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U. S. Department of Commerce
Patent and Trademark Office

To the Honorable Com%ission\er of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

US Bankruptcy Court for the District of
Delaware

824 North Market Street, 3" Floor
Wilmington, DE 19801

___ Individual(s) ___ Association
___ General Partnership

___Limited Partnership

___ Corporation

_X_ Other - Court

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

2. Name and Address of receiving party(ies)

Budget Rent a Car Corporation
4225 Naperville Road
Lisle, IL 60532

___ Individual(s) citizenship

3. Nature of conveyance:

___ Assignment __ Merger
___ Security Agreement ___ Change of Name
_X_ Other: US Bankruptcy Court order

releasing all security interests.

Execution Date: November 8, 2002

__ Association -
__ General Partnership ’
__ Limited Partnership wd
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? _X Yes __ No

A. Trademark Application No(s).

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

Additional numbers attached?

B.  Trademark Registration No(s).

Please see attached.
_X Yes __ No

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

6. Total number of applications/registrations
involved:

9

Elaine D. Ziff., Esq.

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

Four Times Square

New York, New York 10036

7. Total fee (37 CFR 3.41) $240
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 NOT USE

HIS SPACE

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

forghoing information is true and correct and any attached

Ui %

Elaine D. Ziff . September 12, 2003
( Name Slgnature Date
Total numbey of pages |nclud|ng cover §heet a,tfgménts and document: 243
10/24/2003 GTONI1 00000117 192385 226920 T
01 Fs8521 40.00 bR
02 FCyas522 200.00 DA
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CONTINUATION OF ITEM 2. Name and Address of Additional Receiving Party:

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

X_ Corporation — Delaware

CONTINUATION OF ITEM 4. Trademark Application and Registration Numbers

A. Trademark Application No(s).

B. Trademark Registration No(s).

2269207

1300949

1161448

2555445

1156786

2555444

1300950

1310424

2286861
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre ' ST e M 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(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 WITH CHEROKEE
ACQUISITION CORPORATION, (B) AUTHORIZING (i) THE SALE OF
CERTAIN OF DEBTORS' ASSETS FREE AND CLEAR OF LIENS, CLAIMS,
ENCUMBRANCES AND INTERESTS, (if) 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 SIMILAR TAXES, AND (D) GRANTING RELLATED RELTEF
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 Amcndmcent to the Asset and Stock Purchase Agreement, dated as of
November 8, 2002 (as such agrcement may be further amended, modified, or

supplemented, the "Agrecment"), copies of such amendments are attached heretq_a‘\;;i T
T o P
i i

v T §
-y RS
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Exhibit B, among the Debtors, Cendant Corporation (the "Parent”), and Cherokee
Acquisition Corporation, as purchaser (the "Buyer"), for the salc (thc "Sale”) of a
substantial portion of the asscts of the Debtors, including, without limitation, equity
securities of certain non-dcbtor subsidiaries of the Debtors and other entities m which the
Deblors have minority equity investments, but excluding certain spccified assets (the
"Excluded Assels"), used in the domestic and foreign automotive rental businesses and
operations of the Debtors under the brand names "Budget” and "Ryder” other than any
business conducted in Europe, the Middle East and Africa, all as more fully described in
the Agreement (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 dcfined 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 4 right or option o (A) retain
any rights in or to the Debtors' Trademarks, Marks and Logos or other Intellectual
Property or (B) ctfcet any forfeiturc, 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 hereinafier referred (o collectively as "Adverse Interests™); (ii)
subject to the occurrenee 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 unexpircd leascs and cxccutory contracts, pursuant to

and as specified in Section 2.3 ol the Agreement (such contracts and leascs collectively,

TRADEMARK
REEL: 002851 FRAME: 0230



the "Assumed Agreements"), [ree and clear of all Advcrse 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 assignmenl 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 timc 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
in interest; and upon the record of the Procedures Hearing and the Sale Hearing, and the
hearings in these 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 Lo 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
undcr the Assumed Agreements, and (iii) the assignahility of an Assumed Agrcement as

listed in Exhibit D attachcd 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.5.C.
§§ 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
sections 105(a), 363(b), (f), (m), and (n), 364, 365, and 1146(c) of the United States
Bankruptcy Code, 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, (31) such notice was good and sufficient, and appropriate under the
circumstances of these cases, and (iii) no other or {urther notice of the Motion, the Sale
Hecaring, the Sale, or the assumption and assignment of the Assumed Agrcements is or
shall be required.

D. As demonstrated by (i) the testitmony and other evidence proffered

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

have markcted 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 conternplated thereby, and
the Sale has becn duly and validly anthorized 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 contemplated by the
Agreement, (iii) has taken all corporate or other appropriate action necessary Lo 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 m the best interests of the Debtors, their creditors, their cstatcs, and other partics
m inlerest.

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

l. The car rental business is subject 1o seasonal variations in customer
demand, with the summer vacation period representing the peak rental season.
Additionally, the truck rental busincss 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)

prograrais.

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 (hroughout 2001, and rental volume continues to experience weakness in the
first part of 2002. Compounding this downturn in the automobile rental industry was a
significant dcclinc in air travel and related car rentals at airports worldwide, 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-
Scptember 11 decling in air travel has adverscely 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 structure, madc it highly unlikely that the Dcbtors would be able to incrcasc
borrowings under their existing credit facilities to “flect up” for the critical summer
season. Accordingly, in December 2001, the Debtors retained Lazard Freres & Co. LIC
(“Lavard™) 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, to 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, guin access to the capilal markels and
obtain the vehicles required to meet the peak summer demand. The Debtors were unablc
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 vo 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 Facility and the Secondary DIP Facility (each as defined in the Motion).
The commiiments, 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 Agreement 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 structure 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
wherc the costs to consumers 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 lake 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 Assels may result in
a detcrioration of the valuc of the Dcbtors business and an alternative outcome that would
achicve lcss value 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. §§ 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 markctcd the
Acquired Assels 10 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, Lavard contacted approximately (hirly-nine parties to gange interest in an
equity investment or a going concern sale. Thirty-three parties signed confidentiality
agreements and reviewed the informational marketing materials provided by Lazard. Of
these thirty-three parties, nine expressed significant interest in the Deblors’ business and
altended management presentations and conducted initial due diligence. On May 10,
2002, four final bids were submittcd and after additional negotiations with all of the
bidders, the Buyer’s bid was sclceted as the highest and best bid at that time. The
Dcbtors continucd their markcting cfforts by mailing the Procedures Order, the Motion,
and the Agrecment 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 n
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 u result of
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these extensive pre- and posi-Pelition Dale 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 highest 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 econfirmed 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;
(i) counscl to any statutory committce appointed in thesc 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 entities
known 1o have expressed an interest in 4 merger or acquisition transaction regarding the
Debtors or their assets 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; (vi) all federal, staie and local
regulatory (including cnvironmental and insurancc) or taxing authoritics or recording
offices which havc a rcasonably known intcrest 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) counscl 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 (ransactions contemplaled by the Agreement,

M. The consideration provided by the Buyer for the Acquired Assels
pursuant 1o the Agreement (i) is fair and reasonable, (i1) is the highest and/or best offer
for the Acquircd 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 consideration under the Bankruptey Code and under

the laws of the United Statcs, any state, territory, posscssion, or the District of Columbia.
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N. The transfer ol the Acquired Assets to the Buyer is or willbc a
legal, valid, and effective transfer of the Acquired Assets, and vests and will vest the
Buyver with good title and all right, title, and interest of the Dcbtors to the Acquired
Assets free and clear of ali Adverse 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
Affiliate were not free and clear of all Adverse Interests, or if the Buyer or the Parent
would, or in the future could, be Jiable for any of such Adverse Interests, including,
without limitation, the Excluded Liabilities or Cure Costs.

P. The Debtors may sell the Acquired Asscts frce and clear of all
Adverse Inlerests because, in each case, one or more of the standards set forth in 11
U.S.C. § 363()(1)~(5) has been satisfied. Those (i) holders of Adverse Interests and (ii)
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 Intercsts 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 protectcd by having their Adversc 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

TRADEMARK
REEL: 002851 FRAME: 0239



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 (ii1) the assumption 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 Minority
Investees or any such Acquired Company's or Minority Investee'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 connection
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 io the Buyer or such Designated Affiliate,
the Assumed Liabilitics and Pcrmitted Encumbrances).

S. The transfer of the Acquired Assets to the Buyer is a prerequisite to
the Debtors' ability to confirm and consummate a plan or plans of reorganization or
liquidation, and is 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
Dcsignated Affiliate in connection with the consummation of the Sale, and the
assumption and assignment of the Assumed Agreements is in the best interests of the

Debtors, their cstates, 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 niot
constitute unfair discrimination.

U. 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 (ii) provided
compensation or adequate assurance of compensation to any party other than the Dcbtors
for any actual pecuniary loss (o such party resulting from a default prior to the Closing
Date under any of the Assumed Agrecments, within the meaning of 11 U.S.C. § 365(b)(1)
(B), and the Buyer or any such Designated Affiliate has provided adequate assurance of
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:
Genceral 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
objections, 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.S.C. §§ 105, 363(b) and 363, 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 to 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 desirablc to implement the Agreement (including, withoul 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, translerring, granting, conveying and
conferring to the Buyer or reducing to possession, the Acquired Assets free and clear of
all Adverse Intcrests, or as may he necessary or appropriate 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
trausferred to the Buyer or a Designated Affiliate, and upon Closing shall be, frce and
clear ol all Adverse Interests, with such Adverse Interests to attach to the proceeds of the
Sale 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 inlerest 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 liguidation or further order of the Courl.

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.

3. 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)
deposil, in an account under the sole control and dominion of the Agent (as defined in the
DIP Financing) and pursuant 1o security arrangements acceptable to the Agent in its 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 returned, or (C)
deliver a stand-by lctter (or Ictters) of credit in guaranty of such Letter of Credit
Obligations, which stand-by letter (or letters) of credit shall be of like tenor and duration
(plus thirty (30) additional days) as, and in an amount equal to, 110% of the Maximum
Availablc Amount (as delined in the DIP Financing) in respect of such Letlers of Credit
and shall be issued by a Person (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) outstanding as of the Closing,
the Buyer (or any other Person 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) solcly 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) solely 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 (ransactions contemplated by the Agreement be consummated, and the
Agent shall not be required to take any action pursuant to this Sale Order uniess,
simultaneously with or prior to such consmummation, 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.

9. At the Closing, in each case solely lo the exient expressly assumed hy the
Buyer pursuant to Scction 2.5(a)(i) of thc Agreement, with respect to (1) each Obligation
(as defined in the Amended and Restated Credit Agrecment or the DIP L/C Rollover
(each such capitalized term and cach other capitalized term nsed in this paragraph but not
defined in this paragraph having the definition respectivcly provided therefor in Section
1.1 of the Agreement) (collectively, the “CS¥B Facilities™)) (cach, a “CSFB 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 Obligation™), 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 securily arrangements acceplable
to the relevant Administrative Agent in its sole discretion, cash collateral therefor in an
amount equal to 101% of the face amount of such CSFB Lectter 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 ILC 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 1rrevocable stand-by letter (or letters) of credit shall (v) have an ¢cxpiry datc 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 to 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 Investors 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, Tnc., to a credit rating below “A-1" and the occurrence of the day that is
90 days foHowing the date ol the Closing, (¥) bc 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 lo the Buyer of (X) a pay-
off letter executed by the relevant Administrative Agent to the effect that all CSFB
Facility Obligations of the Seller Entities under the relevant CSFB Facility will be
satisfied upon the relevant Administrative Agent’s receipt of evidence that the actions
described in clauses (A), (B) and/or (C) above have heen {aken, and (Y) appropriatc
evidence that all liens and encumbrances created pursuant 1o the relevant CSFB Facility
have been released (other than, (i) solely in the case of any action taken pursuant to clausc
(A) above, the liens securing any cash collateral deposiled with the relevant
Administrative Agenl pursuant Lo clause (A) above and (ii) solely in thc casc of any
action taken pursuant to clause (C) above, the relevant CSFB LC Issuer’s right to hold
and present any stand-by letters of credit delivered to it pursuant to clausc (C) above) and
that, solely in the casc of any action takcn 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
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Administrative Agent in its solc discrction 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 evenl may the transactions contemplated by the Agreement be
consummated, and the Admimsirative Agent shall not be required to take any action
pursuant to this Sale Order, 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 entitigs, including, but not limited to, the Debtors, all debt
sccurity holders, equity security holders, governmental, tax, and regulatory authorities,
lenders, partics to or beneficiaries under any Benefit Plan, trade and other creditors,
asserting or having Adverse Tnterests 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 rclating to, thc Debtors, thc Acquired
Assets, the operation of the Debtors' busincsscs prior to the Cloging Date, or the transfer
of the Acquired Assets to the Buyer, shall be, and hercby are, forever barred, estopped,
and permanently enjoined from asserting, prosecuting or otherwise pursuing such
Adversc 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 respective assets, property, SUCCessors or assigns
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of any of the foregoing, or the Acquired Assets.

11.  Following the Closing, neither the Debtors nor any holder of an Adverse
Interest against or in the Dcbtors or the Acquired Assets shall (i) interfere with the
Buyer's title 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 Affiliates based
on or related to (x) such Adverse Interest or (y) any actions that (he Debtors may take or
bring in these cascs, including without limitation, avoidance actions under Chapter 5 of
the Bankruptcy Code, (ii) take any actions that would deprive the Buyer, the Parcnt or
such Designated Affiliatc of the benefits intended to be conferred on the Buyer, the
Parent, or any such Designated Affiliatc undcr the Agrecment and this Sale Qrder, or (iii)
collect or attempt to collect or obtain payment on or other rclicf 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
Intcrests arc hereby enjoined from doing any of the foregoing,

12.  The transfer of the Acquired Assets to the Buyer pursuant to the
Agreemenl conslitutes 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 frec and clcar of all Adverse Interests.

Assumption and Assignment to Buyer of Assumed
Agreements and Assumption of Assumed Liabilities by Buyer
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13. Pursuant to 11 U.8.C. §§ 105(a), 363 and 365, and subject to and
conditioned upon the Closing of the Sale, the Debtors' assumption and assignment 1o the
Buyer or a Designaled Affiliate, 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
requirements of 11 U.S.C. §365 with respect to the Assumed Agreements are hereby
deemed satisfied. Notwithstanding anything to the contrary in this Sale Order, the Intcrim
Lease and Concession Coniract dated February 27, 2001 between Maryland Aviation
Administration o[ the Maryland Department ol Transportation (the “MAA™) and Debtor
Budget Rent-A-Car Systems, Inc. (“BRACS”), the Lease and Contract for Construction
and Operation of On-Airport Rental Auto Services Center and Vchicle Storage Facilities,
dated May 22, 2002, between 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.  Thc Debtors 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 cleur of all Adverse Interests, (b) assign to the Buyer ora
Designated Affiliate, effective upon the Closing of the Sale, the Assumed Liabilities, and
(c) execute and deliver (o the Buyer or any such Designated Affiliate such documents or
othcr instruments as may be necessary to assign and transfer the Assumed Agreements

and the Assumcd Liabilities to the Buyer or such Designated Affiliale; such assumptions
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and assignments shall be decmed to have oceurred on the Closing Date without 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 Agreements (cxccpt as limited by the
Bankruptcy Code and this Order), as the case may be, in accordance with their respective
terms, nolwithstanding any provision in any of the Assumed Agreements 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
Acquired Assets or any portion thereof, use and going dark restrictions and, pursuant to
11 U.S.C. § 365(k) but, subject to the Debtors’ obligation in paragraph 17 below, the
Debtors shall be relicved from any lurther liability for any breach of any such Assumed
Agreement first occurring after the Closing.

16.  Except with respecet to the Cure Objections (hat 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 fixed at the amounts listed in the Cure
Notice (as may have been revised by agreement among the Dcbtors and the non-Dcbtor
party to the Assumed Agreement) subject to adjustment for any amounts paid by the
Debtors to the non-Deblor party (o 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 Corporalion, on or before November 22, 2002, the

TRADEMARK
REEL: 002851 FRAME: 0250



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
Nolice, or be bound by the resolution.

17.  All defaulis 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
specilied in section 365(b)(2) of the Bankruptcy Code) have been curcd 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 (o 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 intcrest 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 Rescrve, 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 Cure Objection plus (without duplication)
(ii) 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 Debiors in connection with (he
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 owced to non-Dchtor
parties to Assumed Agreements. Funds may be released to the cure party from the Curc
Reserve as cure disputes are resolved. No amounts shall be released from the Cure
Reserve to the Buyer without further order of the Court and the Buyer shall have standing
to seck such rclcase upon notice o 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 ol an Unresolved Cure Objection, all liquidated cure amounts unpaid as of
the Closing Date which are in part the subject of an Unresolved Curc Objection 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 (thc “"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

TRADEMARK
REEL: 002851 FRAME: 0252



cure amounts arising in the Gap Period that are not disputed by the Debtors and the
Buyer, including Unresolved Cure Objections that remain unpaid upon the expiration of
sixty (60) days from the Closing Datc, the non-Debtor party io 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 thc Buyer reserve all rights to contest any
such motions. The Unresolved Cure Objections shall be resolved in the following
manner: (a) the Assumed Agreements relating to the Unresolved Curc Objcctions shall
be assumed and assigned in accordance with the terms of the Agreement and this Sale
Order, (b) within 30 days after the date of the Sale Order, 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 to any such Unresolved Cure
Objection. The Dcbtors shall not pay interest on any cure amounts, provided, however,
that any interest earned in the Cure Reserve on ithe amount paid upon resolution of an
Unresolved Cure Objection or a disputed Gap Pcriod cure amount shall be paid to the
non-Dcbtor party to such Assumed Agreement. The Assignability Objections shall be
prescrved and the Assumed Agreements related to such Assignability Objections shall not

be transferred until such Objections are resolved by agrecment among the parties or hy
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the Court.

18.  Except as provided in paragraph 17 above with respect to Unresolved Cure
Objections, each non-Debior party 10 an Assumed Agreement hereby is forever barred,
estopped, and permanently enjoined from asserting against the Buyer, any Designated
Affiliate, the Parent, any of their respective Affiliates or their respective assets or
properties any defaull or breach under any Assumed Agreement, any claim of lack of
consent or any other 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 to the Assumed Agreements and
existing as of the Closing Datc, or arising by reason of the Sale or aclions laken 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 Debtors that any Assumed Agreement 1s
an executory contract or uncxpired lease or must be assumed and assigned pursuant to the
Agreement or in order to consummatc the Salc.

20. The failure of the Debtors or the Buyer or a Dcsignated Affiliate to cnforce
al any time one or more terms or conditions of any Assumed Agreement shall not be a
waiver of such tenmis 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 to the contrary herein (i) the Buyer or a
Designated Affiliatc shall be entitled to degignate as executory contracts and unexpired
leases to be assumed and assigned 1o the Buyer ot a Designated Affiliate under the

Agreement such additional executory coniracts and unexpired leases (the "Additional
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Agreements") not assumed and assigned to the Buyer or the Designated Affiliate as ol the
Closing Date, or not disclosed as of August 22, 2002, in the Seller Partics Disclosurce
Schedules thai constitute, evidence, or relate to the Acquircd Asscts or Acquired
Business, and the Debtors shall, subject to further court approval, assume and assign such
Additional Agreements to the Buyer or a Designated Affiliate and (ii) upon agrccment
among the Buyer, Dcbtors, the Commitiee and any party to an executory contract or
unexpired leasc, the Dcbtors 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 (withourt giving elfect to any acceleration clauses or any default provisions in the
Additional Agreements of the kind specified in section 365(b)(2) of the Bankruptcy
Code) shall be promptly cured by the Dcbtors following the entry of the order approving

such assumption of such Additional Agreemcnts; provided, however, that o the exient

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, Notwithstandimg anything to the contrary in this Salc Qrder, 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 Agrcecments™). 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 separatc motion and further order of the Court.

Additional Provisions

23.  The consideration provided by the Buyer for the Acquired Assets pursuant
to the Agrcecment constitutes reasonably equivalent value and fair consideration under the
Bankruptcy Code and under the laws of the United Statcs, any state, (errilory, possession,
or the District of Columbia,

24,  The consideration provided by the Buyer for the Acquired Assels 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 Codc.

25.  On the Closing Date, each of the Debtors' creditors (and any ol the persons
or entities asserting an Adverse Interest in (he 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 direcied to 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 thc Agreement) have been effected, and (b) is and
shall be binding upen 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, governmental
departments, secretaries of state, federal, state, 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 accep, file, register or otherwise record or release any documents ot
instruments, or who may be 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 or
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, /is 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 Investees or any such Acquired Company’s or Minority
Investee's subsidiaries) shall not have delivered to the Debtors prior to the Closing Datc,
in proper form for filing and cxccuted by the appropriate parties, termination statcments,
instruments of satisfaction, releascs of all Adverse Interests which the person or cntity has
with respect 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 Tnvestee's subsidiaries) and (b} the Buyer is hereby authorized to
file, register, or otherwisc record a cerlified copy of this Salc Order, which, once filed,
registered, or otherwise recorded, shall constitute 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 Tnvestees or any such Acquired Company's or
Minority Investee's respective subsidiaries).

29. All entities who are prescntly, or on the Closing Date may be, in
posscssion 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 Debtors' automolive
rental business,

30.  Neither the Acquired Companies nor the Minority Investees (or any of
them) nor any subsidiary of any Acquired Company or the Minority Investec nor any of
their respective assets or propertics ig or shall be directly or indirectly liable for or subject
to any Undisclosed Joint Liability or Liability relating Lo Taxes that has been or may be
asserted against the Deblors 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 Investee's subsidiary) or ol any Acquired Company, Minority
Investee 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 auy such Acquircd Company's or Minority

Investee's subsidiary was at any time an Affiliate of the Debtors or a member of the same
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affiliated group (within the meaning of Section 1504 of the United States Intemal Code of
1986, as amended) or state combined, unitary or similar group of the Debtors or any of
their Affiliates (other than any of thc 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 thc Acquired Companies, the Minority Investees, and any of
such Acquired Company's or Minority Invcstee's subsidiaries or any of their respective
assets or propertics.

31.  Anyamounts that bccome payable by the Deblors pursuant 1o the
Agreement or any of the documents dclivered by the Debtors pursuant 1o or in connection
with the Agreement shall (a) be pursuant to scction 364(c) of the Bankruptcy Code,
entitled to administrative expenscs of the Dcebtors' 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, except any
superpnionty administrative expenses granted by order of the Court authorizing and
approving the DIP Financing and the DIP L/C Rollover, and (b) be paid by the Debtors in
the 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 agreements executed in connection therewith in all
respects, including, but not limited to, retaining jurisdiction to (a) compel delivery of the

Acquired Assets to the Buyer 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 (he injunctions set forth herein, and (d) protect the Buyer, the
Parent, their Affiliates, (he 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 (ii) any Adverse Interests against or in
any of the Dcbtors or the Acquired Assets.

33.  Nothing containcd in any plan of reorganization or liquidation confirmed
in these cases or any order of this Court confirming such plan or any other order of this
court shall conflict with or dcrogate from the provisions of the Agreement or the terms of
this Sale Order or otherwise deprive the Buyer, Parcnt, a Designated Affiliate, the
Acquired Companies, the Minority Investces, or any of their Affiliates of the benefits
intended to be conferred on them by the Agreement and this Order.

34, Nothing containcd herein shall (a) release or nullify liability, if any, of the
Buyer owed to a domestic governmental entity under environmental 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 restrict any domestic
governmental entity'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, howcver, that the Buyer and any Designated Affiliate shall not be
directly or indircctly liablc to any governmental enlity, by way of reimbursement or
otherwise, for any costs, cxpcnses or other amounts incurred by any governmental entity

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

35.  The transactions contemplatcd by thc 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
authorization 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 thc 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
holdcrs, 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 Acquircd Assets to be sold to
the Buyer pursuant to the Agresment or Adverse Interests against or in any of the
Acquired Companies or Minority Investees and any such Acquired Company’s or the
Minority Investec's subsidiary, notwithsianding any subsequent appointment of any
trustee(s) for any of the Dcbtors under any chapter of the Bankruptcy Code, as to which
trustee(s) such terms and provisions likcwise shall be binding in all respects.

37.  The failure spcceifically 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.  Tn 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
modificd, 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,
providcd that any such modifications are immaterial.

