post-Petition
financing or extension of credit or the Chapter 11 Cases or otherwise
payable in connection with the prepayment of any of the Assumed
Indebtedness, the DIP Asset-Backed Fleet Financing or the Additional
DIP Asset-Backed Fleet Financing, or on account of the fees and
expenses, including the fees and expenses of attorneys and professionals,
of the Indenture Trustees of (a) the 9 1/8% Senior Notes Due 2006, (b) the
6.85% Convertible Subordinated Notes, Series B, Due 2007, and (¢) the
Remarketable Term Income Deferrable Equity Securities Due 2028, (ii) an
amount equal to the insurance premiums (net of unearned premiurms paid
in respect of directors' and officers' liability insurance that constitutes an
Excluded Asset and are credited to insurance premiums n respect of the
D&O Policy (as defined below)) paid by Seller Parties prior to Closing for
new directors’ and officers' liability insurance (such insurance being
referred to as the "D&O Policy") and (iii) subject to RSI and Seller
entering into a settlement agreement providing, among other things, for an
unconditional release of Seller and its affiliates from any and all Liabilities
relating to or arising from the Action referred to in Section 2.3(q) and the
subject matter thereof prior to the Closing (the "Ryder Settlement"), in an
amount not exceeding $1,250,000, representing a payment to RSI in
connection with the Ryder Settlement."

Amendments to Article 2 of the Purchasc Agreement.

(a)  The first paragraph of Section 2.3 of the Purchase Agreement is

hereby amended by deleting the reference to "(I)" and replacing it with “(mm)."

(b)  Section 2.3 of the Purchase Agreement is hereby amended by

adding the following clause (rmm) at the end of such Section:

WF1:828370.1

"(mm) (i) all franchise, prime license, license, sublicenses,
agency and dealer Contracts to which Seller Parties is a party listed in Part
1 of Schedule 2.3(mm); (ii} all marketing Covotracts to which Seller Parties
is a party listed in Part II of Schedule 2.3(mm); (iii) all CorpRate
Contracts to which any of Seller Parties is a party listed in Part LIl of
Schedule 2. 3(mm); (iv) all association Contracts to which any of Seller
Parties is a party listed in Part 1V of Schedule 2.3(mm); (v) all affiliation
Contracts to which any of Seller Parties is a party listed in Part V of
Schedule 2 3(mm); (vi) all general sales agency, travel agency and tour
operator Contracts to which any of Seller Parties is a party listed in Part VI
of Schedule 2.3(mm); (vii) all bus and truck lease Contracts to which any
of Seller Parties listed in Part Vil of Schedule 2 3(mm); (viii) all fuel
supply Contracts to which any of Seller Parties is a party listed in Part VI
of Schedule 2,3(mm); (ix) all vendor Contracts to which any of Seller
Parties is a party listed in Part IX of Schednle 2.3(mm); (x) all Leases to

2
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which any of Seller Parties is a party listed in Part X of Schedule 2. 3(mm),
(xi) all other Contracts to which any of Seller Parties is a party listed in
Part X]I of Schedule 2 3(mmm); and (xi) all such other Contracts relating
primarily to the Acquired Business which (A) have been entered into by
Seller Parties in the ordinary course consistent with past practice, (B) shall
not result in any limitation on the conduct of the business of Buyer or any
of its Affiliates, (C) either (i) shall not require Buyer or any Affiliate
thereof to make payments thereunder in excess of $10,000 individually or
$200,000 in the aggregate or (i) may be terminated by giving 90 days' (or
such shorter period specified therein) notice to the other party thereto,
without (1) penalty or other payment, (2) imposing any requirement that
any Person sell or dispose of any asset or property and (3) imposing any
limitation on the conduct of business of Buyer or any of its Affiliates, (D)
are otherwise immaterial to the Acquired Business and (E) Seller Parties
inadvertently failed to disclose in the Seller Parties Dis¢losure Schedule or
any update thereto."

(c) Section 2.3(jj) of the Purchase Agreement is hereby amended by
adding "subject to Sections 2.4(1) and 2.4(m)," before the words "all cash."

(d) The first paragraph of Section 2.4 of the Purchage Agreement is
hereby amended by deleting the reference to "(k)" and replacing it with “(m)."

(e)  Section 2.4(a) of hase Agreement is hereby amended by
adding ", or on Annex A" after the words "Schedule 2.4(a)."

) Section 2.4(j) of the Purchase Agreement is hereby amended by
adding "and the D&O Policy" after the words "Schedule 2.4(j)."

(g}  Section 2.4 of the Purchase Agreement is hereby amended by

adding the following clauses (1) and (m) at the end of such Section:

"()  an amount of cash on hand at Closing equal to the
amount of any sales, use or similar Taxes imposed on any of Seller Parties
by any state or locality within the United States in connection with the
Acquired Business (1) that were incurred prior to the Closing Date in the
ordinary course of business of the Acquired Business consistent with past
practice, (1i) that were collected in full from customers of the Acquired
Business and (iii) the date by which payment is required to be made to any
Governmental Body or other taxing authority is after the Closing Date;
and

(m)  an amount of cash on hand at Closing equal to the
amount of any payroll or withholding Taxes (i) imposed by the United
States or any state or locality therein with respect to compensation paid to
employees of the Acquired Business, (ii) in the case of withholding Taxes
only, that were withheld from amounts otherwise payable to employees of
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the Acquired Business and (iii) the date by which payment is required to
be made to any Governmental Body or other taxing authority is after the
Closing Date."