39.  The transfer of the Acquired Assets pursuant to the Sale is a transfer
pursuant to scction 1146(c) of the Bankruptcy Code, and, accordingly, shall not be
assessed or payablc under any law imposing a stamp tax, transfer tax, or any other
similar tax. Each and cvery federal, statc and local government agency or department 1s
hereby directed to accept and all documents and instrumenis necessary and appropriate (o
consumimnate the transfer of any of the Acquired Assets, all without tmposition or
payment of any stamp tax , transfer tax, or similar (ax.

40.  (a) Atthc 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
Agrcement and such amount shall be held in the Escrow Account pending confirmation

of a chapter 11 plan for the Debtors, provided, however, that a portion of the $3,000,000

cqual to the full amount of the sale, transfer, and other similar taxcs duc and payablc to

the Statc of Washington, 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 stmilar taxes due to the State of
Washington and the City or County of Denver, if 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 (the "Stamp Taxes"), shall be 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 Commillee and an
authorized rcpresentative of the State of Washington or the City and County of Denver, as
the case may be; or (1) 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 decide the issue shall control in this casc. (¢) The Transfer Taxes shall be held
n the Sub-Account until the earlier of (i) an agreement between the Debtors, the
Committes and an authorized representative of the Statc of Washingion 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 Bankruptcy Code Section 1146(c), or (iii) final resolution as
described in paragraph 40(b)(ii) above. (d) Any amount paid on account of the Stamp
and/or Transler 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, thc Dchtors (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 Investecs,
the Acquired Companies' or Minority Investees' subsidianies, 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 aclion, legal or equitablc, suits, debts, covenants, contracts,
agreements, judgments, executions, claims, and demands whatsoever whether known or
unknown arising prior to the Closing, except for obligations arising 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 {o the Buyer or the Designated Alfiliate any asset, of whatever
nature, primarily used or held for use in conncction with or related to the Acquircd Asscts
or Acquired Business as required under the Agreement, which was not transferred to the
Buyer or the Designated 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 Sale Order shall impair the rights or remcdics 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 United States District Court for the Southern 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 Disirict Court
terminating the Ryder Trademark Liccnsc Agreement and enjoining all further use of the
Ryder trademarks by the Sellcrs, or pursuant to a seltlement agreement reasonably
acceptable to Buyer, between Seller Parties and RST 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 seitlement agreement
belween RSI and the Sellers, the Buycrs shall be permitted {0 use the Ryder Trademarks
licensed by the Ryder Trademark Licensc Agreement subject (o any order of any court,
including the District Court, cntcred 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 5, 2002

WMo NN SR

HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE
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EXECUTION COFPY

ASSET AND STOCK PURCHASE AGREEMENT

by and amang

BUDGET GROUP, INC.
and

certain of its Subsidiaries,

CENDANT CORPORATION

and

CHEROKEE ACQUISITION CORPORATION

dated as of August 22, 2002
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ASSET AND STOCK PURCHASE AGREEMUNT (the "Agreciuent”), dated us

of August 22, 2002, by and among Budget Group, Inc., o Delaware corporation ("Sellee"). the
Subsidiaries of Seller listed on Schegule 1.1(a) (coliectively wirth Seller, the "Seller Partizs"),
Cendant Corporation, a Delaware corporation ("Parent”) and Cherokee Acquisiton Corporation,

a Delaware corporation und a wholly-owned subsidiary of Parent ("Buyer™).

WITNESSETIL

WIHEREAS, Scller and 115 Subsidiaries conduct automotive rental husinesses and
operations throughout the United Stares, Canada, the Caribbean region, Lulin America and the
Asia Pacille region, divectly or through vanons Franchisees, Dealers, licensees and sub-licensces
under lhe brand names Budget and Ryder, including the rental of awomobiles, trucks and other
vehicles in the dutly rental market {excluding any business conducted in Furope, the Middle 1iast

and Alrica, collectively, the "Acquired Business™);

WHERIEAS, on July 29, 2002, ull of Scller Parties filed voluntary petitions (the
"Patitions™) for relicl commencing cuscs (the "Chapter 11 Cases™) under Chapter L] of Title 11
of the United States Code, 11 U.5.C. secuons 10) et seq. (us umended, the "Bankruptey Code™),
in the United States Bankruptey Court for the District of Delaware (the "Bankrupley Court"): and

WILEREAS, Buyer desires 1o purchase and assume from Seller Purties, and Seller
Parties desire to sell, convey, assign and transter to Buyer, the assets and propertivs of Seller
Parties reluting to the Acquired Business specitiod herzin, logether with certain specitied
obligations and liabilitics relating thereto, all in the manner and subject to the terms and
conditions set farth herein and in the Anciliary Agreements and in accordance with secitoas {05,
3683 and 365 of the Bankrupley Code.

NOW, TIHEREFORY, in consideration of the mutual agreements and covenants
herein contained and intending to be fegally bound hereby, the parites hercto hereby agre as
follows:

ARTICLE |
DEFINITIONS

Section 1.1 Defipgé Terms. For the purposes of this Agreement, the following terms
shall have the (ollowing meunings:

"13-Week Cash Flow Proiectivns” means, with respect 10 the relevane 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 Opder” means an order of the Rankreptey Cour, in substance and form
= -

satisfactory to Buyer under this Agrecment pursuant to sections 105 and 363 of the Bankrupley
Code and not inconsistent with the terms of this Agreement, unless otherwise agreed among
Buyer and Seller Parties. Subject, in the case of clauses (a)(ii)(A) and (b) below to changes thut
are reasonably acceptable o Buyer, the 363 Order shall provide, among other things: (a) that the
transfer of the Acquired Assets by Seller Parties to Buyer and the assumption of the Asswned
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Liabilitizs by Puyer from Scller Parties: (1) i or will be a legul. volid and effective transler of
the Acquired Asuscets; (it) vests or will vest Buyer with goaod title to the Acquired Assets tree and
clear of all Liatilities and Encumbrances fincliding Liabilities and Lncumbrancess (A) that
purport o zive 1 aiy Person a right o o ption to retatn any rights in or to Seller Partics’
Trademarks or Marks and Lozos or other Intellectual Property, (B) that purport W give 1o any
Person a right or oplion to 2ffect any [ozFeiture, modiiication, right of first refusal, repurchase or
termination ol Scller Parties' or Buyet'sinterest in the Acquired Assets or uny similar rights or
(C)inrespect of Taxes), except those expressly assumed or permitted by Duyer hereunder; and
(iti) consttutes reasonably eyuivalent value and (air eonsideration under the Bankrupicy Code
and under the luws of the Uniled States, any slate, territory, possession, or the District of
Columbia; (b) that all Persons, including, but not limited to, all debt security holders, equity
security halders, governmental, tax and eegulatory authorities, lenders. partics 10 or beneliciarices
under any Benefit Plan, wrade and other ereditors, asserting or havinyg Liabilities or
Fncumbrenees of any kind or nature whalsoever against any ol Seller Parties or the Acquired
Assets (whether legal or equitable, secured or unscrured, matured or unmatured, contingent or
non-contingent, serior or subordinated), arising under or out of, in connection with, or in any
way relaling to, Seller Partics, the Acquited Assets, the operation of Setler Parties’ busincsscs
prior to the Closing Date, or the transfer of the Acquired Assets o Buyer, other than the
Assumed Liabilities and Peonitted Encurnbrances, shall be forever barred, estopped and
permanently enjoined from usserting, proseeuting or otherwise pursuing against Buyer, Parent,
their Affiliates, any of the Acguired Companies or their Subsidiaries, or any of their respective
assels, property, successors ot assigns, or the Acquired Assets, Seller Partics' Liabilities (other
than Assumed Liabilities) to such Persons or such Person’s Encumbrances {olther than Permived
Encumbrances) against Seiler Parties or their respecrive property: (¢) that the Bankruptey Court
retains jurisdiction to enforce the provisious oi'this Agreement in all respects, including retaining
jurisdiction to protect Buyeer and its Affiliates apainst any of the Excluded Liabilities; (d} that the
provisions of the 363 Order are nonseverable and mutually dependent: () thatl the (runsactions
contemplated by this Agrecment are undertaken by Buyor in good faith, gy that term 1s ueed in
section 363(m) of the Bankruptey Code; und (£)(i) a declaration that no Acquired Commipany rer
any of their respective assets or properties are directly or indireetly liabic for or subject to any
Undisclosed Joinl Liubility or Liability relating to Taxcs that has baen or mey be asseried against
any Seller Party, their estates, or any Affiliate of Seller Partics (other than the Acquired
Companics) or of the Acquired Companies to the exteat that any such Liability 15 based in whole
or in part upon the fact that any such Acquired Company was at any ume an Affiliaw of Seiler
'urtics or a member of the same affiliated group (within the meaning of section 1304 of the
(Code) or state combined, unitary or sirnilar group of Seiler Parties or any of their Affiliates
(other than the Acquired Companies), and énjoin any and all holders of any such Liability [rom
asserting, prosecuting or otherwise pursiing any such Liubility apainsl any Acquired Company
or any ol their respective assets or properties, and (i) provided, however, that if the Bunkeuptey
Court will relusc to approve a 363 Ozder containing the declaration specified above in clause
(D)1 ahove the 363 Order shall provide that Seller Parties shall jointly and severally indemnity
Buyir, Parent and their suceessors and assigns, affiliares, employees, directors, agents and
represciatives from and against and shall reimburse the same for and in: respect of any and all
Liability relating to Tuxes referred o in clavse (£){i) ubove, including, without limitation, all
penaltivs, interest, costs and expenses (including attorney fees) incurred for, in connecetion with
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or in respect vl such Taxes. The 363 Ocder and the 3635 Order may be consolidated in a single
order of the Bankruntey Cout.

"365 Order” means an owder or orders of the Bankruptey Court in substance and
form satistuctory ro Buyer, approving the ussumption by Seller Partics, and assiguneor by Seller
Parties 10 Buyer, of all Assumed Contracts and Assumed Leases pursuant to sections 103 and
365 of the Bankruptey Code and not inconsistent with the terms of this Agreement, unless
otherwise agreed among Buyer and Seller Partics, The 363 Order shall provide: (a) that all
defaults of Seller Parties under the Asswined Contracts and Assumed [Leases arising or accruing
prior (o the date of the 365 Order (without giving effect to any acccleration clauses or any default
provisions in such contracts of « kind specified in seetion 365(b)(2) of the Bankruptey Code)
have been cured or will be promptiy cured by Seller Partics and that Buyer shall have no lLiubility
or obligation with respect to any detault or obligation arising or accruing prior to Closing;
provided, howgver, that to the extent such Assumed Contracts or Assumed Leases are in defaunlt
as a result of any fuilure to post. procure, or maintain in an adequate amount perlormance or
surety bonds ar 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 (b) thul
the Assumed Countracts and Assumed Leases will be assumed and assigned to. and remain in (ull
force und effect for the benctit of, Buyer, notwithstanding any provision in stch Assurned
Contracts or Assumed 1eascs or in applicable [Law (including those of a lype desenibed in
seetions 365(h)(2) and () of the Bankruptey Code) that prohibits, restricls, or conditions in any
way such assignment or transfer including, change of control, payment or Liabilities triggeced by
the sulc of the Acquired Assets or uny portion thereot, use and woing dark restrictions. The 365
Order and the 363 Order muy be consolidated in a single order of the Bankruptey Court.

"Al Credir Corporation rremium Vinance Arrancerment” means the Premium
Finance Agreement, dated June 20, 2002, between Seller Parties and ALl Credit Corporation.

"Accounting Firm" myans an independent accounting fivm reasonably acceptable
10 Buver und Seller Parties. It Buyer and Seller ["arlics cannot mutually agree on the identity of
the Accounting Firm, the Accounting Firm shali be selected by lot from accounting firms of
recognized national and international standing, other than Emst & Young LLP or any Affiliate
thereol or the auditor of Parent, Buyer, Seller Partics or any of their Aftiliates (1t being
understood that if there are no accounting flems among the New York offices of one of the "Big
Four” accounting tirms that are so cligible, the accounting firms of BDO Seidman, TLP and
Grant Thornton, if not auditoes of Parent, Buyzr, Seller or any of their Affiliates. shall be
included among the firms 1o be selected by lat). Any expenses relating to the engagement of the
Accounting Firra shall be shared equally by Buyer, on the onc hand, and Seller Parties, on the
other. The Accounting Firm shall be instructed lo use every reasonable effort to perform its
services as promptly s practicable after such submission.

"Acguired Companiizs” means cach of the Persons specitied on Schedule 1.1,

"Additional DIP Asset-Backed Fleet Financing” means asset-backed {lect
financing in an aggregate principal amount not excecding $750,000,000, made available w TI'HC
by one or mote financial institutions or ather entities on similar terms and conditions as those
contained in the DIP Asscet-Backed Fleer inancing, other than (1) the rate of interest payvable
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thereon and the amoeun! ol monthly rent payments required to be made in connection: therawith
and (1) the eredit enhancement required thereunder, which shall be in the forim of
overcollateralization. cash or stand-hy letters of credit advanced or issued uncer the DIP
Financing or the DIP L/C Rollover.

"Adiusted EBITDAR" meuans the consolidated net income ol the Seller and 1ty
Subsidiaries (excluding any Subsidiaties or eamings from opurations outside the United States
(incInding Puerto Rico) and Canada) before (1) interest expense (other than interest expense
under vehicle flest tinancing programs). (it} interest income (other than interest income an
restricted cash), (1) taxes, (iv) depreclation {ather thun depreciation of vehicles), amortization,
non recurring items aod other non-cash items (including any writedowns in the vilue of assets
under Statement of Finuncial Accounting Standards 142), (v) any reversal of rescrves 10 income
{excepl to the extent any such reserve was establishied and reversed during the same period) in
excess ol $§250,000 individually or $300.000 in the agoregate in any calendar month. olher thun
(A) any reversal of sclf insurance rescrves for public liability, public damage, workears
compensation and medical insurance ansing from actuarial reviews, (83) any reversal of (1) the
reserve {ur uncolluctible subrogation receivables not exceeding $2.0 million in each of
Scptember 2002 and December 2002 and (ii) a reserve [or general and administrative expenses iu
an amount not exceeding $1.5 million in December 2002 (the items retereed to in clauses (1) and
(i1) above are reflected in the Five Months Forecast) and (C) ceversal of vehicle teserves, (vi) all
extraordinary gains or losses, (vil) any gain or loss in respect of uny sale of assets (other than
sales of vehicles) or (viil) restructuring expenses (including any legal, accounting, investment
bunking, advisory, brokerage, administrative, isseance, up-lront, placement, structucing,
commitment, underwriting. firancing, "dug diligencs”, ruling ageneies or similar fees,
commissions, disbursements und expenses {whether or not referred to as tees, connaissions,
disbursemieiils or vapcnses), breakage cost, incrzased interes! rule, prepayment penalties or fzes
or similar costs incurred or agreed to be paid or reimbursed in conneetion with the transactions
contemplated by this Agreemunt or the Chapter 11 Cases or any financings or relutling 10 any
severance, relzntion or other compensation expenses relating to the transactions contemplated by
this Agreement or the Chapter 11 Casces), determined in accordance wilh GAAP.

"Affiliate" of any Person means any Person that controls, 1s controtled by, ar is
under cotunon control with such Person. As used hercin, the term "control” (including the torms
"controlling," "controlled by" and "under common contrel wilh™) means the pessession, directly
or indirectly. and individually or together with any other Person, of the power to direct or to
cause the direetion of the management and policies of a Person, whether through ownership of
voting securitics or other interests, by contract or otherwise.

" Alternative lransaction” means (i) the sale, keuse or other disposition (ather than
in connection with a lquidation of uny of Seller Parties pursuant to Chapter 7 of the Bankruptey
(lode or pursuunt to Chapter 11 of the Bankraptey Code, provided thul none of the assers or
properlics of any of Seller Parties sold ur dispused ol 1i such liquidation 13 scquired to be used ag
a going concern or as part of a going concern) of (x) all or substantially ull of the Acquired
Business or (v) all or substantially all of the assets or properties of the Acquired Business, (il) the
sale of an equity intcrest in any of Seller Partics, (iil) any business combination of any of Scller
Purtics (including, without Himitation, a merger or consolidalion and/or sale, lease or other
disposilion of all or substantially all of its assets and properties and/or Subsidiaries thereof) with
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one ar more Persons other than Buyer or enc or more of its Atfiliates or (iv) the resteucruring,
recapitalization, reorganization (whether on a stand-alone basis, or otherwise) or liquidation
(other than pursuaat 1w Chapter 7 of the Bankruptey Cede or pursuant to Chapter 11 of the
Bankruptcy Code, provided that none of the assets or properties of any of Seller Parties sold or
disposed of in such licuidation is acquired 1o be used as a going concern or as part of a going
concern) of any ot Seller Fartics involving uny of the Acquired Assets or any of them; provided.
however, that any Lransaction contemplated by clauses (i1) or (ii1) shall not constitute an
Alternative Transaction for purposes of this Agreement unless it results, dirsctly or indirectly,
and individually or toyether with any other transactions (whether related or not), in the transfer
ot ownership or control of all or substantially all of the Acquired Business or af all or
substantially all of the asscus or properties of the Acquired Business.

"Amendad and Restated Credit Facility” means the $422,000,000 Amended and
Restated Credil Agreement, dated as of June 19, 1998, umnonyg Seller, as borrower, the lenders
party therato, Credit Suisse Virst Boston, as co-syndication agent and adiministrative agent and
NationsBane Montgomery Segurities [LLC, as co-syndication agent and docurnentation agent, s
amended by (1) the First Amendment to Amended and Restated Credit Agreement, dated as of
Sceotember 11, 1998, (ii) the Second Amendment (0 Amended and Restated Credir Agreement,
dated as of March 18, 1999, (iii) the Thirl Amendmenl to Ameaded and Restated Credit
Agreement, dated as of Decerber 22, 1999, (iv) the Fourth Amendment and Waiver 10 Amended
and Restated Credit Agreement, dated ay of September 30, 2000, (v) the Fifth Amendment to
Amendcd and Restated Credit Agresment, duted as of January 10. 2001, (vi} the Sixth
Amendment to Amended and Restated Credit Agreement, dated as of February 9, 2001, (vii) the
Seventh Amendment und Consent 10 Amended and Restated Credit Agreernent, dated as of June
19. 2001, (viil) the Eighth Amendment and Consent to Amended and Reslated Credit
Agreement, dated as of July 21, 2001, (1x) the Ninth Amandment, Waiver and Consenl o
Amended and Restated Credit Apreement, dated as of Decembuer 20, 2001, (x) the Tenth
Amendment Waiver and Consent to Amended und Restated Cradit Agreement, dated us of
February 7, 2002, (xi) the Eleventh Amendment, Waiver and Consent to Amended and Restuted
Credit Agreement, dated os of March 7, 2002, (xii) the Tweltth Amendment, Waiver and
Consent to the Amended and Restaled Credit Agreement, duted as of April 8, 2002, (xiii) the
Thirteenth Amendment, Walver and Consent 1o the Amended and Restated Credit Agreemenl,
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 Fitteenth
Amendment, Waiver and Consent to the Amended and Restaled Credit Agreement, dated as of
July 15,2002,

"Ancillary Agreements” means the Assignments and Bills of Sale, Assumption
Agreements, [.ezse Assignments and the Trademark Assignments.

"Assignment and Bill of Sale” mueans each Assignment and Bill of Sale in

substantiaily the [orw set forth as Hxhibi A

"Assumed Renefit Plans” means (he Bevefit Plany listed on Schedule 1.1{d).

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

Section 2.3(1).
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Assumed Indebtedness” meuns, without duplication, the follawing ndevtednass
of Seller Parties: (i) indcbiedness under the Demand Notes (including interest accrued thereon):
(i1) indebtedness under the Nigsan Facility in an aggregate principal amount not exceeding
S72,000,000, plus ovdinary interest (but not interest in excess of ordinary interest resuliing from
the oecurrence of a default or ¢vent of defuult thereunder accrued and unpaid thercon from (but
excluding) the monthly payment date thersunder immediately preceding the Closing Date; (iii)
indebledness under the DIP Financing (including the related Reimbursement Agreements) in an
agyregate principal amount not exceeding $100,000,000, plus ordinary Interest (but not interast
in ¢xeess of ordinary intercest resulting (rom the oecwrence ol a default or event of defuult
thereunder) from (but excluding) the Interest Payinent Date (as defined inthe DIP Financing)
immediately preceding the Closing Date, and the Letter of Credit Fee (us defined in Annex B to
the DI Finaneing) accrned and vnpaid for the calendar month in which the Closing oceurs: (iv)
indebtedness under the Amended and Restatzd Credit Facility and the DIP L/C Rollovar
(including the related Reimbursement Agreements) in an aggregate principal amount not
exceeding $422,000,000, plus (A) ordinery interest (but not ioterest in excess of ordinary interest
resulting from the cecurrence of & default or event of default thereunder) acerued and vopaid
therean from {(but ¢exeluding) (1) the Quurterly Payment Date (as defined in the Argended and
Restated Credit Agreement) immediately preceding the Closing Date (in the case of the
Amended and Restated Credit Facility) and (2) the Paymenl Date (a3 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 (3) amounts payable pursuant to Section 3.3.4 of the Amended and Restated
Credit Facility und Section 3.1.4 of the DIP L/C Rollover in raspect of the pertod for which such
artounts and payable commencing on the Quarterly Payment Date (in the case of the Amended
and Restated Credit Facility) or the Payment Dale (in the case of the DIP L/C Rollover)
immediately preceding the Closing Date: (v) indebledness under the AL Credit Corporation
Premium Finunce Arcangement in an aggregate amount not exceeding $2,311,336.88; (vi)
indebtedness under the LUPAC Premium Finance Arrangement in an aggregate amount not
excesding $202,174.71; and (Vi) indebtedness under the Comemercial Umbrella Premiur
Finance Arrangement in an aggregate amount not exceeding $5,230,113.

"Assumed feuses” means the Leases specificd in Section 2.3(s).

"Assurnption Agrecment” means each Assumption Agreement in substantially the
form1 set forth as [xhibit B.

"Autometive Flegt Utilization Ratio® means, for each calendar month, the ratio of
(i) Automative Rantal Days for such menth to (1) the product of (x) the average Automative
Rental Fleet and (v) the actual number of days in such manth, determined in a manner consistant
with the Operuting Metric Forecast.

"Automotive Rental Days” means, for a calendar month with respect to the
vehicles in thie Automotive Rental Fleet, the aggregate number of days that sugh vehicles have
been subject w Rental Transactions taal was closed tn such calendar month (whether such days
oceurred in such month or a prior period), determined in a manner consistent with the Operating
Metric Forecast,
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"Automolive Rentad Fleet” means, a3 of any day of determinatian, the weorezale
nuiber of Rental Vehicles (including Owned Vehicles other than Existing Trucks or Suppaort
Vehicles), nsed, held for use or tor retail sale (other than retail sales in [Hawall and the Seattle
area) by Scller Parties in connection with the Acquired Business in the United States (including
Puctto Rico).

"Auomotive Realal Revenue™ means, for cach calendur month and witk respect
to the vehicles in the Automotive Rental Fleet. the rental revenue derived (Tom Rental
Transactions (including time and niileage charges and loss damage-waiver insurance fees or
cliavges) relating to such vehicles which were closed in such calendar month (whether such
revenue was earned with respect 1o days in such month or a priar period), delenuined in &
manner consistent with the Opsrating Metric Forecast.

“Automotive Rentaf Revenee to Automotive Rental Davs Ratio" meuns, for each
caleadar month, the ratio of (1} Auvtometive Runtal Revenue fov such mmonth to () Aulomotive
Rental Days {or such month. determined (n @ manner consistear with tie Operaling Metnc
Forecast,

“Benefit Plan” means cuch Pensiou Plan, Wellare Plan. employment, consulting,
honus, pension, profit sharing, deferred compensation, incentive compengation, stock ownership,
stock option, stock purchase, phantom stock, perluommance, retirement, thnift, savings, stock
bonus, excess benefit, supplemental unemployment, paid time off, perquisite, frings benefit,
vacation, sick leave, severance, termination, disability, death benelil. hospilalization, medical.
dental, life insurunce, welfure benelit or other plan, prograny, agreemen: or arrangament (whether
written or unwritten), in each case maintained, entered into or contribuled to, or required 10 be
maintained or cantributed 1o, by Seller or by uny LRISA Affiliate or by any of their respective
Substdiaries for the benciit of any present or former cmployee of any Seller Fatity in connection
with the Acquired Dusiness.