()  Section 2.5(a)(iv) of the Purchase Agreement s hereby amended
by adding "or listed in Annex B" after the words "Section 3.13(a) of the Seller Parties
Disclosure Schedule.”

M Section 2_5(a)(vi) of the Purchase Agreement is hereby amended
by deleting it in its entirety and replacing it with the legend "[Intentionally Omitted].”

§)) Section 2.6(k) of the Purchase Agreement is hereby amended by

substituting clause (i) thereof in its entirety with "(i) any and all Qualified Fees”.

(k)  Article 2 of the Purchase Agreement is hereby amended by adding

the following Section 2.12 at the end of such Section:

"Section 2.12. Additional Consideration. As promptly as
reasonably practicable following the Closing and in no event not later than
three Business Days thereafter, Buyer shall pay to Seller Parties an amount
equal to the positive difference, if any, between $42,000,000 (or
$45,000,000 if subsequent to November 9, 2002 (A) all the conditions set
forth in Sections 7 1 and 7.2 have been satisfied, other than the condition
set forth in Section 7.2(h}, (B) the condition set forth in Section 7.2(h) is
not waived by Buyer, (C) Scller Parties have notified Buyer in writing that
Seller Parties intend to incur or caused to be incurred indebtedness under
the Additional DIP Asset-Backed Fleet Financing and (D) definitive
agreements relating to the Additional DIP Asset-Backed Fleet Financing
have been executed and delivered and the Bankruptcy Court has entered
an order approving such definitive agreements) and the aggregate (without
duplication) of (i) the Qualified Fees paid by Seller Parties from June 30,
2002 until the Closing and (ii) the Qualified Fees described in clauses (ii)
and (iii) of the definition of "Qualified Fees"."

4, Amendments to Article 5 of the Purchase Agreement.

(a) Section 5.1(bb) of the Purchase Agreemnent is hereby amended by
adding "(as amended pursuant to Update No. 3 to the Seller Parties Disclosure Schedule,
dated November 6, 2002 ("Update No. 3")) " after the words "Section 3.28(b) of the

Seller Parties Disclosure Schedulg" and by adding "or, outside the continental United
States in connection with the Acquired Business, through another Acquired Company®

after the words "BGI Leasing, Inc." in the fourth line thereof.

(b) Atticle S of the Purchase Agreement is hereby amended by adding
the following Section 5.17 at the end of such Article:

“Section 3.17. Filing of Canadian Tax Clearance
Certificate. Within four calendar days of receiving the completed

4
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application (the "Application") for clearance certificates from Buyer
(which forms shall, to the extent permitted under applicable Law, be
prepared consistent with the information previously provided to Buyer by
Seller Parties and in accordance with a reasonable allocation of the
consideration payable hereunder), in connection with the sale to Buyer
hereunder of all of the Equity Securities in each of the Canadian Scller
Entities, Budget Rent a Car Corporation ("BRAC") shall file or cause to
be filed such Application with the appropriate Governmental Body in
Canada. The Application shall comply with all requirements under
applicable Law and shall, to the extent permitted under applicable Law,
reflect that no Taxes in Canada are due as a result of or in connection with
the sale of all of BRAC's Equity Securities in each of the Canadian Seller
Entities."”

5. Amendments to Section 6.8(a) of the Purchase Agreement. Section 6.8(a)
of the Purchase Agreement is hereby amended by adding the following at the end of such
Section:

"(including reimbursement of insurance premiums (other than with respect
to insurance pelicies and/or Contracts that constitute Excluded Assets), or
a contribution or other payment by or from any Governmental Body
relating to, arising from or in connection with any environmental
remediation taken by any of Seller Parties for any period and any other
asset primarily used or held for use in connection with the Acquired
Business (including Contracts, Leases, and codes, identifications,
documents or similar items required for purposes of obtaining refunds,
credits, reimbursements or similar benefits from any Vehicle
Manufacturers in connection with the lease or purchase of vehicles by the
Acquired Business) which (i) was required to be disclosed in the Seller
Parties Disclosure Schedule and was not disclosed, (ii) does not constitute
an Excluded Asset and (iii) Buyer elects to have transferred to it)."

6. Amendment to Section 8.6(a) of the Purchase Agreement. Section 8.6(a)

f Lhe Pun,hasc Agreement is hereby amended by deleting the words "Subject to Section

7. Amendment to Schedule 2.1 l{ul Schedule 2.11(ii) to the Purchase

Agreement is hereby amended by deleting it in its entirety and replacing it with Annex C
hereto.

8. Other Amendments to the Purchase Agreement.

(@) The Purchase Agreement is hereby amended by replacing
"November 6" with "November 8" in (i) Section 8.3(c), (ii) the last paragraph of Section
8.3, (iit) Section 8.4(d)(i) and (iv) Section 8.6(b){ii).
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(b) The Purchase Agreement is hereby amended by replacing
"November 20" with "November 22" in the second, third and fourth lines of Section

8.3(1).

(c) The Purchase Agreement is hereby amended by replacing
"November 21" with "November 25" in Section 8.2(a)(i).

(&)  The Purchase Agreement is hereby amended by replacing
"December 18" with "December 20" in Section 8.2(a)(i1).

9. Waiver, Amendment. Buyer and Parent hereby waives any breach of the
Purchase Agreement which results from (i) the matters disclosed in (A) Update No. | to
the Seller Parties Disclosure Schedule, dated September 10, 2002, (B) Update No. 2 to
the Seller Parties Disclosure Schedule, dated October 8, 2002 and (C) Update No. 3, (ii)
the entering into the Payment Agreement for Insurance and Risk Management Services,
effective as of October 1, 2002, between National Union Fire Insutance Company of
Pittsburgh, on its behalf and on behalf of certain of its affiliates, including American
Home Assurance Company and Seller, together with all Addendums and Schedules
thereto, (iit) the purchase of insurance under the D&O Policy and (iv) the objections to
the Selter Parties' Motion for an Order Pursuant to 11 U.S.C. §§105, 363, 364, 365, 503,
507 and 1146 approving, among other things, the Purchase Agreement and the
consummation of the transactions contemplated thereby, which have been filed with the
Bankruptcy Court through October 31, 2002.

10.  Continuing Bffect of Purchase Agreement. Except as specifically
amended pursuant to this Third Amendment, the provisions of the Purchase Agreement

are and shall remain in full force; provided, however, that if the Closing shall not have
occurred prior to or on November 22, 2002, either Seller Parties or Buyer may, by giving
written notice to the other, terminate the effectiveness of Sections 2, 3, 6, 7 and 8 of this
Third Amendment (the "Rgleyant Provisions"), whereupon the Relevant Provisions shall
cease to have force and effect and provisions of the Purchase Agreement (as ataended
from time to time other than by the Relevant Provisions) shall constitute the agreement of
the parties hereto with respect to the subject matter thereof Subject to all the conditions
to Closing sct forth in Article 7 of the Purchase Agreement having been satisfied prior ta
or on November 22, 2002 (the "Proposed Closing Date"), the parties agree that the
Closing will occur on the Proposed Closing Date.

11.  Counterparts. This Third Amendment may be executed in one or more
counterparts, all of which shall be considered one and the same agreement, and the
executed counterparts taken together shall be deemed to be one originally executed
document.

12, Goveming Law. Except to the extent the mandatory provisions of the
Bankruptcy Code apply, this Third Amendment 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 entirely in such state without regard to principles of conflicts or choice of
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laws or any other law that would make the laws of any other jurisdiction other than the
State of New York applicable hereto.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOQF, Parent, Cherokee and Seller Parties have
caused this Third Amendment to be signed by their respective officers thereunto duly
authorized, all as of the date first written gbove.

BUDGET GROUP, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

CHEROKEE ACQUISITION
CORPORATION

Name:
Title:

CENDANT CORPORATION

By:
Name:
Title:

BGI AIRPORT PARKING, INC.

By,
Name: Robert L. Aprati
Title: Executive Vice President
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BG1 SHARED SERVICES, INC.

By
Name: Robert L. Aprati’
Title: Bxecutive Vice President

BGI SHARED SERVICES, LLC

By:
Name: Robert L. Aprati
Title: Executive Vice Pregident

VEHICLE RENTAL ACCESS
COMPANY, LLC

By
Name: Robert L. Aprati
Title: Executive Vice President

PREMIER CAR RENTALLLC

By:
Name: Robert L. Aprati
Title: Executive Vice President
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AUTO RENTAL SYSTEMS, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

RYDER TRS, INC.

By:
Name: Robert L. Aprati
Title: Bxecutive Vice President

RYDER MOVE MANAGEMENT, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

MASTERING THE MOVE REALTY, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

THE MOVE SHOP, INC,

By:
Name: Robert L.. Aprati
Title: Executive Vice President

10
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RYDER RELOCATION SERVICES, INC.

By
Name: Robert L. Aprati
Title: Executive Vice President

BUDGET STORAGE CORPORATION

By:
Name: Robert L. Aprati
Title: Executive Vice President

BUDGET RENT A CAR CORPORATION

By:
Name: Robert L. Aprati
Title: Executive Vice President

CONTROL RISK CORPORATION

By:
Name: Robert L. Aprati
Title: Executive Vice President

11
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PHILIP JACOBS INSURANCE
AGENCY, INC.

By:
Name: Robert L. Aprati
Title: Bxecutive Vice President

BUDGET RENT-A-CAR
INTERNATIONAL, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

BUDGET CAR SALES, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

TCS PROPERTIES, LLC

By:
Name: Robert L. Aprati
Title: Executive Vice President

12
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IN MOTORS VI, LLC

By:
Name: Robert L, Aprati
Title: BExecutive Vice President

VALCAR RENTAL CAR SALES, TNC.