"BRACI Administralive Services Agreement” means the Administrative Services
Agrezment, dated as of January 1, 1970, betwezen Budgel Rent 2 Car Corporation of America and
Dudgel Rent a Car lnternational, Tne.

"BRACI License Agrecment” means the License Agreement, dated June 8, 1965,
hetween Budget Rent a Car Corporaiion of America and Budget Rent-A-Car International, [ne.

"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
irs Subsidiaries.

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

"Business Revords” means ali books, records, ledgers and files or other similar
intormation ured or held for use in the operation or conduet of the Acguired Business by any
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Scller Entity, including price lists, customer lists. veador lists. mailing lists, warranty
fformation, catalogs, sules promotion lierature, advertising matcrials, brochures, records of
operation, standard forms of documents, manuals of operations or business procedures, research
materials, Tax Returns, contracts, mstrumenls, filings. administralive and pricing manuals,
records (inciuding, without limitation, claim records, sales records, underwriting records,
financial recards, compliance rzcords and tax records). personnel records, corporate minute
books and other materials to the extent relating, directly or indirectly, 1 the Acquired Business
by any Scller Entiry, whether or not in the possession of Seller or any of its Subsidiarics or their
respective tepresentatives, stored in hardeopy form or on magnetic, optical or other mediy;
provided, however, that Business Records shall not include any Tax Returns of any Seller Purty
other than Tax Retuns relating to the Acquired Asscts that are of a type that will not be required
to be [iled by Seiler Partics with respeet to such Acquired Assets for periods ¢nding after the
Claosing Dute.

"Cash Purchase Poice” meany an amount equal 1o $107,300.000, fess the amount
of Qualitied l'ees in excess of $42,000,000 (or 345,000,000 in the circumstances coutemplated
by the proviso of Section 2.3(a¥vi}) paid by or on behalt of Seller Enddes from June 30, 2002
until the Closing.

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

"Commercial Umbretla Premium Finance Arrungement” means the Premium
Finance Ammapgement, dated June 28, 2002, between Seller Parties and Coutinental Casualty
Company.

"Compelition Laws” means the Competition Act (Canada) and the Invesunent
Canada Act of (985 (Canada) and all Laws of jurisdictions other than the United States designed
or intended Lo prohibit, restrict or regulate antitrust conducts or competition or [avestroents by
toreign Persons.

“Confidentiality Agreement” means the agreement between Seller and Parenl,
dated December 21, 2001,

"Conlract” means any arrangement, note, hond, commitment, [ranchise,
ouarantee, indemunity, indenture, instrument, lease, license or ather agreement, understanding,
instrument or obligation, whether written or oral, all amendments, supplements and
modifications of ar for any of the {orcgoing and all rights and interests arising thereunder or in
connection therewith.

"Dualet” means any dealer or agenl counterparty of any Seller Entity to a dealer
or agency Contract, purstiant 1o which such Person operates a truek reatal business pursuant w a
grant from such Seller Entity. :

"Demand Notes" means: (i) the Subordinated Notes, dated April 29, 1997, by
Budget Rent A Car Corporation in tfavor 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); (iil) the
Demand Note, dated June 19, 1998, by Scller in favor of TFFC (Scries 1998-3); (iv) the Demand
Note, dated June 19, 1998, by Scller in favor of TFEC (Series 1998-4); (v) the Demand Note,
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dated June 25, 1999, by Seller in fuvor of TFFC (Serfes 1969-3): (vi) the Demand Noze, duted
June 235, 1999, by Seller in favor of TFFC (Series 1999-4); (vii) the Demand Note, daled Apel
18,2001, by %llur i tavor of TFEC (Series 2001-2); (viil) the Amended and Restated Demand
Note, dated July 12, 2002, by Seller in favor of TFFC {Series 2001-3); (1x) the Demand Note
dared August (). 2002 by Seller in favor of TEFC (Series 2002-1); and (x) the other demand notes
issued by Seller in favor of TEFC in cormection with the DI Assetr-Backed Flect Financing and
the Additional DIP Asset-Backed Fleet Financing, ifany.

"Derivative Agreement” means any (i) options, warrants, convertible securities,
stock appreciation rights or similar securities with an excercise or conversion privilzge at 1 price
related 10, or derived from the value of, any "cquity security” (as defined in Rule 3all-1
promuigated under the Sccurities Exchange Act of 1934, as amended) ur any debt security and
(if) any nterest rate swap agredment, interest rate cap agreement, interest rate collur ugreewment,
interest rate floor agreement, intercst rate exchange agresment, currency exchange agresreent,
forward contract, repurchase and reverse repurchase contract, or any other agreement or ar-
rangement desighed to protect against Huctuations in interest rates or currency values, including
any urtangement whereby, directly or indirectly. the party thereto has the right to receive
pericdic puyments caleulated by applying either « fixed or floating rate of interest on a stated
notional amount in exchange for periodic payments made by 5 such party caleuluted by applying a
fixed or floating rate of interest on (he sine notional amount or othierwise.

"DIP Assct-Backed Fleet Financing™ means the deblor-in-possession asset-backed
fleet financing, in an aggregate priccipal amonnt of $750,000,000, 1o be extended to TFEC
pursuant o (1) the Series 2002-1 Supplement, dated as of August 6, 2002, to the Amended and
Restated Base Indenture, dated as ol December 1, 1920, among TITC, Seller and Deutsche Bunk
Trust Company Asnericas, as Trustes and (ii) the Series 2002-1 Note Purchiase Agreement, dated
as of August 6, 2002, among TFFC, Scller, as Servicer, DB Structured Products, Inc., as Scries
2002-1 Note Purchaser and Dcuischu Hmk AG, New York Branch, as Agent.

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

"DIP L/C Rollover” means a scaior secured deblor-in-possession letwer of credit
facility extended pursuant to the Credit and Guaranty Agreement dated as of August 19, 2002,
among Seller, certain Subsidiaries of Seller, cerlain financial institutions, as Tenders and Credit
Suisse First Boston, as Admunistrative Agent.

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

"Lpcumbrance” eans any lien (including Tax licns), charge, encumbrance,

security interest, mortzage, pledge, casement, conditional sale or other title retention agreement,
covenant or other similar restriction or right affecting the Acquired Assets (including voling
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rights of the Equity Sceurities of the Acquired Companies) or the assels of the Acquired
Cowmpanies.

"Environmentgl Clajm" means any Action, cause of action or notice (wrilten or
oral) by any Person alleging potential liability (including poteatial liability for investigatory
costs, cleanup costs, goveramenial response costs, aatural resources damages, property damages,
persomal injuries, or penallics) arising ott of, based on or resulting from (i) the presence, or
release into the covironment, of uny Materials of Envirowmental Corcern at any location,
whether or not owred or operated by any Selier Vintity or the Acquired Business or (i3) any
cireurnstances forming the basis of any violation, or alleged violation, of any Environmental
Liw.

"Envirenmental Law” means all federal, intecstate, state, local and toreign laws
und reguiations relating to pollution or protection of human health, safaty, or the environment
(imeluding ambient air, surtace water, ground water, land surfuce or subsurfuce strata), including
faws and regulations ralating 10 emissions, discharges. releases or Ureatened releases of
Materials of Environmental Concem, or otherwise relating to the manufacture, processing,
distribulion, use, treatment, storage, disposal, transport or handling of Materials of
Environmertal Concern.

"liquity Security” means, with respect to any Person, any and all shares. interests,
participations, options, wartants, rights in, voting trust certificate, limited partnership interest or
other equivalents (however designated, whether voring or non-voting) in the equity or capital of
such Person, whether outstanding on the date hereof or issued hereafier.

"ERISA" mezns the Emplovee Retirement Income Seaurity Act of 1974, ay
amended.

A Affiliate” means any trade or business, whether or no! incorperated, that
RISA Affil t yirade or ! hetl ! porateed, that
together with any of Seller Partics would be decemed a "single employer within the meuning of
section 4001(b) of ERISA.

"Lxchange Act" means the Securities and Exchange Act of 1934, as umended.

"Excluded Companies" means any Subsidiary ol Scller thal is not a Seller Pany or
an Acquired Company.

"Fair Market Yalue" means, with respect to any asset, property or service, the
value that would be obtained i an amt's length transaction between an informad and willing
scller, supplier or provider, as the case may bz, under no compulsion to scll the relevant asset or
property or provide the relevant service, and an informed purchaser under no compulsion to
purchase such asset, property or service.

"Iinal Order” 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 thereof) the time 10 appeal or to seek review or reheuring has
expired and as to which no appeal or petition for review or rehearing was (iled or, il filed,
remains pending.
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"l'ive Months Forecast” means the statement of projected consolidated results of
wperitions ol Seller and its Subsidiaries with respect to the Uniled States (including Puerto Rico)
and Cunada, for the pericd commencing on August 1. 2002 and ending oo December 31, 2002,

attacihed us Schedule 1.1(e).

"Fixlures"” means all furpiture, furnishings, computers and other tangible personal
property owned or ieased by Seller Entities and located en the Premises, including desks, tables,
chairs, file cabincts and other storage devices,

"Ford Agreements” micans (a) the Supply Agreement, dated as of April 29, 1997,
among Ford Motor Company, J'eam Rental Group, Inc., and Budget Rent a Car Corporation, (b)
the Advertising Agreement, dated as of April 29, 1997, ameng Ford Motor Company, Budget
Rent a Car Corporation and Budget Rent a Car Systems, Inc., each as amended by the Setllement
Agreement and Release. duted as of Decemnber 22, 1999, among Ford Motor Company, Seller
(formerly, Team Remial Group, Inc.) and Budget Rent a Car Corporation, (c) the 2003 Model
Duaily Rental Repurchase Program, dated as ol June 14, 2002, (d) the letter, dated July 17, 2002,
[rom Foed Motor Company 0 Budget Rent a Cur Corporation as an agent and servicer for TFFC
and (<) the arrangements with Ford Motor Compuny and Ford Motor Credit Company described
in the order of the Bankruptey Court, dated July 31, 2002.

"Ford Linc of Credit" means the "floor plan” vuriable lire of credit extended from
time tu time by Ford Motor Company, as evidenced by (a) the Amended and Restated Vehicle
Title Nomince Agreement, dated as of June 19, 1998, among Seller, certain of its Subsidiaries
and TEFC, (b) the Vehicle Licn Nominee Agrsement, dated as of March 5, 2001, among Tord
Mutor Cradit Company, Baonkers Trist Compuny and Budget Rent-A-Car Systerns, (ne., as
amended, (¢) the Agreement and Acknowledgment of Seller, dated March 5, 2001, with FFard
Motor Credit Company, (d) the Wholesale Financing, Guaranty, dated as of May 15, 2001, made
by Seller in favor of Ford Motor Credit Company, (¢) the letter agreement, dated as of May 17,
2002. among Ford Motor Credit Company, Ford Motor Company, Seller, Budget Rent a (Car
Corporation, Budget Rent-A-Car Systems, Inc. and NYRAC Inc.. (f) the letter agreement, dated
as of May 21, 2002, among Ford Molor Credit Compuny, Ford Motor Company and TFEFC, (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 amangernents with Ford Motor
Company and Ford Motor Credit Compuny described in the order of the Bankruptey Court, dated
July 31, 2002,

"Ford MV Lease” means the motor vehicle leasc agreement Lo be entered into by
Seller Partivs and BGI Leasing, [ne, with respect to vehicles provided by Ford Motor Company
to Seller Purlies and as to which Seller Parties, ds of July 29, 2002, had received notice of the
posting of the purchase thercof to the Ford [ine of Credit but for which the relevant dealer has
not paid the purchase price thercfor,

"Foreign Benefil Plan" means vach Benefit Plan that is not subject to United
States Laws, including, but not limited to government-mandated individual employment
agreements with individuals earning in excess of $100,000 {or the equivalent thereol in any other
eurrency) per year but excluding uny other government-mandated benefit plans, programs and

arrangements,
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"Frangchiges” means any franchisee, deensee or sub-licensee counterpacty of any

Seller Ertity to a franchise, license ur sub-license Contract. pursuant to which such Persen
operates & vehicle rental or sales operation pursuant to a grant from such Seller Eality.

“I'all-Time Equivalents” mwans, for euch calendar month, the aggregate number
ot hours us W which counter ugeuts, service agers and rapid return personnel of the Scller
Entities in the United States (including Puerto Raco) were paid customary salary and other
campeunsation (including vacation and sick time), divided by the kours that would be worked in
such valendar month buscd on a normal 49-hour workweck throughout such calendar manth,
determined in a manner consistent with the (perating Metric Forecast.

"GAAP" mocans the generally accepled accounting principles in the United States
consistently applied during the periods invotved.

"Governmental Bodv" means anv (i) legislative, executive. politiczl, judicial or
administrative unit of any governmertal enlity, or quasi-governmental agency (foreign, federal.
state or local) or any department, commission, board, agency, burcuu, official or other
regulatory, administrative or judicial uuthority thereof, (ii) any self-regulatory organization.
agency or commission or (iil) any court or arbitral tribunal.

"Initial 13-Week Cash Flow Projections” means the 13-Week Cash Flow
Projections for the period ending November 1, 2002, attached a5 Schedule 1. 1(2).

“lnvestmenl” meaps, with respect 1o any Person, any direct or indirect advance,
loan, accoun: receivehle, depusit or other extension of credit (including, withour limitalion. by
means of any guarautee or similar arrangement) or any paymant or capilal er other contribution
to (by means of lrunsters ol property to others, payments for property or services for the secount
or use of others, or atherwise), or any purchase or ownership ot any stacks, bonds, notes.
debentures or vther securiiles ot any other Person or any forgiveness of indehtedness of such
Peyson or any ¢ift to such Person, and “Invest” and "Invested” sha'l have correlative meanings.

"IRS" means (he United Stetes Internal Revenue Service.

"Law" eans any national, forcign, federal, state, provinetal or local law, statute,
ardinance, r:le, regulation, code. ozder, judgment, injunction or decree of any jurisdiction
(whether foreign or domeslic).

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

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

"Leased Prenises means all thc real peoperty that is lgased by any Seller Entity
from Third Partics and used ot held for use by uny Seller Entity or uny of their respective
Franchisees or Dealers primarily in the operation or conduet of the Acquired Business, including
any concession, occupancy, use or simiilar rights of any Seller Entity, Franchisee or Dealer,
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"Liubilities" meuns any and all: (a) debts: (b) cluims (ineluding, "claims” as that
term is defined in sections TOT{3%A) and 101(5)(B) of the Bankrupicy Code, except that a right
to equitable remedy shall also be considered a claim whether or not the breach gives rise to a
right to payment); (¢} judgments, demands, guarantees, inlerest, penalties. fines ot other churges
or assessments, whether assessed or assessable; (d) rights of setolT, offser or recoupment held, or
any other claims, rights or defenses that nay be asserted, by any Person; (¢) any obligatives ta
comply with any scttlement agreements, voluntary assurances any other similar decrees,
agrecrnents and settlements entered with any Person; (f) any and wll Environmental Claims; (g)
ary and all liabilities for Taxes; (I} any and all obligutions of any Person (o its employecs,
including obligations under any Benefit Plan; and (i) other lisbilities, commitments and
obligations, whether or not fixed, contingent or absolute, matured or unmatured, liquidated or
unliquidated. accrued or unaccrued. known ot unknown. whether imposed by agreement,
understanding. Law, equity or otherwise, including under sections 502(2), 302(h) and 502(1) of
the Bankruptcy Code, whether or not required by GAAP 10 be reflected in financiul statements ot
disclosed in the: notes theret.

"Mulgrial Adversg Effect” means any change(s), cvent(s), development|s) or
circemstance(s) which, individually or in the aggrepate, could be reasonably expected (@) to have
a materially adverse effect, either in the short term or fong term, on the business, casults of
operations, asscts, condition (financial or otherwise) ot prospects of Scller Entitics, taken as o
whole, (1) to materially impuir the ability of any Seller Party to perform its obligations under this
Agreement or any Ancillary Agreement to which it is a party or (¢) to have a materially adverse
effect on or prevent or martetially delay the consurnmation of any of the trunsactions
contemplated hereby or by the Ancillury Agreements; provided. however, thul for pumposes of
clause (2) above, uny adverse otfect resulting primarily and directly from the lollowing shall be
disrevarded in determining whether there has been a Matenial Adverse Effect: (i) the filing of the
Chapter 11 Cases; (i) the announcement ol the transactions contemplated hereby and by the
Ancillary Agreements: (iii) changes in the United States economy generally which do not
disproportionately affeet the Acquired Business in any material respeet; or (iv) changes in Lhe
vehicle rental industry gencrally which do not disproportionately affect Seller Entities in any
material respect; provided [urther, however, in the case of each of the foregoing clauses (i) and
(iv) ebave, that changes resulting from (A) the commencement or material worsening ol @ war or
arned hostilities or other nutional ar tnternational ¢alamity direetly or indirectly involving the
United States or (B) any lerrorist uctivities, shull not be so disreparded.

"Materials of Environmental Concern" means chemicals, pollutants,
conlarninants, wastes, toxic substances, hazardous substances, rudioactive maturials. asbestos,
petroleamn and petroleum products.

"Minority [nvestees" means cach of the Persons listed on Schedule ] 1{(f).

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

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

Schedule §.1(g).
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"Ohwned Real Property™ means the owned real property usad in connection with
the Acyuired Busiress and speeitied in Section 3.16(1) of the Seller Parties Digclosure Schedule.

"Owned Vehicles” means ull Rental Vehicles subject to a TFFC MV {leases and
Ford MV Leuses which are deemad pursuant wo state law to be a finence leases und atl Support
Vehicles owred by Scller Parties,

"Pension Plan™ means each "employee pension benefit plan® within the meaning

of section 3(2) of ERISA.

"Permits” meany all permits, licenses, cortificates, franchiscs and other
authorizations, consents, rogistrations, waivers and approvals of any Governmental Body.

"Permnitled Epcumbrances” means: (a) other than in respect of any Premises, any
(i) Encumbrances imposed pursuant to the DIP Assat-Backed Fleet Finaneing and DI
Financing, (i) Encurnbrances imposed post-Perition pursuunt to Bankruptey Court order
vonsented to by Buyer, ({ii) Encumbrances existing on the dute hereof pursuant to the Amerded
and Restated Credit Facility and the documents and instruments related thereto, (iv)
Encumbrances pursuant to the Collateral Agreement, dated us of April 29, 1997, among Budget
Funding Corporation. Credit Suisse First Boston, as Liguidity Agent, Credit Enhancer and
Cotllateral Agent, Credit Suisse First Boston Corporation. as Dealer. and Deutsehe Bank Trust
Company Americas, as Deposilary, (v) Fncumbrances existing on the date hereo[ pursuant to the
Amended and Restated Basce [ndenlure, dated as of December 1, 1996, among TFEC, as [ssuer,
Budget Group, Ine. (formerly khown us Team Rentul Group, Inc.), us Servicer, Budget Group,
inc. (formerly known as Temm Rental Group, ine.). us Budget Interestholder (formetly known a3
Team Interestholder), and a Deutsche Bank Trust Company Americas and the various Series
Supplements thereto, (vi) Encumbrances pursuant Lo the Ford Line of Credit, (vii) Encumbrances
existing on the date hereof pursuant to the Nissan Facility, (viii) Lincumbrances on depesits made
by one or more Seller Entities o secure obligations under insurance conirac’s or Airport
Concessions or pursuant to the Surety Dond Collateral Agreement, dated as of February 14,
2002, between CGulf Insurance Company, Seller und certain other Persons, the Cash Collateral
Pledge Agreement, dated as of February 14, 2002, between Seller and Gulf Insurance Company
and the Security Agreement, dated October 1, 1997, between Seller, Continental Casualty
Company, Transpertation [nsurance Company, Columbia Casualty [nsurance Company and
Transcontinental Technical Services, (ne., (ix) Uncumbrances contained in any Assumed
Contract or Assumed Lease; and (x) Lneumbrances for current Taxes not yel due and payable;
provided, that any such Encumbrance pursuant to this elause (x) does not, and would not
reasonably be expected to, matenally impair the continued use, operation or value of the asset 1o
which it relutes; and (b) in respect of any Premiscs, any Permitted Property Encumbranee.

"Permilied Property Encumbrances” meuns ¢ach of the following: (1) statutory
liens for current Taxes not vet due and pavable; (i) mechanics', carners', workers',
materialmen's, warchousemen's and similur Encumbrances againsl a Premises arising or incwrred
in the ordipary course of the business consistent with past practice for sums not due and payuble
or payments which are being contested in good faith by appropriate procecdings and which
would not, and would not reasonably be expected to, individually or in the aggregate, materially
detract from the usc, operation or value of such Premises; (ii1) with respeet to any Leased
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Premises. the Mncumbrances contained in the comresponding Lease and any Encumbrance vn the
tiile of the fee owner; (1v) local, state and federal fuws, ordinances or governmental repulations
ircluding but not limited to, building and zoning lass, ordinances and regulations now or
hereafter in effect relating Lo (he Premises; (v) zoning reslrictions, easements, righms-ol-way,
encroachments and other similar restrictions on use that do not materially detract from the value
of, or interfere with the ordirary conduct of the business conducted or proposed (0 be conductud
ar, the property affected by suchk Encumbrances; and (vi) Ehcumbrances disclosed in Section
3.16(a) of Seller Parties Disclosure Scheduls,

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

"Premisey” imeans the Leased Premises and the Owned Real Property.

"Pruclent Industry Practices” means those pracrices, methods, equipment,
spectfications and slandards of and performance, as the sume may change from time o time, as
are comrnonly used by companics engaged in the vehicle rental business of the Lype and size
similar or comparable Lo the Acquired Business. Prudent Industry Practices are nol intenced to
be limited to the optimum practice or methad to the cxclusion of all others, but rather o inclhide
reasonable and prudent practices and methods (other than the filing of the Petition).

"Reul Estate Deed" means euch deed with respect to the Owned Real Property,

"Reimbursament Agreermynts” means: (1) the Letrer of Credit Reimbursement
Agreement, dated as of April 29, 1997, among Budget Rent-A-Car Systems. Ine.. those
Subsidiaries, Affiliates and Non-Alliliates of Budget Group, Inc. identificd on the signature
pages thereto, Team Fleet Financing Corporation, Budget Rent a Car Corporation, as Guarantor,
and Credil Suisse First Boston, ay Credit Fnhancer (Serfes 1957-1); (if) the Letter of Credit
Reimbursement Agreement, dated as ol April 29, 1997, amonyg Budget Funding Corporation,
Budget Rent-A-Cuar Systems, Inc., those Subsidiarizs, Affiliates and Non-Affiliates of Budget
Group, Inc. identified on the signature pages therelo, Team Fleet Financing Corporation, Budyel
Rent a Car Corporation, as Guarantor, and Credit Saisse First Boston, as Credit Enhancer (Serics
1997-2); (1ii) the Enhancement Tetter of Credit Application and Agreement, dated as ol February
10, 2000, among Budget Rent-A-Car Systems, [ne., those Subsidiadies, Affiliates and Non-
Alfilistes of Budget Group. Ine. jdentifiecd on the signature puges thereto, Team Fleet Financing
Corporation, Budget Group, Inc., as Guarantor, and Credit Suisse First Boston, as Credit
Enhancer (Series 1998-3), (iv) the Enhancement {Letter of Credit Application and Agrecment,
dated as of February 10, 2000, among Budget Rent-A-Car Systems, Inc., thase 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, as Credit Enhancer (Scries 1998-4Y: (v} the Enhancement Letter of Credit Application
and Agreement, dated as of February 10, 2000, among Budget Rent-A-Car Systems, [nc,, those
Subsidiaries, Alfiliates and Non-Alliliates of Budget Group, Inc. identified on the signature
pages thereto, Jeam Fleet Financing Corporation, Budget Group, Inc., as Guarantor, and Credit
Suisse First Boston, as Credit Enhuncer (Series [999-3); (vi) the Enhancement Letter of Credit
Application and Agreement, dated as of February 10, 2000, among Budget Rent-A-Cur Systems,
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Inc., those Subsidiaries. Affiliates and Non-Aftiliates of Budgel Group, Inc, identified on the
signature pages thereto, Team Fleet Financing Corpuration, Budget Group, [ne., us Guarantor,
and Credit Suisse First Boston, 25 Credit Enhanger (Seties 1999-4); {vii) the Enhancement Letter
af Credit Applicarion and Agreement, dated as of April 18,2001, among Budget Renl-A-Car
Systems, Inc, those Subsidiaries, Alfiliates and Non-Affiliates of Budget Group, Inc. identified
on the signature pages thereto, Team IFlest Financing Corporation, Budget Grroup, Inc., as
Guarantor, and Credit Suisse First Boston, as Credit Enhancer (Series 2001-2); (viil) the
Enhancemant Leller of Credit Applicanon and Agreement, dated as of November 29, 2001,
among Dudget Rent-A-Car Systems, Inc., those Subsidiaries, Affiliates und Non-Affiliates of
Dudger Group, Ine. identified on the signature pages thereto. Team Fleot Financing Corporation,
Budget Group, Inc., s Guarantor, and Credit Suisse First Boston, as Credit Fnhancer (Series
2001-3); and (ix) the reimbursement arrungements in respect of lellers of ¢radit, executed by
Seller Partics in connection with the DIP Financing and the DIP L/C Rollover.