By:
Name: Robert L. Aprati
Title: Bxecutive Vice President

DIRECTORS ROW MANAGEMENT
COMPANY, LLC

By:
Name: Robert L. Aprati
Title: Executive Vice President

TEAM CAR SALES OF SOUTHERN
CALIFORNIA, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President
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TEAM CAR SALES OF SAN DIEGO,
INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

TEAM CAR SALES OF RICHMOND,
INC.

By
Name: Robert L. Aprati
Title: Executive Vice President

TEAM CAR SALES OF PHILADELPHIA,
INC.

By
Name: Robert L. Aprati
Title: Executive Vice President

TEAM CAR SALLS OF DAYTON, INC.

By
Name: Robert L. Aprati
Title: BExecutive Vice President
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TEAM CAR SALES OF CHARLOTTE,
INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

WARREN WOOTEN FORD, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

PAUL WEST FORD, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

CARSON CHRYSLER PLYMOUTH
DODGE JEEP EAGLE, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

15
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BUDGET SALES CORPORATION

By:
Name: Robert L. Aprati
Title: Executive Vice President

RESERVATION SERVICES, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

TEAM REALTY SERVICES, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

TEAM HOLDINGS CORPORATION

By:
Name: Robert L. Aprati
Title: Executive Vice President

16
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BUDGET RENT-A-CAR SYSTEMS, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

BUDGET -RENT-A-CAR OF ST. LOUIS,
INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

BUDGET -RENT-A-CAR OF THE
MIDWEST, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

BVM, INC.

By
Name: Robert L. Aprati
Title: Executive Vice President
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DAYTON AUTO LEASE COMPANY,
INC.

By:
Name: Robert L. Aprati
Title: Bxecutive Vice President

MOSIANT CAR SALES, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice Preyident

NYRAC INC.

By
Name: Robert L. Aprati
Title: Executive Vice President

BUDGET RENT A CAR CARIBE
CORPORATION

By:
Name: Robert L. Aprati
Title: Executive Vice President
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BUDGET FLEET FINANCE
CORPORATION

By:
Name: Robert L. Aprati
Title: Bxecutive Vice President

TRANSPORTATION AND STORAGE
ASSOCTATES

By:
Name: Robert L. Aprati
Title: Executive Vice President

BRAC CREDIT CORPORATION

By:
Name: Robert L. Aprati
Title: Executive Vice President

TEAM FLEET SERVICES
CORPORATION

By:
Name: Robert L. Aprati
Title: Executive Vice President

19
WF3:828370.1 59519.1001

TRADEMARK
REEL: 002846 FRAME: 0904



BUDGET RENT A CAR ASIA-PACIFIC,

INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

BUDGET RENT A CAR OF JAPAN, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President
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Schedule 1

SELLER PARTIES

BGI Airport Parking, Inc.

BGI Shared Services, Inc.

BGI Shared Services, LLC

Vehicle Rental Access Company, LLC
Premier Car Rental LI.C

Auto Rental Systems, Inc.

Ryder TRS, Inc.

Ryder Move Management, Inc.
Mastering the Move Realty, Inc.

The Move Shop, Inc.

Ryder Relocation Services, Inc.
Budget Storage Corporation

Budget Rent a Car Corporation
Control Risk Corporation

Philip Jacobs Insurance Agency, Inc.
Budget Rent-A-Car International, Inc.
Budget Car Sales, Inc.

TCS Properties, LLC

IN Motors VI, LLC

ValCar Rental Car Sales, Inc.
Directors Row Management Company, LLC
Team Car Sales of Southern California, Inc.
Team Car Sales of San Diego, Inc.
Team Car Sales of Richmond, Inc.
Team Car Sales of Philadelphia, Inc.
Team Car Sales of Dayton, Inc.

Team Car Sales of Charlotte, Inc.
Warren Wooten Ford, Inc.

Paul West Ford, Inc.

Carson Chrysler Plymouth Dodge Jeep Bagle, Inc.
Budget Sales Corporation

Reservation Services, Inc.

Team Realty Services, Inc.

Team Holdings Corporation

Budget Rent-A-Car Systems, Inc.
Budget Rent-A-Car of St. Louis, Inc.
Budget Rent-A-Car of the Midwest, Inc.
BVM, Inc.

Dayton Auto Lease Company, Inc.
Mosiant Car Sales, Inc.

NYRAC Inc.

Budget Rent a Car Caribe Corporation

386761.15-New Yoik Server SA - MSW
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Budget Fleet Finance Corporation
Transportation and Storage Associates
BRAC Credit Corporation

Team Fleet Services Corporation
Budget Rent a Car Asia-Pacific, Inc.
Budget Rent a Car of Japan, Inc.

ii
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Annex A

EXCLUDED LEASES

Indenture of Lease, dated as of July 1, 1988, by and between Rowes
Wharf Associates and Budget Rent a Car Systers, Inc., as amended (30
Rowes Wharf, Boston, MA)

Agreement of Lease, January 20, 1998, by and between Salvatore R.
Beltorne and Bud and Merv, Inc., LLC, d/b/a Premier Car Rental, a
Division of Budget Group, Inc. (1770 Central Ave., Suite 12, Albany, NY)

Agreement of Lease, dated as of May 26, 1998, by and between Sundance
Parking Corporation and NYRAC, Inc. (1330 Avenue of the Americas

(53rd St.), New York, NY)

Lease, datcd May 15, 1999, between DWFF Realty Corp. and Premier Car
Rental, LI.C. (330 E. Jericho Turnpike, Smithtown, NY)

Lease, dated as of November 1, 1992, by and between Premier Car Rental,
LLC and Dulles Hotel Limited Partnership (1000 Sully Road, Hendron,
VA)

Indenture of Lease, dated as of March 27, 1998, by and between Dr, Nezar
A. Arabi and Premier Car Rental, LLC (652 Bush River Road., Columbiy,
SC)

Indenture of Lease, dated as of May 20, 1998, by and between
Washington Plaza Limited Partnership and Premier Car Rental, LLC, as
amended (2919 Washington Rd., Augusta, GA)

Standard Industrial/Commercial Single-Tenant Lease — Net, dated as of
November 16, 1998, by and between Bachmann Irrevocable Trust/GRL
Partnership and Budget Rent a Car Systems, Inc. (6901-6931 Santa
Monica Blvd. and 1122/1126 Orange Avenue, Los Angelcs, CA)

Indenture of Lease, dated as of March 15, 1998, by and between
Augustine K. Lee and Budget Rent a Car Systems, Inc. (1234 8. Western
Avenue, Los Angeles, CA 90006)

Lease, dated as of March 31, 1996, as amended, by and between Paiea
Properties and Budget Rent a Car Systems, Inc. (550 Paiea Street,
Honolulu, HI)

Indenture of Lease, dated as of July 21, 1998, by and between 641 South
Partnership and Budget Rent a Car Systems, Inc. (641 Clairton Blvd,,
Pittshurgh, PA)

3¥6761.15-New Yook Svrver 5A - MSW
WP3:R28370.1

595191001

TRADEMARK
REEL: 002846 FRAME: 0908



12, Standard Industrial/Commercial Multi-Tenant Lease — Modified Net,
dated as of June 27, 1995, by and between Arthur D. Bridges Family Trust
and Ryder TRS, Inc. (as successor-in-interest to Ryder Truck Rental, Inc.)
(38623 Fremont Blvd., Fremont, CA 94536)

13.  Office Sublease Agreement, dated December 1, 2001, between Ryder
Movec Management, Inc. and Acer Latin America (1701 NW 87th
Avenue, #100, Miami, FL. 33172)

14.  Apgreement of Lease, dated as of May 1998, between NYRAC Inc. and
Claudio D' Chiutiis (243 Northern Blvd, Great Neck, NY 11021)

15. Lease, dated June 21, 2000, as amended by that certain First Amendment
to Lease Agrecement, dated October 10, 2000, the Second Amendment to
Lease Agreement, dated February 9, 2001, and the Third Amendment to
Lease Agreement, dated April 10, 2001, between Budget Rent-A-Car
Systems, Inc. and FG BRAC LLC (1600 NE 7th Ave., Dania, FL 32004)
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Annex B

Assumed Liabilities: Actions
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Annex C

RETAINED BUSINESS FRANCHISE TERM SHEET

» Buyer owns all Trademarks

» Territory covers all of Europe, Africa and Middle East ("EMEA")

» The license agreement has a 40-year term except that if Avis Burope acquires the
Retaincd Business in EMEA, the license terminates concurrently with the term of
Avis Europe's license as currently in effect, such termination datc being October
31, 2036 (the "Avis Europe Term")

s License is royalty frec

s License will continue in effect after the 40-year period {or until the expiration of
the Avis Europe Term if Avis Europe is the acquiror of the Retained Business m
EMEA) with respect to existing EMEA licensees that are parties to hicense
agreements with Seller to the extent they would extend beyond the term of the
EMEA license pursuant to their currently effective terms

e No restrictions regarding assignments, except as required by law; however, the
license cannot be assigned to Hertz Corporation or any of its affiliates or, subject
to negotiation of the license agreement, of the to any Person engaged in the rental
car business under the Hertz name (or any successor brandname thereof) without
Parent's consent

* Buyer will have quality control rights to the limited extent necessary under
applicable law to preserve the Trademarks

s Licensee will enforce worldwide franchise compliance with license agreement
and operating guidelines

386?61.15-N=w Yuork Server SA « MSW
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In re Budget Group, Inc., Case No, 02-12152
Objecitons to Assumption/Assienment of Confract

Dkt No, OBIECTING PARTY' STATUS
793 A Betterway Rent-a-Car, Inc. Unresolved
. ) Ace Relocation Svstems, Inc. Resolved
1043 . Ace Truck Body & I'railer Repair, Inc. Unresolved S
836 ! Ace Worldwide Corporate Relocation Services Unrcsolved
Acer Latin America ) Resclved |
1043 Adam Beckham & Associates - i Unresoived
o 371 Allordable Moving Inbounds w Resolved .
§39 Alexander’s Moving & Storage, Inc. (CA) Unresolved
837 ¢ Adexander’s Moving & Storage, Inc., (TN) “ Unresolved
i 912 . All About Travel d/bia All About Tours Resolved
m 818 Allied Waste Industries Uaresolved .
Alpha Auto Diagnostic Center, Inc. s Resolved
American Home Assurance Company Resolved o
$29 AT&T Corp, o ! Urnresolved
; 830 AT&T Solutions Unresolved
! 812 Atlas Van Lines, luc. ! Unresolved
“ Auto Care liast, Inc. . Resolved
S Aztee Sceurity Services Unresolved
Rank of Hawaii - Unresolved
Bargain Auto Rental, Inc. Unresolved
. BGS Leasing Unresolved
_ ) Broadway Lube, Inc. d/b/a Broadway Ryder TRS & Storage Resolved

' In addition to the objections filed fonmally and docketed {or nol yet docketed) with the Court, this master list also includes those

informal objections asserted by objecting parties that contacled the Deblors

’

counscl directly thirough telephone, e-mail or by letter.