"Related Martv Agteement™ meuns any Contract between any one or more of
Seller Entities, an the une hand, and any oue or more of their respective current or [ormer
directors. olficers or other employees, any ol their respective relatives or any Affiliate thercolt
(other than a Seller Entity), including, without limitation, the related party transactions disclosed
in the Seller SEC Documents.

"Rental Transaction” means a rental transaction relating to a vehicle in the
Automotive Renlsl Fleet or the Truck Rental Fleel which s ¢losed during such culendar monith,
determined in a menner consistent with the Operating Metric Forecast. For purposes of this
Agreernent. 2 "Renlal Trunsaction” is decrued closed (1) except as set forth in clauses (ii) and (ii1)
below, at the time the vehicle is retuzned by the relevant customer to Seller Party that rented such
vehicle o such customer. (i) with respect 1o the renral of vehicles for a period exceeding thirty
consecutive culendar days, on the last day of each thirty-day rental period and (iit) with respect
to one-way vehicle centals, the first day on which the relevant vehicle is rented.

“Rental Iransactions to Full-Tine Cguivalents Ratio” means with respect to a
calendar month, the ratio of (1) the aggregate number of Rental ‘I'ransactions in such calendar
month to (it) the Full-Time Fquivalents for such culendar month.

"Rental Vehicle" means any vehicle owned, leased or operated by apy Seller
Entity {including the Owned Vehicles) for purposes of renting such vehicle o customers of the
Acquired Business.

"Repurchase Program” means a program pursuant to which a Vehicle
Manufacturer or an Aftiliate 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,

"Retaned Business” means the businesses of Seller and its Subsidiarics (other
than the Acquired Business) and shall include the Excluded Assers and Excluded Liabililics.

"SEC" means the United States Securitics and Iixchange Commission,
"Seller Entities”" means Seller Parties and the Acquired Cormpanies.
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"Seller Evaluation Material” means all information. dara, repor:s, inlerpretaricns,
forecasts, contracts, agreements und records, whether in oral or wrilten: form, electronically
stored or otherwise (including any such information furnished prior to the exceution of this
Agrsement), concerning Seller Lntities or their Subsidiaries furnished o Buyer, Parert or their
Representatives by Seller Entitics, their Subsidiaries or any of their Representarives, and all
notes, reports, anaiyses, compilations. studies and other materials prepared by Buyer or arent or
any of their Representatives (in whatever form maintained, whethier documentary, clectronically
stored or atherwise), containing 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 Lo the public nther than as 1 result of a disclosure by Parent, Buycr or any of
their Representatives, or anyonc to whom Farenl, Buyer or uny of their Representatives,
trunsmils any Scller Evaluation Materials. (11) is or becomes known or availuble to any party on «
non-confidential hasis from a source (other than the other purtics to this Agreement or any of
their Representatives) wha, insofur us is actually known by Buyer or Parent, is not prohibited
from transmitting the information by « confractual, legal. fiduciary or other obligation or (i) s
independently developed by Buyer. Parent or any of their lepresentatives withott the use of any
information that would iself be deemed Scller [valuation Material.

"Subsidiares” of any entity means, al any date, any Person: (1) the accounts of
which would be consolidated with those of the applicuble cntity in such entity's consolidated
financial statements it such financial statements were prepared in aceordance with GAAP as of
such date; or (ii) of which securities, membership interests or ather owncrship interests
representing more than 50% of the cquity or more than 50% of the ordinary voling power or, in
the case of a partnership. more than 50% ol the general partnership interests or more than 50% of
the profits or losses of which we, as ol such dale, ewned, controlled or held by the applicable
entily or one or more direct or indirect subsidiaries of such enlity,

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

"lax" means: (i) any and sl taxes, assessments, customns, duties, levics. fees.
tariffs, imposts, deficiencies and other governmental charges of any kind whatsoever (including
taxes on or with respect to net or gross income, franchise, profits, gross receipts, vapital, sales,
use, ad valorem, value added, transfer, real property transfer, transfer gains, inventory, eapital
stock, license, withholding, payroll, employment, social security, unemployment, excise,
severance, stamp, occupation. real or personal propetty, eslimated taxes, rent, excise, occupangy,
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, lines, additions to tax or additional amounts with respect thereto, imposed by
the United States (federal, state or local) or other governmental avthority or applicable
Jurisdiction; and (ii) any liability for the payment of any amounts described in (i) as a result of
being a member of an affiliated, consolidated, combined, unitary or similar group or as a result
of transferor or successor liability.
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"Tax Retum” means any return (including any information teturn). declaralion.
report, statement, schedule, attechment, notice, form, or other document or inlortaation
(including uny amendment to any of the foregoing) filed with or submitted to, or required to be
filed with or submitted to, uny Govemmental Body in conneclion wilh the determination,
assessment, collection, or payment of any 'Tax (whether or not such Tax is imposed on the filer
thereol) or tn connection with the adminisuation, implementalion, or enlorcement of or
compliance with any law rclating to any Tux,

"lelephone Numbers" meuns all operating telephione numbers for the Premises
and all other telephone nutibers relating to the Acquired Business and controlled (hy agreement.
lease or otherwise) by any Scller Entity on the date hereof und which under existing agreements,
regulations and luw, may be trausferred to Buyer on the Closing Date.

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

"IFFC MYV Leases" meuns any one ol the following: (i) Amended and Restated
Master Molor Vehicle Lease Agreement Group 1, dated as of June 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, ws amended by Amendment No. 1 thereto; (i) Motor
Vehicle Lease Agrzement Scrjes 1996-1, dated as of Decernber 1, 1996, by and among TFFC, as
lessor, direct and indivect subsidiaries of Sellr, as lessees, und Seller, as guarantor; (iit) Motor
Vehicle [Lease Agreement Neries 1997-1, dated as of April 1. 1997, by and among TFI'C. as
lessor, direct and indireet subsidiarics of Seller, us lessees, and Seller, as guarantor: (iv) Masler

Seller, as guarantor. Dudeet Rent-A-Car Systems, Inc. and those companies listed on schedute 1
thereto, as lessees; and (v) Motor Vehicle Lease Agreement Scries 1997-2, dated as ol April 29,
1997, among TFFC, as lessor, Scller, as guarantor, Budget Rent-A-Car Systemns, Inc. and those
companies listed on schedule | thereto, as lessees; (Vi) the motor vehicle leases cnteted into in
conneclion with the DIP Assct-Backed Fleer Financing and (vii) the motor vehicle leases entered
into in connection with the Additional DIP Asset-Backed Fleet Financing.

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

"Trademark Assignments" means the Trademark Assipnments substantially in the
form attached hereto as Exhibit 1.

"Treasury Regulations” means the United States Income Tax Regulations
including Temporary Regulations, promulgated under the Code, as such regulations may be
amended. modified or supplemented from time 1o time (including corresponding provisions of
suceeeding regulations),

"Truck Rental Ileel" means, as of any day of determination, the aggregate nurnber
of trucks and cargo vans (excluding pickup trucks other than pickup trucks that are Existing
Trucks), used, held for use or [or sale by Seller Parties in connection with the eonduct of the
Acquired Business in the United States (including Puerto Rico).
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"Undizclosed Joint Ligbility" means any Liability evideneed by a pruof of claim
tiled in tne Chaprer 11 Cases that asserts a Liability that is a joint and several liabilily of any
Acquired Compuny, and such Liability was undisclosed on the date hereof.

"UPAC Premium Finance Amrungernent” means the Premium Finance
Arrangement, dated as of April 24, 2002, between Seller Parties and Uuniversal Prenivm
Acceptance Corp.

"5, Benefit Plan” means euch Denefit Plan that is subject o United States Law.

"Vehicle Manufacturer” means any manufacturer of vehicles used by Seller
Entitics in connection with the Acquired Business.

"WARN Act” means the Worker Adjustment Retraining Notification Act.

"Welfare [Man" means cach "employee welfare benefit plan” (within the meuning
ol section 3(1) o[ ERISA).

Section 1.2 Qther Definitional and [nlerpretive Mallers.

(a) 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
vice versa.

(by  Headings. The provisions of the Table of Contents, the division of this
Agreement into Articles, Scetions and other subdivisions aud the insertion of headings are for
conveniciiez of velerence only and shall not affect or be utilized in construing or intemreting this
Agrcement. All references in this Agreement o any "Articte,” "Section,” "Schedule” ot
"Exhibit" are to the corresponding Article, Section, Schedule or Exhubir, as applicable, of this
Agreement unless otherwise specified.

{¢) Herein. The words "herein,” "hereinafter,” "hereof,” and “hereunder” refer
to this Agreement as a whole and not merely to a subdivision in which such words appear unless
the context otherwise requirces.

(d) Including. The word "ncluding” or any variation thereof means
"including, without limitation" and shall not be construed to limit any general slatement that it
follows to the specific or simjlar items or matters unmediately following it

() Knowledee. The phrase "knowledye of Seller Parties” {(or words of
similar import) means the actual or constructive knowledge of the officers at the vice president
level or ubove of any of Seller Parties listed on Schedule 1.2(2), after due investigation.

(f) Schedules and Exhibits. The Schedules and Fxhibits attached to this
Agreement shall be construed with and as an integral part of this Agreement 1o the same extenl
as 1{'the same had been set forth verbatim herein,
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ARTICLE?2
PURCHASE AND SALE O TTHE ACQUIRED ASSETS

Section 2.1 Putchase and Saie of Acquired Assets, Upou the terms and subject o the
conditions ot this Agreement, at the Closing, Seller Parties shall sell, trunsfer, assign, convey and
deliver to Buycr, and Buyer shall purchase, acquire and aceept from Seller Partics, alf right, utlu
and interest of Seller Parties in. w and under the Acquired Assets free and clear ol all Liabilities
{other than Assumed Liabiliies) and Encumbrances (other than Permiitted Encumbrances),

Scetdon 2.2 Consideration. In consideration of the sale, transfer, assignment,
conveyance and delivery by Seller Parties of the Acquired Assets to Buyer. Buyer shall (and
[*arent shall cause Buyer t0), at the Closing, (i) pay to Seller Partics the Cash Purchase Price and
(i) assumc, or to the extent required by Seetion 2.9(), pay the Assumed Iiabilities, it being
understood that Parent shall not assume any of the Assumed Liabilitics, The Cash Purchasce
Price payahle pursuant to clause (1) above shall be paid by Buyer to Seller Parties at Closing, as
allocated foe the accounts of such Seller Perties by wire trauster of immediately available funds
1o accounts designated by Seller's writlen instrugtions to Buyer. Seller shall provide such
account intormation 10 Buyer at least five Business Days prior to the Closing,

Scetion 2.3 Acquired Awets For purposes of this Apreement and subject to Section
2.5(b), the term "Acquired Assets” means (i) the Equity Securities of the Acquired Companies
(other than the Subsidianes of the Acquired Companies) and in the Minority Investees and (i) all
the assets. properties. rights, title and other iuterests of Seller Parties primarily used or held for
use in connection with the Acquired PBusiness, whether tangible or intungibie, real, personal or
mixed, set forth or des¢ribed in paragraphs (a) through (H) below (Including Contracts and
Leases entered into by Seller Partivs following the dute hereof which constitute Assumaed
Contracts or Asswned Leases) whether or not any of such assets, propertics or rights bave any
value for accounting purposes or are carried or reflected on or specificelly veferred (0 1n Seller's
financial statements (provided., that the Acquired Assets shall not include the Excluded Assets):

(a) all franchise, prime license, license, sublicense, agency and dealer
Conlracts to which any of Seller Parties is a party listed in Section 3.15(a) of the Sclicr Parties
Disclosure Schedule and the franchise, prime license, license, sublicense, agency and dealer
Contracts relating to the Acquired Business entered into by Seller Purties following the date
hereof in compliance with Sgetion §.1(dd);

(b) all marketing and burter Contracts to which any of Seller Parties is « party
listed in Sections 3 15(b) and 3. 15(u) of the Seller Panies Disclosure Schedule, respectively, and
such other written marketing Contracts relating to the Acquired Business entered into by any of
Seller Parties in the ordingry course of business consistent with past practice and which may be
terminated by Seller Partics by giving 90 days' (or such shorter period specified therein) notice to
the ather party thereof, without (1) any penally or other payment by any Seller Purty, (ii)
imposing any requirament that Seller Parties sell or dispese of uny assets or properties and (1il)
imposing any limitations on the conduct of business by any Seller Purty;

(¢) all CorpRate Contracts to which any of Seller Parties is o party listed in
Section 5.15(¢) of the Seller Parties Disclogure Schedule or not required to be listed therein
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pursuant lo Seetion 3.15(¢), and such other written CorpRate Contracts reliting to the Acquired
Business entered mto b). an;, of Seller Partics in the ordinary course of business consistent with
past practice and which muy be teeminated by Seller Parties by giving 90 days' (or such shorter
period specitied therein) nolice to the other party thereol, without (1) any penalty or other
payment by any Scller Party, (i1) imposing any requirement that Seller Partics sell or dispose of
any assets or properties and (iil) imposing any limitations on the conduct of business by ury
Seller Party;

()  all association Contracts to which any of Seller Parties is a party listed in
Section 3.15(d) of the Seller Parties Disclogure Schedule or not required to be listed therein
pursuant to Section 3.15(d), and such other wrillen association Contracis relating to the Acquired
Business entered into by any of Seller Parties in the ordinury course ol business consistent with
past practice and which may be terminated by Seller Partizs by giving 90 days' (or such shorer
period specificd therein) notice to the other party thereo!l, without (i) any penally or other
payment hy any Scller Party. (i1) imposing any requirement that Scller Parties sell or dispose of
any assets or propertcs and (fii) imposing any limitations on the conduct of business by any
Seller Party:

() all joint venture, limited liability company and partnership Contracts o
which any of Seller Purtics is a panty listed in Section 3.13(e) of the Scller Parties Disclosure
Schedule;

(H) all affiliation Conlracts to which any of Seller Parties is a party listed in
Section 3,15() of the Seller Pactics Disclosure Schedule and such other written affiliation
Contracts relaling to the Acquired Business entered into by any of Seller Parties in the ordina y
coursy ol busingss consistent with past practice and which may be terminated by Scller Parties
by giving 90 dayy’ (or such shorter period specified therein) uotice to the other party therzof,
without (i) any penalty or other payment by any Seller Party, (1) imposing any reyuirement that
Seller Paztics scll or dispose of any assets or propertics and (itl) imposing any limitations on the
conduct of business by any Seller Parly;

(g)  all general sales agency, travel agency and tour operator Contracts 0
which any of Scller Parties is a party Hsted in Scetion 3.15(g) of the Seller Parties Disclosure
Schedule, and such other wrillen genecal sales agency. travel agency and tour operator Contracls
relating to the Ax.qmred Business entered into by any of Seller Parties in the ordinary course of
business consistent with past practice and which may be terminated by Seller Purties by giving
90 days' {or such shorter period specified therein) notice to the other party thercof, withoul (i)

any pena]ty or otha.r p’wment by d.ny Seller l"urly (i1) impo:inu any rcquirement Lhut Seller

conduc. of blemLSb by any St.,llet Party;

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

€3] all bus and truck lease Contracts to which any of Seller Parlics is a party
listed in Section 3.1 3(1) of the Seller Partics Disclosure Schedule, and such other written bus and
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truck ivase Contracts relating w the Acguired Business entered into by any of Seller Parties in
the ordinary course of business consistant with past practice solely for purposes ol replacing
service buses and trucks which are Support Vehicles on the date of this Agreement and up to
four service buses and trucks which are not replucemenss of such secvice buses und trucks:

() all fuel supply Contracts to which any ol Seller Partics is a party listed
Seciion 3.13(]) of the Saller Parties Disclosure Schedule and such other writien fuel supply
Contracts relating to the Acquired Business ¢ntered into by any of Seller Parties in the ordivary
course of business consistent with past practice and which may be terminated by Scller Pacties
by giving 90 days' (or such shorter period specified thervin) notice to the other party theteot,
without (i) any penalty or other payment by any Seller Parly, (ii) imposing any requirement that
Seller Partics sell or dispose of any asscts or properties and (iii) imposing eny limitations on the
conduct of business by any Seller Party;

(k) (1) a¥l vendor Contracts to which any of Seller Parties is a party listed in
Sections 3.15(k) of the Seller Parties Disclosure Schedule or not required Lo be listed therein
pursuant to Sections 3.15¢k) {other than vendor Contructs not required to be listed in Sgetion
1.15(k} of the Seller Parties Disclosure S¢hedule with any Affiliate ol Seller Parties or any
director, officer, agent or any rclative thereof), (i1) 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 purposcs of replacing vendor Contracts listed in
Section 3.15(k) of the Seller Parties Discinsure Schedule or not required to be listed therein upen
the termination therent, to the extent cach such replacement vendor Contract (A) has o term not
exceeding one year [rom the date of exeeution thereof and (B) does nol require any of Seller
Parties to make payments thereunder in amounts exceading the amounls payable by Seller
Parties under the vendor Contract so replaced (other than normal immaterial ordinary course
increases) and {y) not contemplated by clause (x) above, which pravide [or payrents thereunder
not exeeeding $23,000 for any individual Contract or $250,000 tor all such Contracts in the
aggregule, in each case in any calendar year and (iii) 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 (herein (1) that are not transferred and assumed by Bugyer parsuant to Lthe Agreements
and (it) that shall be terminated prior o Closing;

() all Contracts relating to Assumed Indebtedness;

(m)  the TFFC MV Leases and the Ford MV Lease (including, in cach case. the
guaranties of any Seller Party in respect of lease payments due thereunder) and the TEAM
Interest and the Budget [nterest {cach as defined in the Amended and Restated Base Indenture,
dated as of December 1, 1996, among TFFC, Seller and Deutsche Bank ‘Trust Company
Americas, a3 lrustee, and the various supplements thereto);

)] ail insurance or reinsurance Contracts and/or policies and similar
arrangements under which any Seller Party is an insured party Hsted in Scction 3.25(a) of the
Seller Parties Disclosure Schedule (the "Acquired Iusurance Contracts");

{0y all collective bargaining Contracts to which uny of Seller Parties 1s & party
listed in Section 3,15(1) of the Seller Parties Disclosure Schedule, and any collective bargaining
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Contracts relating to the Acguired Business antered into by any of Selier Parties following the
date hereof in compliance with §ection 3.1(r);

(p) all Assumed Benet't Pans (including the Assumed Bene it Plans
(Contracts) and all assets associated therewith (including, without Emitation, all assets held in
trust);

() all License Agresments to which any of Seller Parties is a party and
relating to the Acquired Bosiness listed in Section 3.22(¢) of the Seller Parties Disclosure
Schedule; provided, however, that with respect to the rights, title and interest ol Scllet Parties in,
to and under the License Agreement between Ryder Systems, Ine. ("R8I1") and Ryder TRS, Ine.,
dated as of Qctober 17, 1996, as amended {ihe "Rvder license Aoreement"), subject Lo the
limikutions, 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 R8T desceribed in Section 3,13(a) of the Scller Parties Disclosure Schedule:

(0 all Atrport Concessions to which any of Seller Partics is a party listed in
Section 3.17(a) of the Scller Parties Disclosure Schedule. and such other Alrport Concessions
relating (o the Acquired Business to which any of Seller Partics becores a party in (he ordinary
couwrse of business ¢onsistent with past practice;

(5) (iy all Leases to which any of Seller Partes 15 a party listed in Section
3.16(a) of the Seller Parties Disclosure Schedulg and not excluded from the teansactions
contemplated hereby pursuant to Section 2.4¢a). and the Fixtures and appurtenances al the
Premises subjoct thereto owned by any Seller Party and {ii) the Laases relating to the Acguired
Business entered into by Seller Parties following the dute hereof in compliance with Segtion

S.1(dd)y; )

(1) [ee simple title to all Owned Real Propery owned by any Scller Pacy
listed in Section 3.16(b) of the Seller Partties Disclysurg Schedule and the Fixtures and

appurtenances thereat owned by any Seller Party;

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

(v) all tools, machinery, replecement and spare parts and supplies relating to
the Acquired Business;

{(w)  all Inteliecteal Property (other than the License Agreements reflerred to in
Scetion 2.3(q). which shall be subject to the provisions thereof);

(3] the Permits held by or in connection with the Acquired Business, wo the
extent such Permits are sssignable to Buyer,

(y) the Business Records and the Documents;

(2) all accounts receivable relating to the Acquired Business, including,
without limitation, (1) eredit card recetvables, 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 (it) custormer, Fraochisee and Deuler deposits,
security or collateral:

(a2)  all credits, prepaid expenses (including garage and gus inventory),
delerred charges, advance payments, security deposits and prepaid tems (and, in each case,
security inlercsts or lizns from Third Parties relating thereto) refated to any Acquired Asset or the
Acquired Business;

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

(cc)  all claims, judgments or causes of action of Seller Entities to the exlent
relating o any ol the Acquired Assets or the Acquired Business, including claims for
manufacturer's or vendor's warranties with respect Lo the Acquired Assets or products liability
rclated o the Acquired Assels, and claims related to tie value, condition oc title o the Acguived
Asscls;

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

(e} insurance claims and procseds payablu in respect of any casuality event
related to any Acquired Asset or the Acquired Businuss;

(t1)  any and all rights of Seiler Furiies under the Business Acquisiiion
Agreements (except for indemaification with respect w third-party claims, which shall be
retained by Scller Parties to the extent of any third-party claims against Scller Partics mule at
any time); :

(po)  all confidentiality and similur agreemernts entered into by any Seller Party
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 Party:

(iiy  all bank accounts and lock-box accounts rzlating o the Acquired Business
or held by any Acquired Company;

(i) all cash, cash deposits, surety, security and similur deposits, and
negotiable and non-negotiable instruments of Scller Parlies (vther than the Cash Purchase I’rice
and uther amounts payahle by Buyer to Seller Partics pursuant to this Agreement);

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

(9]
$a
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(b avoldarce actions (1f any) under Chapter 3 of the Bankruptey Code
(including Actions under section 344, 543, 347, 548, 549 or 530 thereot) against (1) the Acquired
Comparnies or (ii) Buyer. Parent or their Affiliates.

Section 2.4 Ixcluded Asscts. Itis hereby expressly acknowledged and agreed thar the
Acquired Assets shull not include. and no Seller Party is selling. transferring, ussigning,
conveying or delivering to Buyer, and Buyer is not purchasing, acquiring or accepting from any
Seller Party, any ol the rights, propertics or assets set forth or deseribed in paragraphs (a) through
(k) below (the rights, propertics and assets expressly excluded by this Section 2.4 [rom the
Acquired Asscts being relerred to herein as the "Excluded Assets"):

(1) Contracts and Leases 10 which any Seller Purty 1s u party o by which ity
asscts or properties are bound not transferred hercunder to Buyer pursuant to Sectivns 2.3(a)
through 2.3(s), including those listed on Schedule 2.4(u} and all Contracts relating to the
Retained Business,

(b)  all owned real property not listed in Section 3.16(b) of the Seller Partiey
Disclosure Schedyle and the Fixtures and appurtenances thereat;

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

(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 Seller Parties;

9] the righte of Budget Rent a Car lntemational Inc. in respect of the Actions
instituted by Budget Rent a Car International [ne. aguinst Sixt A and Sixt GmbH and Co.
Autovermietung KG (collectively, "Sixt"), including (i) pursuaat to the judgment, dated Apnil 15,
1999, by the Higber Regional Court of Munich (Case No. 29 U 4446798 4 HIKO 8409/97 L.G
Munich) and (ii) 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 atributable to Taxes imposed on any Seller Party;

(h) all lutercompany accounts receivable due from any Seller Party or
Excluded Cornpany to another Seller Party or Excluded Company;

(1) all assets, propertics, rights and other interests to the extent used or held
fur use by Seller Partics solely in connection with the Retained Business, whether tangible or
inlangibie, real, personal or mived, whether or nut wuy of such assets, properties or rights have
any value for accounting purposes or are carried or reflected on or specifically reterred to in
Seller's financial statements;

)] the insurance or reinsurance Cuontracts and/or policies and similar
arrangements under which any Seller Entity is an insured party listed on Schedule 2.4(7): and
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(k) avoidance actions under Chaptar 5 of the Bankeuptey Code (including
Actions under section 544, 345, 547, 548, 549 or 330 thereof) brought or that could be brought
against any Person other than (i) the Acquired Companies or (ii) Buyer, Parent or their Atliliates.