Budget Assumption’Assignment Objections - [
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In re Budget Group, Inc., Case Na. 02-12152
Objections to Assumplivn/Assignment of Contract
Dkt No, OBJECTING PARTY! STATUS
Broward County, I'lorida Resolved
.. Budget Rent-a-Caur dba Chambers .h\\,ommm:m Unresolved
Budget Rent-a-Car c_... ?,_ .M_.w__E,_n_" Inc. . an&«.&
324 Budget Rent a Car of Southemn Caltfornia Unresolved
" Buir Wollf, LP. ) Resolved
945 Capital Region Airport Commission Unresolved
Cadson Marketing Group . Resolved
Caroie Leasing ﬁc.ﬁ.&..%i: Uuresolved
786 Cendanl, Tne. and RCI Travel ) Uiresolved
_ Central lllinois Rental Q_.m:: Unresolved :
_ ﬂ:.n.:: City ) Resolved , .
i 935 CIT Group / Equipment Financing, Inc. TInresolved
| 759 City and County of Uw:ﬁ: ‘ Unresolved
823
875 ‘QJ. and County of San Francisco i Unresolved
s1¢ City of Charlotte owners of Chartotie ¢ Uc.ﬁ..hm_ as [ntemational Unresolved
Alrport
.o@o City oH,OEnmm..u Unresolved -
1022 ' City ol Cleveland Resolved
{235 .M City of Houston, Texas Unresolbved
.m.I City of Lus .E.Wm..n._nm. Dept. of Alrports ) Unresolved i
S08 | City of Phoenix, Arizona Unresolved
784 ' City of St. Louis, Missouri ! Resolved
785 ;
. CleanSweep, Inc. d‘bfa Jan-Pro Cleaning Systems Unresolved
Budget Assumption/Assignment Objections -
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In re Budget Group, Inc., Case No. 02-12152
Qlijcctions to Assumption/Assignment of Contract

Dkt No OBJECTING PARTY! STATUS
_ , CLS Car-Truck Leasing Corporation Unresolved
. |Oo:nmm Mercury Sales, Inc. - Unresolved
o 831 Collins Brothers Moving Corporation Unresolved
305 Computer Sciences € c_._us_ﬁ:.u:. ..... Unresolved
20 , Continental Insurance Q::..?E.... etal [CNA] Uniesolved
1011 Covan World-Wide Moving, Inc. ,. _.er.m.moT...ma
99+ Currey Enterprises [nc. mcp Budget Rent A Car of Amacillo Unresolved
DammlerChrysler Services Resolved
dB Transportation Services, Inc. Unresolved
1034 Decp Marketing and Advertising Resolved
815 Dell Financeal mﬁ....mmmm.‘ L.P. Unresolved
1024 Dickinson Fleet Services, LLC Unresolved
1214 Discover Financial Scrvices CE.mwc_...‘nL
D’ Lux Detail Shop Resofved
822 DMS Moving Systems . . Unresolved
Don Triolo Resolved
.mp.: Doty’s Moving & Storage Unresolved
_ i Everbrite ) Resalved
| 872 i Executive Motors, Inc. and Executive Transfer, LLC Unresolved
799 FG BRAC, LLC Resofved
779 First Data POS Corporation Resolved
[ood Service Supplies, Ine. Resolved
9§2 Gap Truck mmj.,mnnw u Inc, Resolved
777 GE Capital Moedular w_u_ano Unresolved

Budget AssumptionsAssigiunent Objections -
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Dkt No.

In re Budget Group, Inc., Case No, 02-12152
Objccticus to Assumption/Assignment of Contract

OBIECTING PARTY!

STATUS

e

Gelco Corporation d'bia GF Capital Fleet Services Unresolved
1048 ! General Electric Capital Company and Heller ;r.?mb&mr Inc. a GE CE.omo?wa |
1 i Capital Company t'kia Heller I'inancial Leasing, Tnc. i
. General Treasurer of State of Rhode Island Resolved |
Graebel Van Lines Unresolved ;
: 1013 " Hemphill Salvage & Towing Unzesokved
mrl ] W-mEm_qucmr County Aviation Authority .. Unresolved
! ‘ : Hofer Properties N - Unresolved
_ - HRH World Invesiments, Inc. Resolved
. h : Hudson United Bank Unresolved
1-77 Unocal Service Unresolved
| $20 " IKON Office Solutions and 10S Capital. LLC o Unresolved
o §02 . Imagitas, Inc. o - Resolved
_ , Information Leasing Corporation Resolved
_ : Jacksonville Airpert Authority Resolved :
: 1041 i .E.E-E:m of Florida, fani- King of California, Jam-King of Unresolved |
Boston, Inc.
ICB Intcrnational ‘ Unreselved
- lohn Shei Qm_.mmm!. Unresolved i
: ) Tohns Under Car ﬁm:w. Unresolved
w E_wa._ Ine. dbfa Budget Car and Truck Rental ....,n. Southeastern ! Unresolved
Washington "
: K&T Corp. - : Unresolved
_ Ko Body Woiks . H Resolved
_( Kieler mﬂgﬁo_ﬁhwmn.mJ [nc. _ Wmm&a.dn_

Budpel Asswption/Assigiment Objections - 4
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It re Budget Group, lne., Case No. 02-12152
Objections to Assumption/Assignment of Contract

Dkt. No OBJECTING PARTY! STATUS
| License Agreement Kinston NC Unresolved

- " Marlin Leasing Corporation - Resolved
787 - Maryland Aviation .Pa::_du:.mmm._.a; o Umesolved
10G1 } Massa & Company ; Resolved
794 . Massachuselts Port .,.r::.:ww.:w. Unresolved
) Mertriman ‘P:._vm.n.. Devel opment Uaresolved

Mesa Moving and Storage Resolved

Mesa Systems, log.

Metro ﬁo:ﬂmm H.w:.zcm.ﬁ Comuntssion Resolved
797 Microsoft Corporation and MSLI, GP Unresalved

: Mid-Western Development & Realty Co. ) Resolved

Moore North Amecrica Resolved

Nationwide Box Resolved

1026 A Neal Group, Inc. Resolved

| Neill's Fleet Services. Inc. Resolved

Northwest Pack mﬂﬂa.h..o.ma B Resolved
359 mum_.w..wm Fiz of Texas, Inc. Unresolved
804 : Peoplesoft USA Inc. Unresolved
796 . Perot Systems Corporation Unresolved
976 j Port of Oakland Unresolved
811 Port of Portland Unresolved

1027 PPD Ira Smith’s Truck Rental m Resolved
- F'PPD One Stop Aute Repair JT o Unresolved
T Unresolved

: Pure Health Solutions, Ine,

Budget Assumplion?Assignment Objections -
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In re Budget Group, Inc,, Case No. 02-12152

Qljectinns tv Assumption/Assignment of Contract

Dkt No. OBJECTING PARTY! STATUS
“ 101771216 Quad Cities Moving & Storage, Tne. dfbfa City North American Resolved
« 1012 Quecnsgate Truck Center, Inc. o Unresolved
o ] Rage Corporation - ‘ Uruesolved
.-.HI. S | Randalls l o Unresolved
B 833 Reads EB&E.m .35: EU%;EE.H% W Uruesolved
[ 1033 Red Bluil Rentals Untesolved
1014 Redding Call Center ..,-..Wmmo?.wm
981 Reyna Capitat Corporation Unresolved
Reynolds & Reynolds Company o Unresolved
1036 * Rhino Self Sterage Unresolved
, Rio Grande Shopping Center LLC and Sweet Pea Properties. Inc. ) Resolved
| River Parish RV's, Inc. .Qmu.anmo?da
S & J Automaotive, lnc. : . Unresolved
S & T Automotive, Inc. d/bfa Amcrican Truck Rental Unresolved
Saagan Zc«ém,wm.m. :__,Emm mc,. Inc. Resotved
Sabre Inc., Gettheve T..P. u_‘a.,,._,ﬂww..m_onzw_no:,: L.D. ; Unresolved
Sandalwood Pacific, T.P. - Unuresolved
Sarasota-Manatee Airport Authority o Unresolved
2 | Scatac Airport Parking, LLC and L&R Bowlake Agency, LLC Unresolved
Seventh Streel 1 Garage and Building Corp. Resolved S
- Sherwood Tire Scrvice, Inc. Resolved
) Shetler Moving & Storage, Inc. 1 Curesolved
u N SWC. LLC, dibia Fleet-Tech “Onsite” B Resolved
Southwest Atrlines Co. TUnresolved

Budget Assumption/Assigniment Objections

[
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In re Budget Group, Iac., Casc No. 02-12152
Objections to Assumplion/Assisnment of Contract

Dkt No, ORIECTING PARTY! STATUS
Starcom Worldwide Unresolved
Teleeheok Services, Lne. Unresolved

._,nwc_|c T&E: ﬂ.ﬂw_m#._,u..s.:.:._w S | Resolved
 The Intrac Group, Ltd. _ Unresolved

The Jeannctta Houser Kiein Trust

Unresolved

Teledo Collision/Toledo Mechanical Unresolved
Trans-Maontaggne Contract ) Unresolved
Tri-State Truck Collisien .. Resolved
Trucks Trails Northwest | Resolved
UAL Loyalty Services, Inc. Resolved
U.S. Link Resolved
_ Value Rentals, Inc. d'b/a Budget of Greenville, SC Unresolved
” Village Square LLC as Assignee of Salvatore R. Beltrone Resolved
Walker Interactive Systems B Unresolved
- Weil Enterprises L.L.C. . - Resolved
~ West Side Services Unresolved
Winner Auto Center Unresolved