Section 2.5 Assumed Liabilities.

(a) For purposes of this Agreement, the term "Assumed Liabilites" means all
Liabilities of Selier Parties set forth or deseribed in puragraphs (1) through (vi) below (provided
that, notwithstanding anything to the contrary contained in this Agreement, the Assumed
Liabilities shall not include any ot the Fxcluded Liabilities):

(i)  under the Assumed [ndebredness;

(i)  expressiv contained in any Assumed Contract or Assumed [.ease, or
portion thereof, that first arise after the Closing Date;

(i) wath respect to (A) the Assumed Benefit Pluns that are Pension Plans,
abligations [or the benelit obligations accrued as of the Closing Dale, (B) the Assumed
Benelil Plans that ara Welfare Pluns, obligations for benefits arising from evenls or
circumsiances occurring on or before the Closing Date, () the Assumed Benefit Plans
that ure Pension PMans or Welfare Plans, obligations for administrative expensces for the
current plan year, as provided under the adminisirulive conteacts set forth on Schedule
2.5(a)(iii) (the "Assumed Benefit Pluns Contracts”) and (D) the Assumed Benelil Plans
that are pot Pension Plans or Welfare Pluns, all obligations thereunder;

(iv)  such Actions to which any Seller Party is a party ead disclosed in Section
3.13(a) of the Scller Parties Disclosure Schedule, or nol meeting the threshoid Jor
disclosura therein and such Actions arising after the date hercof in the ordinary course
consistent with past practice;

(v)  such operating Liabilities (including Liabilities relating o secidents
involving vehicles of lhe Acquired Business) (A) reflecied on or of & category reserved
against on the Juue 30 Bulunce 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
Acquired Business in the ordinary course consistent with past practice (including acerued
and unpaid payroll in the ordinary course of business) outstanding on the Closing Date
and not excluded from the transactions contemplated hereby pursuant Lo Section 2.6; and

(vi)  Liubilities in respect of legal, accounting, investiment banking, advisory,
brokerage, administrative, issuance, up-front, placement, structuring, commitment,
underwriling, financing, "due diligence”. rating agencies or similar fees, commissions,
dishursements and expenses (whether or not reflerred to as fees, commissions,
disbursemunts or expenses), breakape cost, increased interest rate a5 a result ovan event
of default, amortization event or payiuent prior to stated maturity (based on the original
amorlization or repayment schedule of the relevant indebledness), prepayment penalties
or fees and similar costs incuwrred or agreed w be paid or reimbursed by Seller Cutities in
conneetion with the transactions contemplated by this Agreement, the DIP Asset-Backed
Fleet Financing, the DIP Financing, the DIP L/C Rollover, the Additional 11" Assct-
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Bucked Fleot Pinancing, anv other post-Patition fininging or extension of credit or the
Chapter |1 Cuses or otherwise puyable in cornection with the prepayment of any of the
Assumzd [ndebtedness, the DI Assct-Backad Flael Finaocing or the Additioral DIP
Assst-Backed Fleet Finuncing ("Qualified Fees™, not o exceed $42,000,000 less an
amount equal o the aggregate amount of Qualified Fees paid by or ar behalt of Seller
Entities from June 30, 2002 until the Closing; provided, however, that if subsequunt to
November 9, 2002 (A) all the conditions set forth in Sections 7.1 and 7.2 have been
satishied, other than the condition set forth in Seetion 7.2(h), (B) the condition set forth in
Section 7.2(1) is not waived by Buyer, (C) Seller Partics have notified Buyer in wriling
that Seller Parties intend 1o incur or caused w be incurred indebtedoess under the
Additional DIP Asset-Backed Fleet Financing and (D) definitive agreements relating to
the Additiona! DIP Assel-Backed Fleet Financing have becn executed and delivered and
the Bankruptcy Court has enlered an order approving such definitive agreements, then the
Liabilitics in respect of Qualifiad Fees to be assumed by Buyer shall not exceed
$45.000.000 lexs an amount equal ta the agaregale amount of Qualified Fees paid by or
on behalfef Scller Entities from June 30, 2002 ualil the Closing.

(b) Buver und Seller Purties shall scek w reject Conlracts and Leascs
identificd by Buyer on or belore 30 days prior to the Sale Hearing (as defined in the Bidding
Procedures) included in the Acquired Assets which would otherwise have been Assumed
Contracts or Assumed Leascs; provided, however, nothing contained herein shull obligate Scller
Parties to seek such rejection unless and until such time as they have agreed with Buyer on the
additional amaount of cash or other considerution to be puid by Buyer in exchange for such
rejection.

Section 2.6 Exelnded Liabilities, Buyer shall nat assume or be obligated (and Seller
Partics and their Subsidiaries shall retain their respective obligations) to pay, petform or
otherwise assume or discharge any Liabilities of Sellcr or any Subsidiary of Seller, which
constitute Excluded Liakilities, for which Selier or such Subsidiary of Seller shall remuoin and be
solelv and exclusively liable. For purposes ol this Agreement, the term "Excluded Ligbilities™
means all Liabilities that are not expressly included in the debnition of Assumed Liabilities,
including those set forth in paragraplis (2) through (p) below, whether or not any such Liabilily
has 2 value for accounting purposes or is carried or reflected on or specifically referred 1o in
Seller's {vr any of its Subsidiaries’) financial statements:

{a) all [iabilities relaled ov attribulable to Taxes of, itupased on, related or
attributable to any Scller Party or any Excluded Company;

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

(M all Liabililies arising out of. secured by or related to. or Encumbranee on,
any Acquired Asset, other than Liabilities secured by Permitred Uncumbrances:

(ch) all Lighilities or Incumbrzences caused by or resulling from violations,

conflicts, breaches or defaulis by any Seller Entity of, or under, any Assumed Contract or
Assumcd Lease prior to the Closing, or any Liabilily of any Seller Purty that constitutes, may
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constilute or ix alleged to constitule a tort or violation of requirement of any Law (iuclucing any
penalties or fines imposed or relatad thereto (whether civil or eriminal)). other than (i) these
telating to Actions assuned pursuant to Section 2.5(a)iv) or (i1) torls or violations of Law
arising in the ordinary course of the Acquired Business (including matters arising from vehicle
accidents);

(€) all Lisbilitics of Seller Parties and their Affiliztes to cutrent or former
eruployecs of Seller Partics and their Affiliates relating to or arising out of any period ending
prior to the Closing arising out of unlaw[ul discrimination, wrongful termination, violations of
Law. breach of the terms ol any Assumed Benefit Plan or failuce to pay or discharge such
employees' wages or benelits when due;

@ all Liabilities arising under or relating to the Assumed Beoetit Plans, other
than Liabilities expressly assumed by Buyer under Segtion 2.5(al(iii);

(¢)  all Liabilitics under Beneft Plans that are not Assumed Benetit Plans;

() any Liubilities arising from or relating to equity-hased incentive
compensation awards (including but not limired to stock oplions and grants of restricled stock)
granted by Seller or any of its Aftiliates to Seller Entities Lmployees;

(1) any Liahilities (w) relating to indebtedness for borrowed money, (x)
evidenced by bonds, debentures, notes or similar instruments, (y) relating to mdebtcdnn.ss of
others guaranteed by any Scller Entity and (2) ju respect of letters of credit acceptance facilities,

A ety 10y ]

!tLL&Ib Ul u“,_lx,_““_y Or :,1“““11‘ |n§t1LlD1€;1L5 ul \_ﬂh}‘ CaAl, otner thun ';JS\Aun—'d ]ﬂdﬂblCanSS,
Assumed Contracts or Assumed [Leases;

1)) any obligation or commitment of any Seller Pacty to any Person relating w
any obligation or requirement to use any investment or commercial bank or other financial
institution us an adviser, arranger, manager, agenl, placement agent or undurwnter 111 connectjon
with the refinancing ur restructuring of any Assumed Indthedneqq or any indebtedness of TFFC
or any other Scller Entity with such Person;

&) all Iiabilitics for (i) fecs, cornmissions or expenses (whether or not
referred to as fees, comrnissions or cxpenses) to the exient not assumed by Buyer pursuant (o
Scetion 2.5(a)(vi) and (ii) any transaction relating to the Excluded Assets or the Rerained
Business:

4] all Tiabilities of any Sclier Parties or any Affiliate of any Scller Parties
related to the issuance or sale of any Equity S‘cwrity of any 8eller Party, and any Liabdlities
arising directly or indircetly from the rescission of a purchase or salc of a "securily” (as that tenn
is defined in section 101(4) of the Bankruptey (_odt,) ot a Sefler Party or any Affiliate of a Seller
Party for damages arising from the purchase or sule of such sec urity, or teom the reunbursement
or contribution of such 1 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 Internationa!l Arbitration Chamber
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of Milan in favor of Francesco Dragotto and Giuseppe Drugotto (Arbitration proceeding No.
5100), and any attorney fees. inlerest and othicr amnounts payable in connectivn therewirh;

(n)  anyand ali Liabilitivs relating to, in connection with or urisiug out of: (i)
the Action entitled Ryder Systems, [nc. 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 Distriet Court for the
Southern District of New York and auy and al! other Liabilities of any Seller Party to Ryder
Systems, [ne. concerning any unapproved use of the "Ryder TRS” trademark in marketing
activitics; and (ii) the Action entitled Gerina Woods-McCoy v. Budget Rent A Car Systems, Inc.,
Civ. Action No. 02-8-733-N, filed on or about June 28, 2002, and pending in the United States
District Court for the Middle District of Alabama, Northern Division;

{0) all Liahilities of any of Scller Parties to Sixt AG, Sixt GmbH and Co.
Autnvermietung KG or any Aftiliate thereof; anl

(p)  any Liability of Seller Partics with respect to indemmlication of any
officer, director, employee or other agent or representative of any Selier Enlity.

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

Section2.7  Closing. The closing of the trunsactions contemplated in this Agreemernt
(the "Closing”) shall tuke place at the offices of Skadden, Arps. Slate, Meagher & Flom LLF,
Four Tiwes Square, New York. New York 19038 at 10100 am. on the second Dusginess Duy after
the satisfaction or waiver of the lust unsatistied ar unwaived condition set forth in Article 7
(other than those conditions contemptated to be satistied at the Closing), or at such other time
and place as is mulually agreed in writing by Seller and Buyer. The date of the Closing is
referred 1o herein as the "Closipg Date ™

Section 2.8 Deliveries by Setler Purties. At the Closing, Seller Parties shall deliver
(or, in the case ol clause (¢), make available) to Buyer the following:

(a) the Ancillury Agreements duly executed by the applicable Seller Entities
(in the case of the real estate decds, the 1.ease 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 (affixed with
all required stamps evidencing payment of transfer duties) evidencing the Equaty Securities of
the Acquired Companies and the Minority Investees, excepl that stock powers shall not be
required in respect of Equity Securitics of Acquired Companies and Minority [nvesteey which
are held by other Acquired Companies and, in the case of unincorporated entitics, other
applicable evidence of, and transfer documents lor, ihe Eyuity Securitics therein;

(©) the Dusiness Records and the Documents,
(d) the Governmental Consents and the Third Party Consents procured by

Seller Particy or their Affillales;
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{2) a duly executed certificate ("FIRPTA Certificute") 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 Purly fails to provide to Buyer a FIRPTA Certilicate and Buyer
elects to procced 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 Coedy), urless and until
such FIRP'I'A certilicale 15 provided:

(f) a duly execuled IRS Form 8023 from Scller with respect (o cach
applicable Acquired Corpany (that Buyer has instructed Scller to make an Election for pursuant
to Section H.3);

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

(h)  acertificate of the chief executive officer or president ot each Seller Party.
dated the Closing Date, certifying the fullillment of the conditions set forth in Seetion 7.2(a) and

Section 7.2(h);

(1)  the resignations (eflective as of or prior Lo the Closing Date) of all
dircetors (or in the case of unincorporated entities, managing partners, members or persons of
similur role and responsibility), of each Acquired Company, In terms satisfactory in substance
apd form to Buyer;

) all such other bills of sule, assignments and other instruments of sale,
assigrment, transfer vr ceuvevance (including vehicle registrations) as Buyer may reascnably
request Or 45 may be oltherwise necessury to evidence and effect the sale. transfer. assignment.
conveyunce and delivery of the Acquired Assets to Buyer and to pul Buyer in actual passession
or conlrel of the Acquired Assets; and

(k)  apay-off leticr executed by cach administrative agent on behalt of the
lenders under cach of the Amended und Restated Credit Apreement, the DIP Financing and the
DIP £/C Rollover to the effect that all obligations of Seller Parties thereunder will be satisfied in
full upon receipt of the deliveries contenyplated by Scetion 2.9(1) {vther than those obligations,
including indemnification and expense reimbursement obligations which are not Assumed
Liabilities and which by their express terms survive the termination of the Contruets evidencing
any of the foregoing), wyether 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 DI Financing and the DIP
L/C Rollover shall be released and returned concurrently with Buyer taking the actions
contemplatcd 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 catitied therete, the following:

(a) the Cash Purchase Price due at Closing as provided in Scetion 2.2, by wire
transfer of immediately available [unds to an account or accounts desighated by Seller for it, and
on behalf of end as agent for the other Seiler Partics and as approved by the Bankruptey Court;
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)] the Anctllary Agreements duly executed by Buyer or one ot its Afiiliates,
as the cuse may bw;

(c) a certificate of a senior executive officer of Buyer, dazed the Closing Dute,
certifying the fulfillment of the conditions set lorth in Section 7.3(4) and Section 7.3{by;

(@ all such other documents and 1nstruments as Seller Parties may reasonably
Tequest or as may be otherwise necessary or desirable to evidence and effect the assumption by
Buyer of the Assumed Liabilities;

()  evidence of the obtaining of or the filing with respeet to, any
Crovernmental Consents procured by Buyer; and

(N replacement letlers of credit. cash or such other instruments as may be
necessary to effect the cash payment of the then outstanding indebtedness ot Seller Parties under
the Amended and Resiated Credit Agreement, the DI Financing and the DIP [/C Rollover (in
cach case. Lo the extent such indebtedness constitutes Assumed Indebtedness), including the
rclease and return to the issuers thereof of all letters of credit 1ssued therzunder and then
vutstanding.

Section2.10  Cure Costs. Notwithstunding any other provision of this Agrecment (other
thun as set forth in Section 2,3(q), Seller Parties shull pay or otherwise discharge on or belore
Closing all pecessary costs to cure then existing breaches or defaults under, and take such actions
4s are necessary to achieve assumption by Seller Parties of. and assignment by Seller Parties
Buyer of, the Assumed Contracts and (ke Aasumed Leases {the "Cure Costs"), 8! Cure Costs
will be ugreed upon by Seller Parties and cach parly entitled to receipt of a cure payment, or witl
be determined by the Bankruptey Court, in accordance with the 365 Order. ‘Lo the extent any
Cure Costs actually paid by Seller Parties constitule paymant in respect of amounts accrucd
following the Closing Dale, Buyer shall reimburse Seiier Fuarties for such portion of Ciire Costs.

{

Partics atd Buyer shall negotiate in good faith and enter into muwtually satisfuctory arrangements
(i) based on the terms set forth on Schedule 2.11(1), pursnant to which Buyer shall provide
reasonable support services to the Retained DBusiness and (i) based on the terms set forth on
Schedule 2.1 1(i1), pursuant to which Buyer shall license the use of certain Marks and Logos in
connection with (he operations of the Retained Business.

Transition and Support Arrangements for Retained Business. Each of Seller

ARTICLE S
REPRESENTATIONS AND WARRANTIES OF SELLER PARTIES

Except as specifically set forth in the Scller Parlics Disclosure Schedule prepared and
signed by cach Seller Party and artached hereto (the "Seller Purtics Disclosure Schedule"), Seller
Parties, jointly and severally, represent and warrant o Buyer that all of the statenieats contained
in this Article 3 are true and complete 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 identified by reference 1o a specific Section of this Agreement. Any matler disclosed
by Scller Parties in any particular Section of the Seller Parties Disclosure Schedule shall not be
deemed disclosed for purposes of any other Section of the Seller Parties Disclosure Schedule.

A
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Section 3.1 Organization and Quulification, Lach Seller Fntity is a legal entity duly
arganized, validly existing and in good standing under the Laws ol the state or jurisdiction ol 118
organization and has all requisite corporate or other vrgamzational power and authority (0 own.
lease and operate its asscts and to conduct its business, Lach Seller Entity 1s 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 nature of the business conducted by it requires such qualification,
excent where the [ailuce to be so qualificd would not be reasonably likely Lo have a Material
Adverse Effecl. Seller Parties have made available to Buyer true, complete and correet copies ot
the certificate of incorporation and by-laws (or other comparable organizational documents) for
cach Seller Entity, each s aurrently in effect,

Section 3.2 Capitalization of the A¢quired Companies.

(a) A complete and accurate list of the authorized and outstanding Equity
Securities of cach of the Acquired Companies is set forth in Scetion 3.2(a) of the Seller Purlies
Disclosure Schedule, together with the identity of each holder of such Equity Securities. The
authorized Fguity 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 {ree and clear of any Encumbrances {other than
Fncumbrances pursuant to Lhe Assumed Indebtedness). Upou delivery to Buyer of the
certificates (or other appropriate evidence thereof ) representing the outstanding Bquity
Securities of he Acquired Companics and of the Minorily Investees owned by Seller Parties. at
the Closing. Buyer will acquire good und valid title to such Equity Sceurities, free und clear of
any Liabilities or Iincumbrances.

(b) All of the outstanding quity Securities of vacl Acquired Company are
dnly autharized, validly issued. fully puid and nonassessable. and not issued in violation ot any
preemptive o similar rights. Seller Parlies have the sole, absolute and unrestricted right, power
and capacily to sell, assign and transfer ail of the outstanding tquity Securitics of each Acquired
Company to Buyer free and clear of any Liabilities or Encumbrances.

Q) Other than pursuant to this Agreement, there are no outstanding
subscriptions, options, warrants, puts, calls, agreements, understand:ngs, claims or other
commitments or rights of any type or other securities (i) requiring the issuance, sale, transter,
repurchase, redemption or other acquisition of any Equity Securities of any of the Acquired
Companies, (ii) restricting the translcr of any of the Equity Securities ol any of the Acquired
Companics ar (iii) relaling to the voting ol any of the Fquity Securitics of any of the Acquired
Companies. There ar¢ no issued or outstanding bonds, dehentures, notes or other indebledness
ol any Acquired Compuny having the right to vote (or convertible into, or exchangceable for,
securities having the right to vote), upon the happening of a certain event or otherwise, on any
matters on which the equity holders of any Acquired Company may vote.

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

(WS ]
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Section 3.3 Corporate Power and Authority. Each Scller Paery has all requisite
corporate or other organizational power and authaority to enter into und deliver this Agrecment,
the Ancillary Agreements 1o which it is a party and any agreements, documents or instruments to
be executed and delivered in conrection herewith und therewith and to consummate the
transactions ¢ontemplated hereby and thereby. The execution, delivery and performuance of this
Agreement, the Ancillacy Agreements to which it is a party and uny agreements, documents ot
instruments to be executed and delivered in connection herewith and therewith by each Seller
Patty aud the consummation by each Seller Party of the transactions contempiated hereby and
thereby have been duly authorized 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 trunsactions contemplated hereby and thereby. This
Agrecment, the Ancillary Agreements o which it is & party and any egreements, documents or
instrumients w be exceuted and delivered in connection herewith and therewith Liave been duly
executed and delivered by each Sclier Party and. assuming the entzy of the 363 Order and the
363 Ovder, constitute the legal. valid and binding obligaton of cach Selier Purly, entorceable
against such Seller Party 1n accordance with its terms.

Section 3.4 Conflicts; Consenls and Approvals. Neither the execulion and delivery of
this Agreement. the Ancillary Agreements and any other agreements, documents and instrumeants
to be executed and delivered in connection with this Agreement or any of the Ancillary
Agreesments, nor, upon the entry ef the 363 Order and the 365 Ozder, the conswmnmation of the
transactions contemplated hereby und thereby, witl:

(2) contlict with, or result jn a breach of any provision of, the organizationa!
documents of (i) any Seler Entity or (i) any other Subsidiary of Seller which is a party to the
Ancillary Agreements or any other agreements. documents and instruments to be executed and
delivered in connection with this Agreement or the Ancillary Agreements;

)] violate, or contlict with, or result in a breach of any provision of, or
constitute a default (or an ¢vent that, with the giving of notice, the passage of time or othurwise,
would constitute a default) under, or entitle any Person (with the giving of notice, the passase of
time or otherwise) to terminate, accelerate, modity or declare a defanlt under, ur result in the
creation of any Liability in respect of, or cause an Encumbrance upon, any of the propertics or
assets of the Acquired Companies or upon any Acquired Assets, including, under any of the
terms, conditions or provisions of (i) any Contract to which any Seller Enlity 152 party or by
which any of their respective properties or assets (including the Acquired Assets) is bound or (ii)
any Fermit (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 to which any Selter Entity or any
Subsidiary ol any Scller Entiiy is subject ur by which any of their respeclive properlies or assets
(inemding the Avjuited Assets) is hound, cieopt in the case of Acquired Assels and assely of
Acquired Companies, those violations, breaches, defaults, 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
Baukruprey Code (bur only to the extent such excuse, lack of enforceability or application of the
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Bankruptey Code will continue to apply in tavor of Buyer and its successors and assigns
following the Closing);

{c) violate any Law applicable to any Seller Enlity or Acquired Company or
any of their respective properties or assets (including the Acquired Assets) or to the Acquired
Jusiness,

{dy reguite any action, consent or approval of any non-povernmental third
party, other than conscnts and approvals of any non-governmental third party (1) set forth in
Section 3.4(d) of the Scller Parties Disciosure Schedulg or (i) excused by or rendered
unnecessary as a result of Scllers Parties’ filing of the Petition(s) or the applicability of the
Rankruptey Code (bat only to the extent such excuse, rendering or application of the Bunkruptey
Code will continue to apply in favor of Buyer and its suceessors and ussigns tollowing the
Closing) (the "Third Party Consents™; or

{€) reguire uny action, consent or approval of, or review by, or registration or
filiny by Seller Parties or the Acquired Compunics with any Governmenatal Bedy, other than
consents, approvals, or authorizations of, or declarations or filings (i) set [orth in Section 3 4(c)
ol the Scller Parties Nisclosure Schedule or (i) excused by or rendered untecessary as a result of
Sellers Parties' filing of the Petition(s) or the applicability of the Bankruptey Code (hut only o
the extent such excuse, rendering or upplication of the Bankruptey Code will continue to apply in
favor of Buyer and its successors and essigns following the Closing) (the "QGovernmental

......

() Except as sct forth in Section 3.5(a) of the Seller Parties Disclosur
Schedule, Seller Entitics have {and immediately prior w the Closing will have) good and valid
title to (and, in the case of Qwned Real Property, markeiuble title to), vr a valid and binding
leaschold interest or licensc in, all assels 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 Liubilities or Encumbrances (other than Permitted Lincumbranees).
IZxcept as set forth in Section 3.5(a) of the Seller Partics Disclosure Schedule, no options or
rights of first offer or rights of first refusal ac similar rights or options have been granted by uny
Seller Entity (o any Person {other than Buyer) to (i) purchase, lease or otherwise acquire any
interest in any of the Acquired Assets or in any asset or property of any of the Acquired
Companies, excepr for such Acquired Assets which are not material to the conduet of the
Acquired Business, (ii) become a Uranchisee or Dealer (or operate the automaotive rental business
as I'ranchisee or Dealcr in any territory other than the Territory for which such Franchisce or
Dcaler is currently licensed by Seller) or (iii) use any of the Intellectual Property.

(b) Upon entry of the 363 Order and the 363 Order and paymenl of the (Cash
Purchase I’rice at the Closing, Buyer or the Acquired Companies will have good and valid title
{(and, in the case of Ownced Real Property, warketable title 0), or 2 valid and bivding leasehold
interest, concession or Jicense in (i) all asscts comprising the Acquired Assels free and clear of
all 1 labilities {other than Assumed {iabilitics) and Encumbrances (ather than Permitted
Encumbrances, including for (his purpose Encumbrances under Contracts of Acquired
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Companies) and (ii) all assets of Acquired Companies and their Subsidiaries free and clear of all
CEncumbrances (other than Permitted Cncumbrances).

(¢) The assets to be transferred to Buyer pursuant to this Agreement are all the
properties and assets (i) owned by Seller Parties (other than the Excluded Assets) and (if)
necessary for the Acquired Business to be conducted as currently conducted and as contemplatad
1o be conducted.

(dy Subject to the cutry 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.

(c) BRAC (Bermudu) 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 eny of the Acquired Assets or the Acquired Business, or any
olker assets or properties (except for amounts due from Seller Parties which do not constitute
Assumed Liabtliues).

Section 3.6 SEC Filines; Seller Financial Statements.

(a) Excepl as set forth in Section 3.6(a) of the Seller Parties Disclosure

et

reports, schecules, forms, statements and other documents (inciuding exhibits and all other
information incorporated therein) that it was required to file with the SEC (the "Seller SEC
Documents”). Az of their respective filing dates, (1) the Seller SEC Documents complied in all
material 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 suppiemenied by a subsequently
filed Seller SEC Documnent) contained any untruc statement of a material fact or omitled to state
a material fact required to be stated therein or necessary in order 1o make the statements thercin,
in light of the circumstances under which they were wade, pot mmisleading. The tinancial
statements of Setler and its Subsidiaries (the "Seller Financial Statements™) included in the Seller
$TC 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
regulations 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 Sclier and its Subsidiaries as ot the dates thereof and the cunsolidated
results of their operations, cash tlows and changes in their financial position for the periods then
ended (subject, in the case of unaudited interim statements, to normal year-end audil adjustments
that are not material). As of its filing date, each Seller SEC Dacument did not contain any untrue
statement of a material fucl or ommit to state any material fuct necessary in order to make the
statements made theeein, in the light of the ¢iectunstances under which they were made, not
misizading.

Lo
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(by  Seclion 3.6(by of the Seller Partics Disclosure Schedule contains the
unaudited consolidating statements of income of Seller and ils Subsidiarics for the quarterly
period ending on March 31, 2002, and the related consolidating balance sheet of Seller and iis
Subsidiaries us at thie end of such quarterly period (the "March 31 Financial Statements'™), und
the unaudited consolidating statements of income of Seller and its Subsidiarias for the six-month
period ending on June 30, 2002 (the "June 30 Income Statement”), and the related consolidating
bualance sheet of Seller and its Subsidiaries ay ot the end of such six-month period (the "Jupe 30
Balange Sheet,” and together with the June 30 [ncome Staterment, the "Tune 30 Financial
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
accardance with GAAP and fairly present in all material respects the tinancial position of Scller
and its Subsidiaries and the consolidating results of operations as of March 21, 2002 and June 30,
2002, respectively.

() Section 3.6(c) of the Scller Parties Disclosure Schedule contains the
audited statement of income of Budget Rent a Car Australia Py, Ltd. ("Budget Australia”)y and
the audited consolidated statement of income of Budget Rent a Car Operations Pty. Ltd.
("Operations Pty.") and Camfox Puy. Ltd, ("Camfox" and together with 13udget Australia and
(Operations Pty., the "Australian Seiler Botities") for the yvezr ended on December 31, 2001, and
the related halance sheet of Budgel Australia and the consolidated balance sheet of Dperations
I'ty. and Camnfox as at the end of such annuzl period (the "Austrulian Financial Stalernenss™).
The Australian Financial Statements have been prepared in accordance with generally uccepted
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
financiul position of Operations Pty. and Camnfox and their results of operations as of December
31,2001,

(d) Scetion 3.6(d) ol the Seller Parties Disclosure Schedule contains the
statement of income of each of Budgel Rent-A-Car of Canuda Limited and the sudited statement
of income of Cumpact Rent-A-Car Limited (the "Canadian Seiler Entities") in cach case for the
vear ended on Deceuber 31, 2001, and the related balance sheet of cach Canadian Seller Entity
as at the el of such annual peried. Such financial stateraents of (i) Compact Rent-A-Car
Limited have been prepared in accordance with generally aceepted accounting principles in
Cunada consistently applied during the periods involved and fairly present in all malerial
respects the financial position of Compact Rent-A-Car Limiled 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 material respects the tinancial position of Budget
Rent-A-Car of Canada Limited and 1ts resulls ol operations as of December 31, 2001,

(e) Secticn 3.6(e) of the Sctler Parties Disclosurg Schedule contains the
audited consolidated statement of income of Budget Rent a Qar [Limiled and its subsidiaries (the
"New Zealand Sellar Entiiics™) for the year ended on December 31, 2007, and the reluied
consolidated balance sheet of the New Zealund Seller Entitics as at the end of such annual peried
(the "New Zealand Financial Statements"). The New Zealand Financial Statemeats have been
prepatcd in accordance with generally accepted accounting principles in New Zealand
consistently applied during the periods involved und fairly present in all material respects the
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consalidated financial position of the New Zealand Seller Entities and their results of operations
as of December 3§, 2001,

€9 Excepr as set forth in Section 3.6(f) of the Seller Parties Disclasurs
Schedule, since June 30, 2002, Seller Entities huve not (i) made (or committed 10 make) any
payments or distributions to any of its Affiliates or to any directors, officers or any of their
respective relatives or any Affiliate thereof (other than a Selier Entity), other than pursuant o the
Related Party Agreements listed in Section 3.11 of the Scller Parties Disclosure Sehedule,
director tees, salarics, bonuses, payment of henefits or reimbursement of expenses in the
ordinary course of business consistent with past practice or under the Assumed Benefit Plans, (1)
made (ar committed to make) any payment in respeet of Qualified Fees or similar fees or
expenses and (iif) made or (committed to make) any Investment in the Retained Business, any
Exctuded Company or in any Person (other than a Seller Entity or a wholly-owned Subsiciary
thereof).

Section 3.7 Vehicles, Etg.

(a) Section 3.7(a) of the Seller Parties Disclosure Schedule contains the
following information which is substantiaily comect in all material respects (cxcept that no
information need to be provided under clauses (C0). (1) or (E) with respect to [eascd lixisting
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 "Lxisting Trucks”) as of June 30, 2002 or as of a
date aftar Tune 30, 2002 and (ii) for each Fxisting Truck, (A) the Seiler Entity owner or {essec
thereot, (I3) whether such Existing Truck is owned or leased, (C) the original purchase price
thereof, (I)) the current net book value thereof, (E) the current monthiy depreciation churges in
respect thereof (expressed as a pereentage of the original purchase price), (F) the respective VIN
number or cquivalent thereof, ((5) the manulacturer and model year, (11) the mileage thereof o,
if such Existing ‘T'ruck is subject to a Rental Transaction on June 30, 2002 or such later date, the
milcage thereot immadiately prior 1o the relevant Seller Hnlity entering into such Rental
Transaction, (1) except for Existing Trucks used in connection with the Acquired Business n
Australia, the box size thereof and (J) the location thereof or, it such Existing Truck 1s subject to
a Rental Transaction on June 30, 2002 or such later dale, the location thereof immediately prior
to the relevant Seller Intity entering into such Rental Transaction.

{b) Scetion 3.7¢b) of the Seller Parties Disclosure Schedule contains the
following information which s substantially correct in ali material respects (except Thar no
information need to be provided under clauses (B), (C), (12), (E) ov (F) with respect to leased
Rental Vehicles or leased Support Vehicles): (i) a list of all Rental Vehicles (other than Ixisting
Trucks) and Support Vehicles (in each case, including Owned Vehicles) used or held for use by
any Seller Entity in cornection with the Acquired J3usiness or otherwise (other than in
connection with the Retained Business) as of June 30, 2002 or as of a date after June 30, 2007;
and (i) for cuch such Renta!l Vehicle, Support Vehicle and Owned Vehiclz {A) whether such
vehicle is owned or leased, (I3) the originul purchase price thezeof, (C) the date such vehicle was
delivered to the purchaser thereof, (13) the then current net book value thereof, (F) 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 manufacturer, and
modcl year (except in the case of leased vehicles operated in Australia) and (1) except [or
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Support Vehicles. vehicles used in connection with the Acquired Business in Australia and
dollies, the mileage or kilometers thereof or, if such vehicle is a Rental Vehicle and is subjest to
a Rental Transaction on June 30, 2002 or such later date, the milcage or kilometers of such
Rental Veticle inmediately prior to the relevant Seller Entity entering into such Renlal
Transaction. All vehicles listed on Section 3.7(b) of the Setler Parties Disclosure Scheduls are
owned hy a Seller Eintity and all vehicles used or held for use in connection with the Acquired
Business in the United States (including Puerto Rico) are owned by TTTC or BGL Leasing lne.,
except for not more than 5,000 vehieles,

{c) As of June 30, 2002 (or it the Rental Vehicle (s subject to a Reural
Transaction on June 30, 2002, then as of the date which 15 inunediatety prior o the date o which
the relevant Seller Botity entered imto such Rental Transaction), none of the Existing Trucks
listed on Scction 3.7(a) of the Seller Parties Disclosure Schedule nor the Rental Vehicles and the
Support Vehieles (in cach case, including the Owned Vehicles) listed on Section 3.7(b) of the
Seller Parlies Disclosure Schedule have bean the subject of thefl, loss, casualty, or destruction,
have not been sotd or otherwise disposed of (except for such thefts, losses, casualues,
destruction, sales or dispositions which are tmumaterial in armount and within the range
customarily experienced by Seiler Parties). Except as set forth in the immediatcly preceding
sentence, sach Rental Vehiele and Support Vehicle (in cach case, including each Owned
Vehicle) is readily available to Scller Entities for use in connection with the Acquired Business.

(d) Sclier Parties have adequate information svstems consistent with Frudent

Incustry Practices to detarmine the location (or, if rented, the location to which it s ussigned) of

. cach Reatal Vehicle and Support Vehicle (in cach case, including each Owned Vehicle) used or
held for use by any Scller Entity in conngetion with the Acquired Dusiness.

Section 3.8 Absence of 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 with past practice and Prudent Industey Practices, (1) there has not been any Material
Adverse Eflect, (iif) the Acquired Business hus not ¢xperienced any material damage (whether or
not physical), destruction or loss (whether or not covered by insurance) to its tangible property,
software or electronic systems, in cach case owned by Seller Entities and used in connection with
the Acquired Business and (iv) there has been no matecial change in the accounting principles,
practices, methods or policies of Seller Enlities,

Section 3.9 No Undisclosed Liabilities.

(w) Iixcept (1) us and to the extent reflected on the June 30 Balance Sheet or
(in) as incwrred on or after July 1, 2002 in the ordinary coutse of the Acquired Busincss
consistent with past practice, neither the Acquired Business nor the Acquired Comparies are
subject 1o, and the Acquired Assets are not subject Lo, any Liabilitivs or Encumbrances (wiher
than Assumed Liabilities and Permitted [ncumbrances). Section 3.9(a) of the Seller Parties
Disclosure Schedule contains true, accurate and correct copies of wll Contracts (except for such
Contracts so indicated therein) evidencing indebtedness for borrowed money of each Acquired
Company as of Junz 30. 2002 or as of a dare after June 30, 2002 and the respective amounts
outstanding thereunder as of such date. The procecds from cach such borrowing huve been used
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solely in the Acquived Business conducled by the Acquired Company that kas incwred such
indebtedness or any of its Subsidiaries.

(h) [ixceprt as sel forth it Section 3.9(b) ol the Seller Parties Disclosure
Schedule, no Acquired Company is under any obligation (whether pursuant to a writing. ora!
statement, course ol dealing or otherwise) to fund. underwrite, provide vehicles or financing
therefor, or guarantee or otherwise support, in whole or in part, any obligations of Franchisess,
Dealers, agents oc other Third Parties. Except as set [orth Section 3.9(b) of the Seller Parties
Disclosure Schedule, no Contract with any Franchisee, Dealer or agent relating to the Acquired
Business hus any guarantee of income or volume, and no such agreement provides for any
financial recourse ta any Scller Entity in the event that income or volume goals are not met or for
any other reason,

() Seetiog 3.9(c) of the Seller Parties Disclosure Schedule sets forth the
amounrs due by Seller intities to cach Vehicle Manufucturer or any Affiliates thereof as of June
30, 2002, the maturity date(s) thereof and any Encumbrances created or purported to be created
as collateral therefor.

(d) Except as set torth in Seetion 3.9(d) of the Seller Parties Disclosure
Scheduly, Seller Entitics have made payments in full, when due, of all amounts payuble under
the TEFC MV Leascs, and prior to the date ol this Agreement none of such payments has been
made with proceeds [rom draws under letters of eredit issued pursuiact to the Amended and
Restated Credit Agreement.

(<) Section 3.9¢e) of the Sciler Farties Disclosure Schedule coniains a truc,
commplete and accurate lisl ol all letters of credit issued under the Amended and Restated Credit
Agreement or pursuant to the DIF Financing as of the date hereot, including, with respect Lo each
such letter of credit (i) the date of issuance, (ii) the expiration date, (ii1) the amount, (iv) the
amount of any draws thereunder and {v) the purpose tor which such letwer of credit was 1ssued.

Section 3,10 Accounts Receivable: Accounts Payable.

(2) Excepl as sct forth in Sectign 3.10(0) of the Seller Party Disclosure
Schedule. all accounts receivable ot the Acquired Business arising after lanuary 1. 2002 und
priot to Lhe Closing are shown 12 the Business Records, represent bona fide transactions and
arose and will arise in the ordinary course of business, No such accounts receivable hus been
assigned or atherwise sold to any Person and ne Seller Entity has discharged or agreed to
discharge the obligor thereunder other than (i) upon such obligor muking payment in full of all
amounts due under each such account receivable or (i1) for a valid and lepitimate business
reason. For purposes of this Section 3.10(«), & valid and legitimate business reason shall not
include addressing the cash or liquidity needs of Seller ntities.

(b) Section 3,10(b) of the Seiier Partics Disclosurg Schedule conlains a list of
accounls payable of the Acquired Business which are past dug by at Jeast one day as of July 1,
2002 based on their current terms or which contain payment terms that exceed 60 days. For each
such account payable, Scetion 3.10(h) of the Seller Partics Disclosure Schedule sets forth: (i) the
payor and payee thereof; (it) the amount outstanding thereunder; and (iii) the approximale

1,1
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number of duys such account is past due. Selier Entities have nor made any payments under any
such accounts payable of the Acquired Business prior to the stated maturity thereof, other than
for u valid and legitimate business reuson.

Section 3,11 Affiliate Transactions. Lxcept as set forth in Scctivn 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 nonc of the Acquired Asscts or Assurned Liabilities will be cornprised
of. any Related Party Agreement. All Relaled Party Agreements have been eftected, or provide
for, a5 applicable, assets, property or services to be provided at Fair Markct Value, at the date of
the applicable Related Purty Agreement. Noae of Seller Entities 15 party o any Conlract with
Ritz Services, Inc. which may not be terminated upon Closing with no cost w Buycr.

Seclion 3.12  Complispce with Laws.

@) Excepr as set forth in Section 3.12¢(a} of the Seller Parties Disclosure
Schedule, (i) each Seller Enlity has complied in all material respects with all Laws applicable to
the Acquired Business or the Acquired Assets and (11) no material investigation ot review by any
Governmental Body wilh respect to the Acquired Business or the Acquired Assets (including the
Acquired Companics) or the Assumed Liabilities 1s or was pending, or, o the knowledgs of
Seller Parties, threatened, against any Scller Entity, nor has any Governmental Body indicated in
writiag an ttention to conduct the same.

)] Except as set forth in Section 3.12(h) of the Seller Parries Disclogure
Schedule, none of Scller Entities has any unresolved regulatory complaints or investigations
(whether initiated by one or mare I'ranchisees. Dealers or a customer of Seller, its Subsidiaries or
a Governmental Body) relating to the Acquired Business, excepl for unresolved complaints or
investigations which could not reasonably he expected to result in Liability o any Seiler Party of
10,0060 or more, tndividually, or $500,000 or more, in the aguregate.

Section 3.13  Liguation.

(a) Except as set forth in Seetion 3.13(a) of the Scller Parties Disclosure
Schedule, there is no action, suit, proceeding, investigation, pleading, charge, complaint, claim or
demand (“Action”) pending or, to the knowledge of Scller Parties, threatened, against any Seller
Entity or any execulive, officer or director thereol thut relates to the Acquired Business, the
Acquired Assets or the Assumed Liabilitics or in respect of which an Acquired Company is a
defendunt, excepl [or 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 agpropate,

(t) Fxcent as set [orth in Section 3.13(h) of the Seller Partivs Disclosure
Schedule, none of Seller Entities, the Avquired Business, the Acquired Assels or the Assumed
Liabilities or the asscts 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 ar future users or purchasers of services or assets of Lhe
Acquired Business. Seller Parties are in compliunce in all matenial respects with all orders, writs, -
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injunctions. judgments and decrees sot torth in Saetion 3.13(h) of the Seller Partics Disclosure
Schedule.

Section 3.14  Corpoerule Locations; Permits: Tic.

(&) Section 3.1-4Ha) of the Seller Parties Disclosure Scheduie contains a true
and correct list of all cocporate locations at which Seller Fntities conduct the business of the
Acquired Business.

(b)  Fxcepl as sot forth in Section 3.14(b) of the Seller Parties [isclosure
Schedule: (i) all of the business ol the Acguiced Business in Australia is conducted exclusively
through the Australian Seller Entities; (i1) ali of the business of the Acquired Business in Canada
is conducted exclusively through the Canadian Seller Fantities and through Franchisees which,
together with Budget Rent a Car, are parties lo franchise Contracts to be trunslerred to Buyer
hereunder; and (iii) alf of the business of the Acquired Business in New Zealand is conducted
exclusively through the New Zealand Scller Entities.

() Seetion 3. 14He) of the Seller Pacties Disclosure 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 ase, holding or
ownership of any of the Acquired Assets and whicl are readily obtainuble by any Person without
undue burden, expense or delay, Such Permits have begn duly obtained from the appropriate
(overnmental Body in each applicable jurisdiction and arc in full force and effect.

(d) Iiach holder of a Permit has operated in all material respects in compliance
with 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 routing basis or in ihe ordinary course. Fxcept as set forth in
Section 3.14(d) of the Seller Partics Disclosure Schadule, no Seller Party or Acquired Company
is in default (either with the giving of notice or {apse of time or the occurrence ol any other
condition, ¢vent or circumstance) under any such Permit in any material respect.

{e) There ate no Actions pending nor, w0 the knowledge of Seller Parties,
threatened, that seek the revocation, cancellation, suspension, modification or refusal 10 renew of
any sucli Perwit and the transactions contemplated by this Agreement and the Ancillary
Agreerments shall not cause any such revocation, cancellation, suspension. modificalion or
refusal (o renew any such Pernmits. All required filings with respect to such Permits have heen
timely made #nd all requirad applications for renewal thereol have been timely filed. 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 affeet Seller Parties’ industry as a whole)
relating 10 the Acquired Business or the Acquired Assets.

Section 3.13  Contracts.

(a) Section 3.1 5(a) of the Scller Parties Disclosure Schedule contains a true,
complete and accurate list of all franchise, prime license, license, dealer or agency Contracts Lo
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which any Seller Entity is a party annd wlich relate (o the Acquired Busioess. Section 3 {5(a) of
the Seller Parties Disclosure Schedule prevides: (i) for each franchise, prime license and license
Contract the dare (including the date of any amendments thercof), (1) for each franchise, prime
license, license and Dealer Contract the names of the Franchisee or Deuler and Seller Bntity
party thercto, (1ti) for each franchise, prime license, license and Dealer Contract the applicable
tee and royalty artangsment (whether flat, royalty free, or flat and royalty compoenent), (iv) for
each such Contract an indicaton of whether such Franchisee or Dealer (that conducts business
under the Budgetl brand name) participales in the association and CorpRate programs of the
Acquired Business and (v) fur cach such Contract whether such agreement applies to cars,
trucks, or both. Except as set forth in Section 3. 15(a) of the Scller Parties Disclosure Schedule,
alf dealer or ageney Contracts listed therein entered into in connection with Seller Entities’ truck
rental business. (i) may be terminated by Scller Lintities by giving 90 days' (or such shorter
period specified therein) notice to the relevant Dealer, without (A) any penalty or other paymunt
by any of Scller Entities, (B) imposing any requirement that Seller Entitics selt or dispuse of aoy
assets or properties und (7} imposing any limitations on the conduct of business by any Seller
Entity and (ii) de nol require any Dealer or agent thercunder to make payments 10 Seller Parties
in connection with any services other than certain information services or support provided by
Seller Parties to such Dealer or azent in connection therewith,

(b)  Segtion 3.15(h) of the Seller Parties Disclosure Schedule contains a true,
complete and accurate st of all marketing Contzacts to which any Seller Entity is a parly and
which relate to the Acquired Business. For ¢ach such Contract, Section 3.15(b) pf the Seller
Parties Disclosure Schedule provides: (i) the dute (inclucing the dute of any amendments
thereof), (i1) the names of the parties thereto and (110) Lhe type of service provided. Fxcept as sct
forth in Section 3.15(h) of the Seller Parties Disclosure Schedule, all marketing Coatracts lsted
therein may be nninated by Seller Fatities by aiving 90 dayy' (or such shorter peried specified
therein) notice to the other party thercof, without (i) any penalty or other payment on any of
Seller Entities, (i) imposing any requirement that Sciler Eotities sell or dispose of any ussets or
properties and (i} imposing any limitations on the conduct of business by any Seller Enlity,

(c) Scetion 3.15{¢) of the Seller Parties Disclosure Schedule contains a true,
complete and accurate list of all CorpRate Contracts to which any Seller Eatity is a party and
which relate to the Acquired Business as conductad by such Persons, in which the receipts
thereunder excesded in the most recenlly concluded calendar year, or are reasonably expectad to
exceed during the calendar year ehding on December 31, 2002, $50,000. Except as set forth in
Section 3.15¢c) of the Seller Partigs Disclosure Schedule. all CorpRate Contracts listed therein
may be terminated by Scller Entities by giving 20 days' (or such shorter period specified therein)
notice to the other party thereo!f, withoul (1) uny penalty or other payment on any ot Seller
Fntitics, (ii) imposing any requirement that Seller Entities selt or dispose of any assets or
properties and (iil) imposing any limitations on the conduct of business by any Scller Lintity.

complcte and accurate list of all association Contracts 10 which any Scller Entity 1s a party auxl
which relate to the Acquired Business, in which the reeeipts thereunder exceeded in the most
recently concluded calendar year, or arv reasonably expected to exceed during the calendar year
ending on Decernber 31, 2002, $50,000. Except as sel [orth in Scetion 3.15(d) of the Sellgr
Parties Disclosurg Schedule, ail association Contracts listed therein may be terminated by Scller

(d) Section 3.15(d) of the Seller Parties Discloswre Schedule contains a true,
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Entities by ziving 90 days' (or such shorter period specified therein) notice 1o the other party
thereof, withoul (i) any penalty or other payment on any of Seller Lntities, (ii) imposing any
requircment that Seller Entitics sell or dispose of any assels or propertics and (iii) imposing any
limitations on the conduct of business by any Seller Entity.

(¢) Saction 3,15(¢) of the Seller Parties Disclosuze Schedule contains a true,
complete and accurate list of all joint venture, limited liability company and partnership
Contracts to which any Seller Entity is a parly and which relate to the Acquired Business.