Budget AssunptionAssighment Objections -

-
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1u re Budget Groap, Ine., Case No. 02-12152

Objections to Salc

OHJECTING PARTY

STATUS

1030 Aldine Independent School District Unresolved

759 City and County of Denver Unresolved

930 County of Anderson, et al. Unresolved

NIA Tndiana Department of Environnicittal Management Unresolved

918 Leavenwaorth County Resolved

1031 Tubbock Central Appraisal District Unresofved

814 Marilyn E. Wood, Revenue Commissioner for Mobile County Resolved
Alabama

989 Miami-Dade County Tax Collector Unresolved

1016 Potter County Tax Office, Randall County Tax Office, Hale Usresolved
County Appraisal Distuict

813 Ryder Svstems Inc. Unresolved

987 State of Missouri (Departiment of Natural Resources) Resolved

551 State of Washington Resolved

1002 Texas Comumission of Environmental Quality Unresolved

991 The States {Connecticut Departinent of Environmental Protection, Resolved
etal)

775 United States, on Behalf’ ol'the U.S, Environmental Protection Resolved
Agency

1020 Yakima County Treasurer Resolved

CHI 254220v)

Budget Sale Objections - 8
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Date/Time

Nav,
Nov.
Nov.
Nav,
Nav,
Mov,
Nov.
Nav.
Nov,
Nov.
Nov.
Nov,
Nov,
Nov.
Noav,
Nov.
Nov.
Nov,
Nov,
Nov.
Nov.
Nov,
Nov.
Nov.
Nov.
Nov.
Nov.
Nov.
Nav.
Nav,
Nov.
Nov,
Noav,
Nov.
Nov.
Nov,
Nov.
Nov.
Nov,
Nov.
Nnov,
Nov,
Nov.
Nov,
Nov.
Nov,
Nov.
Nov.
Noy.
Nav.

M h Ul th A UF 2 1 L ner a0 At Onounoth On

¢honoUn

(4]

B N N N I I O TR T R R )

3:04
3:.04
3:03
1:.03
2:53
2:91%
1:66
1:41
12:55
12:55
12:5%
12;R8
12:65
12:55
12:42
11.41
1139
11:24
14.06
10:44
10:144
10:44
10:43

10:43 4

10:04
10:04
B:05
7:51
7:51
7:51
7:51
7:51
7:30
7:29
7:29
7:20
¥.20
7.20
6:33
5:52
5:51
5:51
4:58
4:10
4:40
4:40
4:40
4:40
4:38
4:35

PM
PN
PN
PK
P
PM
'
FM
11
M
1]
)
M

P

PHi
EM
3]
Fu
FM
PN
K|
FH
Pu
Fid
PH
LK
PH
P
Pl

'
PM

FM
Pl

Dastination
Bankruptcy
Bankruptey
Bardkrupdov
Bsnkruptcy
Henkruptcy
Cankruptcy
Eankruptry
Bankruptey
barkruptey
Earkruptcy
Barkruplcy
Banbrupl oy
Bankruptoy
Barkrusloy
Banl:runt ¢y
Benbruptey
Derbiruetow
Bankrurtcy
Bankrurtey
Rorkruptcy
Puuib: rupt ey
Barkruplcy
Barkruplecr
Conkrupl iy
Bankrartcy
Barkrugtcy
Brukrnpd ey
Banl:ruricy
Lankrucicy
Bankroptoy
Berkruptey
Eerkruptey
Barkruptuy
Barkruploy
Lankruplcy
Carbroel
Furde ol ow
Bard:rurtcy
Barbrued ey
Farbrogd o
Bankruptey
Cerdirustov
Banl:ruptey
Carkroetcy
Rerbrngd oy
Bankruptcy
Cenkruztiey
Rardirunlcy
Farkruptry

Fank rupd oy

Sendet
EBECK
KDECK
KBECR
KBECK
CHUDL
CRUDL
DLASK
SHUEL
EUILY
sCOLS
ACOLS
ACDLS
ACULS
ACOLS
NLASK

PLAZE

. OWAS0

DHARN
DMARD

MGIRE
MGIRE
OWARR
SYARR
SVARR
CVART
SWARR
SW4RR
CHARE
SURRR
SWLRR
TNARR
SWARR
SUVARR
STSER
MG1RE
MGTRE
MGLFRE

UG TRE
HWC1RE
HCIRE
MGIRC
MGIRE
DLACK
[ONARY

Tue Nov 5 15:04:37 2002 ({page 1)

File Narme Status
RPone
Done
Done
Done
Done
Done
Dona
Done
Done
Done
Dpne
Done
Done
Dang
Done
Done
Done
Donhe
Done
Done
Done
Done
Done
Done
Duhe
Done
Done
Dona
Done
Done
Dune
Dane
Done
Dane
Done
Done
Deone
Done
Done
Done
Done
Done
Dona
Cone
Dane
Done
Done
Done
Dona

Done
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Exhibit D

Microsoft Corporation and MSLI, GP
Peoplesoft USA Inc.

Aetna Services Inc.

WI3:827100.5 59519.1001
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Lixhibit ©

WrIR27100.2 59519.1001
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