(f) Scetion 3.15(f) of the Seller Parties Disclosure Schedule contains & true,
complete and accurate list of all aftiliation Contracts {including airline loyalty or similar
programs) to which any Seller Entity 15 a party and which relate to the Acquired Business.
Except as set forth in Section 3.13(f) of the Seller Parties Disclosure Schedule, all atfiliation
Contracts listed therein may be terminated by Setler Entities by giving 90 days' (or such shorter
period specilicd thetein) notice to the other purty thereof, without (1) any penalty or other
payment on any of Scller Untities, (i) imposing any requircment that Seller Enlitics sell or
dispose of uny assets or propesties and {iii) imposing any limitations on the conduct ol business
by any Seller Enlity.

complete and accurate list of all gencral sales agency, travel ageney and tour operater Contracts,
to which any Seller Entily is a party and which relate to the Acquired Business. Except as sct
forth in Section 3.13(¢) of ihe Seller Parties Disclosure Schedule. all gencral sales agency, teavel
agency and tour operator Contructs listed therein may be erminated by Seller intities by siviag
90 days' {or such shorter period speeified therzin} notica to the other party thercof, without (1)
any penaltv or other paymient on any of Seller Entilies, (1) imposing any requirement that Scller
Lntities sell or dispose of any assets or propetties and (iii) imposing any limitations on the
conduct of business by any Seller Entity.

() Section 3.13(0) of the Scller Parties Disclosure Schedule contairs a truw,

{h) Seetion 3.13(h) of the Seller Parlics Disclosure Schedule contains a truc,

complete and accurate list of all Contracts with Vehicle Munufucturers, including Repurchase
Programs, which relate to the Acquired Dusiness.

(1) Seetion 3.15(1) 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) o which any Sciler Entity is « party,

(1 Scetion 3.15(;) of the Scller Parties Disclosure Schedule contuins a true,
complete and accurate list of al} fuel supply Contracts to which any Seller Entity 15 a party and
which relate to the Acquired Business. Except as set forth in Seetion 3.15()) of the Seller Partics
Disclosure Schedule, all fuel supply Contracts listed therein may be terminated by Seller Entitics
hy giving 90 days' (or such shorter perind specilied therein) notice o the other purty therec £
without (i) any penalty or other payment on any of Scller Entities, (ii) irmposing any requirement
that Seller Entities sell or dispose of any assets or properties and (iii) imposing any limitations on
the conduct of business by any Seller lintity.
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(k) Section 3.1505) of the Seller Parties Disclosure Schedule contuins & true,
complete and accurate jist of all vendor (including reservation servicss, and bepefit service
providers) Contracts to which any Seller lintity is a party and which relate o the Acquired
Business, in which the aggregate payments thereunder exceeded in the most recently corc:uded
calendar vear, or are reusonably 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 vendor Contracls listed
therein may be terminated by Seller Entities by giving 90 days' (or such shorter peried specified
therein) notice o the other party thereof, without (i) any penalty or other payment on any ol
Schler Entities, (it) imposing any requirement that Seller Fntities sell or dispose of any assets or
propertics and (i) imposing any limitations on the conduct of business by any Seller Entily.

1)) Section 3,15(1) of the Seller Parties Disclosure Schedule containg a trus.
complele and accurate list of all collective bargaining Contracts to which any Seller Lnrity is a
party and which relate to the Acquired Business.

(m)  To the extent not disclosed or not required to be disclosed in S¢ctions 3.9,
3.15(a) through 2.15(1), 3.15(n), 3.15(w), 3.16(a) through 3,16¢h), 3.17(). 3.18(b). 3.18(¢).
3.19(x), 3.22. 395 und 3.28(b), Section 3.13(m) of the Seller Parties Disclosure Schedule
comains a true, complete and accurate list of all Contracts relating to the Acquired Business (x)
which involve (or could reasonably be expeeted 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 iruposed by contract, Law, ragulation or otherwisc) on 30 or fewer days'
notice, (v) with customers which accounts for 0.3% or more of the revenues of the Acquired
Business in the last fiscal year or (2) which was not enieied into in the usual and erdinary course
of husiness consistent with past praclice,

(n) Section 3.15(n) of the Seller Parties Disclosure Schedule conains a true,
correct and complete copy of all Contracts (except for such Contracts so indicated therein) to
which any Seller Entity is a party which evidence the obligations of Seller Entities under ot with
respect to the Assumed Indcbtedness to which Scller Parties are a parly as of the date of this
Agreement,

{0) Except as specifically set torth in Section 3 .15(p) of the Seller Parties
Disclosure Schedule, Seller Parties have made available to Buyer or ils representatives tru,
correct and complete copies of all Contracts listed on or required to be disclosed pursuant to
Section 3.15(a) through Scetion 3.15(n) and Section 3.15(u) cach a "Business Contract.” None
of the Contracts set forth in Section 3.15(0) of the Seller Parties Disclosure Schedule is required
to be disclosed in Scctions 3.15(2) (other than the agency agreements listed on Seetjon 3.15(0) of
the Seller Parties Disclosure Schedule) or is otherwise material lo the Acquired Business,
individually or together with any other Contracts listed in Section 3.13(0) ol the Seller T'artics
Disclosure Schedule,

(M Euch Business Contract comples with all applicable Laws and is valid,
binding and enforceable against cach Seller Entity that is a party thereto und the Third Partics
party therclo in accordance with its werms. Except as set forth in Section 3.1§(p) of the Seller
Parties Disclosure Schedule, each Seller Entity and, to the knowledge of Scller Parties, each
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counterpasty 10 any Business Contract is performing its obligations thereunder, and is not in
violation, conflict with, or breech of any provision of, or has lost any besefit under, or acted ina
manner that would constitute a default (or atlowed to occur an event which, with notice or lapse
of time. or both, would constinue a default) under, result in the termination of ov & right of
ermination ur cancellation under, accelerdte the performance required by, or result in the
creation of any Fncwnbrance upon any of ihe Acquired Assets or the respective properties or
assels of the Acquired Companies, except Lhat Seller Parties have not made certwin payments
under certain Business Contracts (other than the TFFC MV Leases) in connection with or in
anticipation of the Chapter 11 Cases. No Asswned Contract has been originated, or 15 subject to.
the Laws of any jurisdiction which would make the transfer and assignment of such Assumed
Contract unlawful.

@) Lxcept as described in Section 3.13(q) of the Scller Pacties Disclosure
Schedule, with respect 1o each Business Contract, none of the rights or remedies under such
Contracts in favor ol Seller or any of its Subsidiaries bave been amended. modified, waived,
supplemented, subordinated or otherwise altered other than in good faith and in the ordinary
course of business and all the wrms of each Business Contract (including any such amendment.
modification, waiver, supplement, subordination or other alteration of any Business Contrace) arc
included amony the Documents made available to Buyer or its representatives prior to the date
hereol und to be runsterred 1 Buyer pursuant to Section 2.8(c).

{r) lixcept as set forth in Section 3.135(r) of the Seller Partics Disclosure
Scuedule, 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 timne (n connection with the
Acquired Business.

(s) Fixeept as set forth in Section 3.15(s) of the Seller Partics Disclosure
Schedulg, none of Seller Entities 1s a party to any Coatract in connection with the Acquired
Business that purparts to (x) restrict the freedom of any Seller Totity or any of its Alfiliales w
compete or engage in any line of business or with any Person or in any geographical area or
territory, in cach casc, for any length of time or under any brand name, trademarks or tradenames
or (v) require any Seller Enlily or any ot its Affiliates to conduct business exclusively with ong
or mare Persons in a specified territory or geographical area.

(t) None of the Seller Entities is & party to any Contract, except for (i) the
Contracts sct [orta in Seetions 3.9, 3.15(a) through 3,15(s), 3.13(u), 3.16(a) through (h}, 3.17(a),
3.18(bY, 3.18(e), 3.19¢aY), 3.22(c), 3.25, and 3.28(b) of the Seller Parties Disclosure Schedule, (ii)

such other Contracts to which any of the Seller Entities is 4 party but are not required to be

() Lxcept as set forth in Section 3. 15(0) of the Seller Parties Disclosure
Scheduwle, none of Seller Fnrities is a party W any "barler” 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 1o 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 Leases. Prior to the date hereof, true, correct and complate copies
of all Leases relating to the Leased Premises and ail amendments thereto have besn made
available by Seller Parties to Buyer, except {or the leases under which Seller Parties are requirad
to make monthly lease payments of not mere than $2,500 individually and which are set forth in
Section 3.16(a} ot the Seller Parties Disclosure Schiedulg. All such Leases are valid. binding and
int [ull force and effect and are enforceable by Lhe lessee thereunder and, except as set forth in
Section 3.16(a) of the Scller Parties Disclosure Schedule, prant such lessec the exclusive right te
us¢ and oceupy the Leased Preruises, 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 ay
set forth in Sectign 3.16(a) of the Seller Parties Disclosure Schedule, all material covenants 1o be
performed by the upplicable Seller Entity. as applicable, and, to the knowledge of Seller Partics,
ull matenial covenants o be performed by the lessor or sublessor under cach Lease, have heen
performed 1n all material respects, and no event has occurred or circwustance exists which, with
the delivery of notice or the passage of timme or both, would constitute such a breach or detault by
the applicable Seller Entity, or the lessor or sublessor, or which would permit the termination,
modification or acceleration of performance of the obligalions of the applicable Seller Enlity, or
the lessor or sublessor, under any Lease, except tor such violations, breaches, defaults,
terminations, cancellations, accelerations, creations, impositions, suspensions, or revocations that
are excused by or unenforceable as a result of Seller Parties' filing of the Petition(s), and except
that Sebler Partivs 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 Disclosury Sehedule contains a trug,
correct and complere list of all Owned Real Property, including the address of each parcel of
Owned Real Property, the Seller Entity which owns such Owned Real I’roperty and the current
wse (or uses) of such Owned Real Property. “Uhe applicable Seller Entities have, and shall have
as of the Ciosing, good, valid und marketable tirle in fee simple to cach of the QOwned Real
Property and to all buildings, struclures und other improvernents thereou and all fixtures Lhereto
(other than leased equipment), in cach case, free and clear of any Eucumibrances (other than
Permitted Property lincumbrances) and except as st {orth in Section 3. 16(h) of the Seller Parties
[Disclosure Schedule.

(<) Except as set Lorth tn Seetion 3,1 6(¢) of the Seller Parties Disclosure
Sehedule, 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 zoning, building or
stmular law, code, ordinance, order or regulation 1s or will be violated by the continued
maintenance, opetation or use of any buildings or other improvements on any ol the Premiscs.

{d) No certificute, permit or license from any Governmental Bedy having
jurisdiction over any of the Premises or any agreement, casement oz other right which js
neeessary to permait the Jawful use and operation of the buildings and improvements on any of
the Premises or which 1s neeessary to permit the lawful use and operation of al) driveways, roads
and other means of egress and ingress (0 and from any of the Premises has not been obuained or
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is not in full foree and effect. and, to the knowledec of Seiler Parties, there is no pending threat
of modificaton or cancellution of any of the sume.

(e) Iixeept as set forth in Section 3.16(¢) of the Seller Parties Disclosure
Schedule, all buildings. structures and other improvements on any of the Premises and all
fixtures thereto ace structurally sound with no known material defects and are in good operating
condition and repair and are adequate for the use and operaticn of the Premises to which they
relate in the conduct ol the Acquired Business ay presently conducted and require no
maintenuance, repairs or replacements, except for ordinary routine maintenance, repairs ot
replacements, which are not material in nature ar ¢osl,

H Except as sct forth in Section 3.16(0) of the Seller Parties Disclosurg
Schedyle, no Seller Enltily is a party to, or 1s vbligated under any option, right of tirst refusal or
other contractual right te sell, dispase of or lease any of the Premises or any portion thereof or

interest therein Lo any Person or entity other than Buyer.

(&) Sulbject to the entry of the 3635 Order, excepl as set [orth in Section 3.16(¢)
of the Seller Parties Disclosure Schedule. no consent is required for the assignment of any Leusce
contemplated hereby.

(h) Prior to the date hereof, except as set forth in Section 3, 16(h) of the Scller
Parties Disclosure Schedule, Seller Parties have made available to Buyer for review true, correct
and complete copies of all decds, mortgages. surveys, licenses, leases, title insurance policies
(including any underlying documents relating to Encumbrances). it any, or equivalent
documentation with jespect to the Iremises and other material documents relating to or affecting
the title to the Premises. The agreements, instruments and docwnents listed in Section 3.16(h) of
the Sedler Parties Diselosure Schedule are not, individually or together wilh any othet
agreements, instruments or documnents listed therein, material to the Acquired Business.

Section 3.17  Airport Concessions.

(a) Scetion 3.17(a) of the Seller Parties Disclosure Schedule contains a
complele and correct list of all airport 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 to the date hereof
true, correct and complete copies ol all Atrport Concessions have been made avulable by Seller
Parties to Buyer. Fxcept as set forth in Section 3.17(a) of the Seller Parties Disclosure Schedul,
all Afrport Concessions are valid, binding and in full force and effect and are enforceable by
Seller Citity as concessionaire (or licensee, however designated, the "Concessionaire”)
thereunder,

(h) Excent as set forth in Scetion 3.17(b) of the Seller Partivs Disclosure
Schedule, each Airport Concession grants the applicable Concessionaire (a) the right to use and
occupy the counter arcas in the terminals on an exclusive basis and the right to use and 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 Seller Parties Disclosurg Schedule, all material covenunts 1o be performed
by the applicable Scller Eutity and, to the knowledge of Sziler Lutities, all material covenants w
be perlormed by (x) the applicuble wirport authority or airport operator or (v) the applicable
Franchisse under each Airport Concession, huve been performed in all materiul respects, and no
evenr has occarred or circumstance exists which, with the delivery of notice or the passage of
time or both, would constitute a breach or default under the applicable Airport Conuession, or
which would permit the termination, modification or revocation of such Airport Concession,
excepl that Sclier Partivs have not made certain payments under cerain Airport Concessions in
coonection with or in anticipation of the Chapter 11 Cascs.

(c) Subject to the entry of the 365 Order, except as set forth in Section 3.17(c)
of the Sellgr Partics. Disciosure Schedule, no consent 18 required for the assignment of any
Afport Concession centemplated heeeby,

Secton 3.18  Emploves: Ermployvee Benefit Matters.

(1) Seetion 3.18(a) of the Sclier Partics Disclosyre 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 Emplovess”) and of each Acquired Cotnpany,

(" Acquired Company Emplovees”, and together with the Seller Parties Employees, the "Scller
Fntities Employees™), together with each such empleyee's (i) starting date of employment, (1)
job title, (ii1) present hourly or, it salaried, annual compensation rate and (iv) status of
employment (Le., active, inactive, leave of absence, short or long-term disability. etc.).

(M Fxcepl as set forth in Section 3.18{b) of the Scijer Partics Disclosure
Schedule, there are no employment contracts or severance agreements with any Seller Enriry
Employees. and no Seller Entities Employee is a party to (or otherwise the beneficiary o) any
agresment or arrangement which could give rise to any such employee becoming catitled to any
severance, termination or olher comparable payments or benefits, Except as set forth in Section
3.18(b) ot the Seller Partieg 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,

— e

and complete list of all Benclit Plans. With respect to cach Benefit Plan, where applicable.
Seller Partics have delivered or made available to Buyer: (1) except as set farth in Segtion
3.18(c) of the Seller Partics isclosure Schedule, tue and complete copics of the Benefit Plan
and any amendments thereto (or if the Benefit Plan is not a writicn Benefit Plan, a written
description thereof), (i) any relaled trust or other funding vehicle, (iii) any reports or summaries
required under applicable Law, (iv) the most recent determination letter received from the IRS
with respect to each Benelit Plan intended to qualify under section 4071 of the Codz and (v} any
material communications to employces. Each Benelit Plan has been established, operated and
administered in all material respects in accordance with its terms and all applicable Laws,
including ERISA and the Code and any analogous Law of the relevant jurisdictions 1o the extent
applicable. Each Pension Plan which 1s intended to be qualified under section 401(a) of the
Code has received a [avorable determination letter from the IRS that it is so qualified, and, to the

(¢) Section 3.18(c) of the Seller Parties Disclosure Schedule sets forth o true
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knowledge of Scller Parties, no circumstances exist that could reasonably be expected to result in
revocation of any such tavorable determination letter. The Scller Partics have caused to be
tmely filed with the Pension Benelit Guaranty Comporation any required notice of a "reportable
event” (as defined in Section 4043 of ERISA) that has occuwrred with respect to cach Pension
Pian thzl is intended to be quulified under seetion 40 [{4) of the Code.

) No lizbility under Title IV or section 302 of ERISA has been incurred by
any Selier Enlity 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 Uability under Title IV or seelion
302 o ERISA in respect of Seller or any FRISA Affiliate, other than liability for premiums due
the Pension Benefit Guarzaty Corporation (which premioms have been paid when due). Insotar
ds the representation made in this Section 3, 18(d) applics to sections 4064, 4009 or 4204 of Title
[V of ERISA, it is made with respect to any employee benefit plan, program, agreement or
arrangement subject o Title [V of CRISA (0 which Seller or any ERISA Affiliate made, or was
required to make. contributions during the five-ycur period ending an the fast dayv of the most
recent plan year ended prior to the Closing Date. No Benefit Plan (s a single-cmployer plan (as
defined in section 3(41) of ERISA) subject to Title IV or section 302 of ERISA except the
Budget Group, lae. Employees’ Pension Plan (the " Budgel Pension Plan”). With respect (o the
Budget Pension Plan, as reported in the January 2002 Actuarial Valuation Report as of Jannary
1, 2001 [or the Plun Year and Taxabie Year Ending December 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 figbility thereunder. based on Lhe actuarial
assuw:nptions used tur engoing plan funding purposes in the Actuarial Valuation Report.

{¢) The P3GC has not institured proceedings 1o rerminate any {3=n=11 Plan
that is subject to ‘Tirle [V or scelion 302 of LRISA (each, a "Title [V Plan"), and no condition
exists that presents a material risk that such proceedings will be instituted,

(H Except as set furity in Seeiion 3. 181 of the Seiler Partics Disclosure
Schedule, the consummation of the transactions conremplated by this Agreement and the
Ancillary Agreements will not, either alone or in combination with another event, (i) entitle uny
current or former employee or olficer of any Seller Entity to sale or retention bonuses, severance
pay, unemployment compensation or any other payment, (i1} accelerate the time of payment or
vesting, or increase the arnount of compensation due, any such cmployee or officer or (iii)
require the immcdiate funding or fllancing of any compensation or benefits which, in each case,
could reasonably becoroe ¢ Liability of Buyer. Except as set forth in Section 3.18(H) of the Seller
Partics Disclosure Schedule, no amounts payable under the Bencfit Plans will fail to be
deduclible tor federal income tax purpases by virtue of section 162(m) or section 280G of the
Code,

() Section 3. 18(¢) of the Seller Partics Disclosure Schedule sets forth each
Title IV Plan covering cwrrent or former employees of any Selier Entity that 1s a "multiemployer
plan.” as defined in section 3(37) of ERISA. With respect to each such Title IV Plan that is a
"muluemployer pension plan™: (i) no Seller Parly nor any ERISA Affiliate has madc or suffered
a "complete withdrawal” oc a "partial withdrawal," as such terms are respectively defined in
sections 4203 and 4205 of ERISA (or any Liability resulting therefrom has been satisticd in full),
{1i) no event has occurred that presents a material tisk of a partial withdrawal, (iii) no Seller Party
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nor any ERISA Affiliata has any contingent liability under section 4204 of LRISA and (iv) to the
knowledge of Seller Partics, no circumstances exist that present 2 material rish that any such plun
will go into reorgunization.

(h)  Exceptas set forth in Section 3.18(h) of the Seller Parties Disclosure
Schedule. ne Benefit Plun provides medical, surgical, hospitalization, death or sirnilar berefits
(whether or not insured) for any preseat or former employecs of any Seller Lntity for periods
extending beyond their retirement or other termination of service, other than (i) coverage
mandated by applicable faw, (ii) death benefils under any "pension plan” or (iii) benefits the [ull
cost of which is borne by such cmployee of any Seller Entity (or his or her beneliciary)., Except
as set forth in Section 3.18(h) of the Seller Parties Disclusure Schedule, no Scller Entity has ever
represenled, promised or contracted (whether in oral or written form) to any employee(s) that
such employes(s) would be provided with retiree health or life benefits which could reasonably
be cxpeeted to result in Liability to Buyer.

(1 No Seller Ertity, any ERISA Affiliate, or any Benefit Plan, any trust
created thereunder nor any trustee or administrator thereof has engaged in a transaction or has
taken or fwled o take any action in connection with which any such Person or any party dealing
with the Benefit 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 4975 or 4976 of
the Code which could reasonably becomne a Liability of Buyer.

)] With respect to each l'oreign Benefit Plun: (i) all employer and employee
contributions to cach Forcign Benefit Plan required by Law or by the terms of such Foreign
Benelil Plan have been marde, or if applicable, accrued in accerdunce with GAAP, (i1) the fair
market value of the assets of cach funded Forcign Benefit Plan, the liability of each insurer for
any Yoreipu Benefit Plan funded through insurance or the book reseeve established for any
Forcign Benelil Plan, together with any accrued contributions, is sufficient to procure or provide
for the ucerued benetit ebligations, as of the Closing Date, with respect o all current snd former
participants in such plan according to the actuarial assumptions and valuations most recently
used to determine etployer contributions to such Forcign Benctit Plan und no transaclion
contemplated by this Agrecment shall cause such assets or insurance obligations to be less thun
such benefit obligations und (iif) cach Foreign Benefit Plan required to be registered has been
registered and has been maintained in good slunding with applicable Governmental Bodies.

{k)  There has been no material failure of a 1,5, Benefit Plan that is a group
health plan (as defined in section S000(b)(1) of the Code) to meet the requirements of section
4980B(f) of the Code with respect Lo a qualificd beneficiary (as defined in section 4980B(g) of
the Code). No Seller Party nor any KRISA Affiliate has contributed to @ nonconforming group
health plan (as defined 1n section 5000(¢) of the Code) and no ERISA Affiliate of any Seller
Parly has incwired a tax under seclion 5000(a) of the Code which could reasonably become a
liability of Buyer or any of itz Subsidiaries.

)] Except as sct torth in Section 3.18(]) 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 beneficiary under any Benelit

50

TROOTD 06 New Yok Server SA - MSW

TRADEMARK
REEL: 002851 FRAME: 0328



Plan or otherwise invelving any Benefil Plun (other than routine and immatenal claims for
beneliLs).

Section 3,19 Labor Relations and Einplovment.

{a) Excent to the extent set forth in Section 3.19(a) of the Seller Parties
Disclosure Schedule: (1) thete is no labor strike, dispute, slowdown, stoppage ar lockout actually
pending, or to the knowledgze of Scller Parties, threatened against or affecting any tmaterial
poraon ol the Acquired Business, (it) no union or sirnilar labor organization or employee
assoctation claims to represent the employees of any Seller Entity ather than under the collective
bargaining agreements listed 1n Section 3.19(a) of the Seller Partics Disclosure Schedule, (iii) no
Seller Entity 1s & parly to or bound by auy collective bargaining or similar agreement with any
labor organization, or work rules, works councils, or practices agreed to with any labor
organization or vmplovee association upplicable to employees of any Scller Lntity. (iv) to the
knowlcdoe of Seller Parties, there are no current union organizing activities, nor has theee been
any union organizing activity within the past two vears among the employces of any Seller
Entity, (v) there are no writlen personnel policies, handbooks, manuals cules or procedures
applicable to employees of any Seller Entity, other than those set forth in Section 3.19(w) of thy
Seller Parties Disclosure Schedulg, true and correct ¢opics of which have herclofore been
delivered or made available to Buyer, (vi) each Seller Enltity has at all times been in material
compliance with all applicable Laws respecting employment and employment praclices, terms
and conditiens of employment, wages, hours of work and occupational safety and health with
tespect to employees of Seller Entilies, and are not engaged in any unfair laboT practices as
delined in the National Lubor Relations Act or other applicable [aw, with respect to employees
of any Seller Entity, (vil) there 1s no unfaic tabor practice charge or complatnl against any of
Scller Lntities pending or, 1o the knowledge of Seller Parties, threutencd before the National
[.abor Relations Board or any similar state, local or forcignh agency with respect to emptoyees of
any Szller Entity, (viii) there is no grievancs arising oul of any colleetive hargaining apreement
or other griavance procedure with respect w employees of any Seller Entity pending or, to the
knowledge of Sellcr Parties, threatepad apainst any of Seller Entities, (ix) no charges with
respect to or relating to any employecs ol any Seller Entity or against any Acquired Company arc
pending or, 1o the knowledge of Seller Parlics, threatened before the Equal Employment
Opportunity Commission or any other agency responsible for the prevention of unlawful
employment practices, () no Seller Entity has received notice of the intent of uny Governmental
Body responsible for the enforcement of fabor or employment laws to conduct an investigation
with respeet 1o or relating to the Acquired Business or the Acquired Companies and no such
investigalion is in progress and (x1) there are no Actions pending or, to the knowledge of Scller
Parties, threalened in any forum by or on behall of any present or former employee of uny Seller
Entity or any applicant tor employment or classes of the foregoing alleging that any Seller Entity
engaged in any conduct that constitutes, or could reasonably be expecled to constitute a breach of
any express or implied contract or employivent, any Law governing employment or the
termination tiereot or other disgriminatory, wrongful or tordous conduct in connection wiih Ui
employment relutionship,

(b) During the past two years, Selier Fntities (with respect to the Acquired
Business) have not ¢lfeernated: (1) a "plant closing” {as defined in the WARN Act) affecting any
site of employment or onc or more facililics or operating umts within any site of ¢mployment or
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facility of any Seiler Entity {with respect to the Acquired Business); or (i) a "muss layoff” (as
defined in the WARN Acl) affecting any site of ernployment or facility of Seller (with respect to
the Acquired Business)); nor has any Seller Entity been aflceled by any transaction or engaged in
layoffs or emnloyment terminations sufficient in number (o trigger application of any similar
state, local or foreign Law,

Section 3.20  Customers. Except as set forth in Section 3.20 ol the Scller Patties
Disclosure Schedule, Seller Entities and, to the knowledge of Selier Partics, cach Person acting
as an agent {including all }'ranchisees and Dealers) of the Acquired Business, is in compliance in
all material respects wilh all Laws having the purposc or effect of prohibiting unlaw{ul
discrimination against customers or potential customers.

Section 3.21  Enviropumental Matters. Except a3 set forth in Section 3,21 of the Scller
Parties Disclosure Schaduly:

(a)  The Acquired Business and Seller Entities are in compliarce in all
material respects with all applicuble Environmental Laws, which compliance includes. but is not
limited to, the possession by the Acquired Business, Seller Entitics of all Permits required under
applicable Cnvironmental 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, that alleges that any
Seller Entily or the Acquired Business is not in such compliance, and, to the knowledge ol Seller
Partics, there are no circumstances that may prevent or interfere with such compliunce in the
future. All Permits currently held by the Acquired Business or Seller Entilies pursuant to the
Fnvironmental Laws are identiied in 8ection 3.2ifa) of the Seiler Puriies Disclosure Schedule.

{ Fxcepl as sct forth in Section 3.21(B) of the Seller Partics Disclosure
Schedule, there is no Envitonmental Claim pending or. to 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 Liability for any Environmental Claim
any Seller Entity has or may have retained or assumed cither contractually or by operation of
Law.

(c) Except as sel forth in Section 3.21(¢) ol the Seller Partics Disclosure
Schedule, there are no past or present actions, activities, circumstances, conditions, events or
incidents, including the release, emission, discharge, presence or disposal of any Material of
Environmental Concemn that could form the basis of any Environmental Claim against any Scller
Fntily. the Acquired Business, or Acquired Asscts or, to the knowledge of Seller Purtics, against
any Person whose Liuability for any Enviconmental Claim the Acquired Business or any Scller
Enlity has or ray have retained or assumed cither contractually or by operation of Law.

(d) Without limiting the gencrality of the foregoing, (1) all on-site locations
where any Seller Rntity, or the Acquired Business has siored or disposed of Materials of
Environmental Concem are identified in Scetion 3.21(d) of the Seller Parties Dhisclosure
Schedulg, (ii) all underground storage tanks, and the capacity and conteuts of such tanks, located
atany Acquired Assct or property owted, operated. or leased by any Seller Untity, or the
Acquired Business arc identified in Scetion 3.21(d) of the Seller Parties Disclosure Schedule,
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(1ii) except us set forth in Section 3.21(d) o7 the Seller Parties Disclosure Schedulg, there 1s no
asbestos contained in or lorming part of any building, building component, structure or office
space ut uny Acquired Asset ot property owned, operaled, or leased by any Scller Entity, or the
Acquired Business, (iv) excepl as set forth in Section 3.21(d) of the Sgller Parties Disclosure
Schedule. no polychlorinated biphenyls (PCB's) ate used or stored by uny Seller Lintity, or (o the
knowledge of Seller Purtics. by any otker Person, at any Acquired Assel or property owned,
operated, or leased by any Scller Lintity, or the Acquired Business and (v) except as scl lorthin
Section 3.21(d).of the Seller Puarties 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 fedural Resaurce Conservation and Recavery Act (or equivalent state or
local law regulating underground storage tanks) meet the technical standards prescribed at Title
40 Code of Federal Regulations Part 280 which became effective December 22, 1998 (or uny
applicable state or local law requirements which are more suringenl than such: technical standards
or which became cffective before such date).

Section 3.22  Intellecrual Property.

fa) As used herein, the term “Intellectual Property” means all of the ollowing
used or held for uge in the Acquired Business and any applications or registrations therefor:
trademarks, service marks, trade names, Interne! domain names, designs, logos, slogans and
peneral intangibles of like nature, together with all goedwill (collectively, "Trademarks™);
pateuts, copyrights: computer pregrams, including any and all software implemuntations of
algorithuns, models and methodologics whether in source code or object code form. databases
and compilations, including any and all data and collections of dala, all documentation, including
user manuals and raining materials, related to any of the foregoing and the content and
infarmation contained on any Web site (collectively, "Software™); and conflidential or proprictary
information, technology, know-how, customer lists, Personal Intormation, inventions, procusses,
models and mathodologics (collectively, *Trade Secrets™).

(b) Section 3.22(b) of the Seller Parties Disclosure Schedule sets forth, for all
Intellcetual Property owned by any Seller Entity, a complete and accurate lisl, of all United
States domestic and foreign: (i) patents and patent applications, (11) Trademark registrations
(including Internet domain name registrations) and applications and material unregistered
Trademarks, (iii) copyright registrations, copyright applications and material unregistered
copyrights and (iv) Softwars whick is owned by any Seller Party or any Acquired Company
("Proprietary Software"). '

(<) Section 3.22(c) of the Scller Parties Disclosure Schedule sets farth o
cotmplete and accurate list of all Contracts granting, obtaining, or restricting any right to usc or
practice any righls under any Intellectual Property other than, with respect to Software, readily
avuiluble off-the-shelf Software subject to shrink wrap or click-through licenses, o which any
Seller Entity is a party. including license spreements, scttlement agreements and covenants not to
sue (collectively, the "License Agreements”), and identifies which License Agreements (1) grant
to a Third Party any Intcllectual Property rights, (ii) grant to a Seller Enuty any Intelleclual
Property rights, (iii) restrict the use by any Scller Entity of Intellectual Praperty owned by any
Seller Entity and (iv) relute to the Acquired Business.
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{d) Except as set forth in Segtion 3.23(d) of the Scller Parties Disclosure
Schedule: (i) Seller Entitics own or have the right to use all Intellectual Property, [ree nud elear
of all Encumbrances; (i) all Intellectzal 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 Scller Entity within
120 davs from the dote hereol, inciuding filings or paymernts with the United States Patent and
Trademark Otfice or such other appropriate United States domestic or foreign Goverrunental
Body for purposes of obtaining, niaiutaining. pertecting, preserving, or renewing any rights in
the Intellectual Property owned by any Scller Entity; (iv) no Seller Entity s infringing or
otherwise vialating the intellectual property or other proprietary rights of any Third Party, nor
has any Seller Entity received written potice from any Third Party within the last 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 Intellectual Praperty; {v) ue Third Paty is inltinging or otherwise violating any
[atellectual Property owned by any Seller Entity; (vi) no Seller Entity has licensed or sublicensed
1ts rights in any [otellectual Property. or received or been granted any such rights, other than
pursuant to the License Agreements; (vii) the License Agreements are valid und hinding
obligations of each Seller Entity party therato, enforceable in accordance with their terms, and
there exists nu cvent or condition which will result in 4 vielation or breach of, or constintte a
defaull by the applicable Seller Entity (except (A) for such violations, hreaches, defaults,
terminations, cunceliations, aecelerations, creations, impositions. suspensions, or revocations that
are excused by or unenforceable as a result of Scller Parties’ filing of the Petition(s) and (B} that
Scller Parties have not made certain payments under certain License Agreements in connection
with or in anticiparion of the Chupter 11 Cases) or, 10 the knowledge of Seller Parties. the Third
Purtics thereto, under any such License Agresment; (viti) each of Seller Entities takes all
measures necessary to protect the confidentiality of Trade Scerets; (ix) no Trade Secret ol any
Seller Enlity has been disclosed or authorized 1o be disclosed to uny Third Party other than
pursuant to a written nondiselosure agreement that adeguately protects the annlicable Seller
Entity's proprietary interests in and to such Trade Secrets; (%) all Proprigtary Software set forth in
Section 3.22(b) of the Seller Pacties Disclosure Schedule was either developed (A) by employees
of Scller or any of its Subsidiurics within the scope of their employment or (B) by independeit
contraciors who have assigned all of their rights to Seller or any of its Subsidiaries pursuant (o
writlen agreement; and (x1) none of Seller Entities shure ownership of any Intefleciual Property
with any Third Party.

(e) Scller Entitics have complied in all material respects with applicable duta
protection or privacy laws goveming the use of personal information, including obtaining, from
CUStOMETs CXPIEss consent to use, store, display, distribute, and transfer, electronically or
otherwise, such personal information. Seller Entitics are in compliance in all material respects
with any privacy policies or refated policies, programs or othier notices that concern the personal
information collected by Seller Lintties or through the [nternet Web sites operated by or on
behalf of the Company (the "Per

(f) Neither this Agreement nor the lransactions contewnplated by this
Agreement or the Ancillary Agreements, will result in (1) the Joss or impairment (exeept for such
losses or impairments that are excused by or unenforceable as a result of Sclter's or Scller Partiey'
filing of the Pelition(s)) of any rights of ary Scller Lntity to own, use, or to bring any action for
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the infiingement or other violation of, any ol the [ntellsclual Property, nor will such
consumunation require the consent of any Third Purty with respect of any Intellectual Property,
(ity any Third Parly being granted rights or uccess 1o, or the placement in or release from escrow
of, any Intellectual Property, (iil) Buycer or any Seller Entity granting (o any ‘Third Party rights o
(nieilecioal Property greater than the rights granted by Seller Lntitiss pursuant to any License
Azrcement prior to the Closing, (iv) Buyer or any Seller Entity being bound by, or subject to,
any non-compete or othur restriction on the operation ur scope of its businesses grealer than the
restrictions to which Seller Entities are bound prior to the Closing or (v) Buyur or any Sclier
Entity being obligatad to pay any royalties or other amounts to any Third Party in excess of the
amounts payable by Scller Enlitics prior to the Closing pursuant to uny License Agreement.

Scetion 3.23  Taxes.

(a) Except as set forth in Section 3.23(a)(0) throuyh (iiD) of the Seller Partizs
Disclosure Schedulg:

(i)  Euch Seller Party has (A) duly and timely filed (or there has been [iled on
its behalf) with the appropriate Tax authority all income, sales and other matenal 1ax
Returns required Lo be filed by it, and all such Tax Returns arc true, correct and complete
and (B) timely paid in {full (or there has been paid on its behalf) all Taxes due and payablc
or ¢laimed to be due and paysble from it by any "l'ax authority;

(i) no United States fecerul, state, local or foreign audits or other
administrative proceedings have formally commenced or are presently pending with
regard to any income, saies or other maierial Taxes or Tax Returns of or inciuding any
Seller Party, and no notification has been received thut such an audit or ather proveeding
is pending ot threatened with respect to any such Taxes or any Tax Return; and

il there are no Encumbrances for Taxes upon the Acquired Assets excepi
‘ 1
statutory liens for Taxes not yet dus and payable.

() Lxcept as set forll: in Section 3.23(b)(i) through (xiv) of the Seller Purtics
Disclosure Schodula: ’

(i) each Acquired Company has () duly and uimely filed (or there has been
filed on its behalf) with the appropriate Tax authority all Tax Returns reguired to be liled
by it, and all such Tax Returns arc true, correct and complete, (y) timely paid (or there
has been paid vn its behalt) in full all Taxes due and payable and (2) established in the
finuncial statemerits reserves that, as of the date thereof, were adequate for the payment
of any Tuxes not yet due and payable. Since the dale of the mosl recent financial
statements of each Acquired Company, none of the Acquired Companies has neurred
any Liubility for Tuxes other than in the ordinary course of business consistent with past
practice;

(ity  cach Acquired Company has complied in all respects with all applicable
Laws reluting to the payment and withholding of Taxes and has, within the time 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 withholdirg in connection with payments to employees. independent
contractors, credilors, partners, stockholders or other Third Parties;

(iily o waiver, extension or comparable consent given by any Acquired
Company regarding the application of the statute of limitations with respect to any Taxes
or Tax Retuen is outstanding nor is any request for any such waiver or consent pending,
No defictency tor Tuxes has been proposed or asserted against any Acquired Company
that has not been resolved or paid in full;

(1v)  no power of attorney which 1s currently in force has been granted by or
with respect tw any Acquired Company with respect to any Tax Return or matter relating
lo Taxcs:

(v)  no Acguired Company has been a member of any federal, state, local or
toreign consolidated, unitary. combined. affibated or similar group of corporations other
than the group in which Seller is the common parent;

(vi)  no United Swates federul, state, local or foreign andits or Actions have
fonmally commenced or are prescntly pending with regard 10 any Taxes or Tax Returng of
or including any Acquired Company. and no notilication has been received that such an
audit or Action is pending or threatened with respect to any Taxes dug from or with
respect 1o any Acquired Company or any Tax Return filed by or with respect to any
Acquired Compary;

{vil)  no Acyuwed Company has agreed 10, o is required to includz in income
any adjustment pursuant to scction 481(a) of the Code (or any similar provision of state.
local and loreign [Law) by reason of a change in accounting method or otherwise (nor ivas
any Tax authorily proposcd in wriling any such adjustnent or change of accounting
method);

(viil)  no Acquired Company his filed a consent pursuant to section 341(f) of the
Code (or any predecessor provision) or agreed o have seetion 341(1)(2) of the Code
apply to aay disposition of a subsection (£) asset (as such term is defined in section
341()(4) of the Code),

(ix)  there ars no Encumbrances for Tuxes upon the assers or properties of any
Acquired Company except for statutory liens for Taxes not yet due and payable;

(x)  no jurisdiction where any Acquired Company does nol file a Tax Return
has made a claim that such Acquited Company is required to file a Tax Return for such
Jjurisdiction;

(xi)  no Acquired Company has entered into any agreement (whether written 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 any
Acquired Company in the evenl that the excise Tax of scetion 4899(a) of the Code i
imposed on such Person;
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(xiiy  no Acquired Company 15 & party to, is bound by, or has an obligation
under, any Tax sharing agreement, Tax indemnification agreement (other thun (x) a
customary commetcial agreenent o indemnify for Taxes contained in any Lease or (y)
an cmployment agreement for which a gross-up payment (desceribed in Section
3.23(bYx1)) Is required to be made) or similar Contract and no Acquired Company has a
petential liability or obligation to any Person as a result of, or pursuant to. any such
Contract;

(xiit)  no Acquired Compuny has received a ruling from any Tax authority. No
closing agrecment pursuant to section 7121 of the Code (or any predecessor provision) or
any simnilar provision of any state, local or foreign Law hus been enteved into by or willy
respect 1o any Acquired Company; and

(xiv)  no Acquired Company has enguged or participated directly or indirectly,
in any "listed transaclion” (within the meaning of seetions 6011 and 611 of the Cide
and the Treasury Regulations thereunder).

(¢} Each Acquired Company has previously delivered or made available to
Buyer complete and accurate copies of (i) all audit reports, letter rulings. technival advice
memoranda telating to United States federal, state, local and foreign Taxes due from ur with
respect to such Acquired Company, (i) United States federal Tax Returns, and those state, local
or [oceign Tax Returns filed by such Acquired Compuny and (iil) any ¢lesing agrecmzats enlered
into by such Acquired Compeny with any Tax authonty, Each Acquired Company will
immediately deliver to Buver all materials with respect (o the foregoing fur all matters arising
after the date hereof.

Section 3.24  Cownpliancs with nsurance Laws,

{4) The business and operations of Seller Entities have been conducted in
compliance in all material respeets with all applicuble insurance statutes, regulations, onrlers,
decrees, rules, pronouncements, ordinances, bulleting, market conduct recommendations,
licensing requircments, writs, injunctions, directives, judgments, settiement agreements,
principles of commuou law. constitutions and trealies enacted, promulgated, 1ssued, enforeed or
entered by any Governmental Body regulatng the business, activities or operations of Seller
Entities (coilectively, "Insurance Laws™). Notwithstanding the generality of the foregoing, each
Seller Entity, its Alfiliates, Franchisees and Dealers hus markeated, sold and issucd their
respective products in compliance with Inswrance Laws applicable to the Acquired Business and
in the respective jurisdictions in which sueh produets have been sold, including, without
limitation in compliance with (i) all applicable prohibitions against "redlining" or withdrawal of
business lines, (ii) all applicable requirements relating to disclosures to customers und jnsured
and {iii) al! applicable requirements relating to insurance product projections und illustrations. In
addition, vxcept as sel forth in Seetion 3.24(a) of the Scller Parties Diselosure Schedule (x) there
15 no pending or, to the knowledge of Seller Parties, threatened charge by any Governmental
Body that any Seller Enlily has violuted, nor any pending or, to the knowledge of Scller Parties,
threatened investigation by any Governunent Body with respeet 1 possible vielations of, any
applicable Insurance Laws; and (x) no Setler Entity s subject to any order or decree of any
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Crovernment Body relating specifically to such Person (as opposed w insurance compunies
generally).

{b)  Except as set forth in Section 3.24(b) of the Seller Parties Disclosure
Schedule, each Seller Entity und its employees have all Permits and insurance and other
exeiuptions, classifications. and similar documents required undee applicable Insurance Laws for
its conduct of the Acquired Busivess (euch of which, an "Insurance Permit") as it is currently
conducted in each jurisdiction (as listed in Section 3,24(h) of the Seller Purtizs Disclgsure
Schedule) in which such Persons require such Insurance Permits. The Acquired Business has
been and is beiny conducted 1y compliance in all material respects.

(©) All such reeejved Insurance Permits are ia full foree und vffect, and there
15 no Action pending or, 1o the knowledge of Seller Partics, threatened which could reasonably
be expec ted to lead to the revecation, amendment, failure to renew, limitation, modification,
suspeasion o7 restriction of any such {nsurance Permit. No Scller Entity is operating under any
agreement or understanding with the regulalory authority of ary siate which in any way resuricts
s authority to conduct the Acquired Business or requires any such Person to take, or refrain
trom taking, any action relating to the conduet of the Acquired Business otherwise permited by
Law.

(d)  Seller Parties have made available for inspection by Buyer complete
copies of all registrauons, filings und submissions mada since January 1, 1996 by any Seller
Fntity (mdudmg its employces) pursuant to of under any Insurance T,aws.

Section 3.23 Insurance.

(1)  Section 3.25(a) of the Seller Partics Disclosure Schedule contains a true,
accurate and complete description of all policies of collision, fire, casualty, lability, workmen's
compensation and other forms of insurance, relnsurance and similar arrungements {ineluding
polices providing ¢overage with respect to so-called vicurious liability luws) pursuant to which
any Seller Entity seeks to limir, or transfer to a Third Parly, finarcial or other visk, owned or held
by Seller and each of its Subsidiaries, applicable to any Scller Entity or any of their respeetive
assets. in each case relating Lo or in connection with the Acguired Business, Al such policies are
in full force and ¢flect, all premiums with respect thereto covering all periods up to and
including the dule of the Closing have been paid, and no notice uf canccllauon or termination hus
been received with respect to any such policy. For each such ugreement, Segtion 3.25(u) of the
Seller Pacties Disclosure Schedulg provides: (1) the date thercol; (13) the name of the insurer: (iii)
Seller Entities covered thereby; (iv) the premiums (or similar consideration) paid thecefor for
each contract/calendar year [or the relevant policy since January 1, 2000; and (v) expiration date,
Such policies are (v) sulficient for compliance in all material respects with Law and of all
agreernents to which Seller or any of its Subsidiaries is a pary, (w) valid, outstanding and
enfarceable policies, (x) provide adeyuate insurance coverage for the assets and operations of
Seller and mc,h of its Subsidiaries, (y) will remain tn full focee and effect through the respective
dates set forth in Section 3.25(a) of the Seller Parties Disclosury Schedule without the payment
of additional premivms and (z) 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, Scller
Parties have provided Buyer with a list of all clauns made under the insurance policies and other
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forms of insurance, retnsurance and similar agreements described in Section 3.25(a) of the Seller
Purties Disclosure Schedule and of all payments made to the insured party or parties thercuader
since January 1, 2000, and the information ¢comtained in such list is true, accurate and complete.

(b) Seetion 3.25(h) of the Seller Purtiey Disclosure Schedule identifics all
risks with rzspect to tae Acquited Rusiness which Seller Parties, their Board of Directors or
ollicers have designated as being selfsinsured.

(¢) Scetion 3.25¢c) of the Seller Parties Disclosure Schedule identifics: (i)
gach (ype of insurance olfered by Seller lntities, Franchiseas or Dealers o renters of Rental
Vehicles; (i) premiums charged therefor; and (iii) a deseription of the terms of any Third Party
insurance or reinsurance purchased in respect thereof, Seller Partics have provided Buyer with
copics of (x) all materials pursuant to which such insurance coverape is offered to customers of
the Acquirsd Business and (y) the policies of such Third Party insurance or reinsurance. Prior to
the date of this Agreerent, Seltler Parties have provided Buyer with a true, corpect and complete
claims history in respect of each such type of insurance coverage offered to custoners of the

Acquired Business,

(d) Exvept as set forth in Section 3.25(d) of the Seller Partics Disclosure
Schedule, (1) each of the policies being wunsterred to Buyer pursnant to Section 2.3(n) provides
wsurance coverage lor the exclusive benefit of the Avquired Business, including Persons granted
rights thereunder as additional named insured in the ordinury course of business, (ii) prior to Lhe
Closing, ro Person shall have any rights, contractual or otherwise o assert any claim or right of
recovery or obtain ary benefit under uny such policies in connection with the Retained Dusiness

to the policies covering the Acquired Business are performed separate and apart from the
administration and servicing ol claims arising under or relating 10 policics covering the Retained
Business.

Seclion 5.26  Ddooks and Regords, Except as set forth in Section 3.26 of the Seller
Parties Dhsclosure Schedule, each Seller Entity has at all times sivce formation maintained
Business Recards which uccurately reflect all its material transaclions in reasonable detatl, and
have at all tie maintaiped accounting controls, policies and procedures reasonably designed to
provide thal such trunsactions are exscuted in accordance with its management's gencral or
specific authorization, and recorded in a manner which permits the preparation of financial
stutements in accordance with GAAP and applicable regulatory accounting requirements and
other account and finuncial data, and the documentation pertaining thereof is retained, protected
and duplicated in accordance with applicable regululory requirements,

Secrion 3.27  Franchisee Matters.

(a) Scller Parties have delivered to Buyer a trne and compiete copy af the
current uniform franchise offerivg circular and other disclosure statements of Seller or of any of
its Subsidiaries in connection with its sale of franchises to subfranchisors and I'ranchisees (the
"Offering Circulars"). As of their respective dates, such documents complied in all material
respects with the requirements of the I'ederal Trade Commission Act of 1914, as amended, to the
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statement of a material fact or ontitted Lo slate @ material fact required to be staled therein or
necessary to meke the statements thersin, in light o the circumnstances under which they were
made, not misleading. '

(b} Fxcepl as set forth in Section 3.27(b) of the Seiler Parties Disclosure
Schedule, to the knowledoe of Seller Partivs, (i) cach ranchisee and Dealer (excluding
Franchisees and Dealers of the Retained Business), operates, and has since Juae 30, 2002
operated substantially in accordance with the policies, procedures and guidelines of the Acquired
Business as the same may be, or have been, in effect from time to time and (ii) there 1s no Action
pending or threatened against any such Franchisee in connection with the conduct of the
Acquired Business.

(c) Neither Seller Partics nor any Dealer or agent of Seller Partics 15 subject to
any state franchise law in connection with the cunduct or operation of the Acquired Business
through Dcalers or agents.

Section 3.28  V¢hicle Retum Purswant to Repurchase Programs; Vehicle Orders.

(a) Seller Parties have, since January 1, 2002, sold, returned or otherwise
disposed of, und have caused each other lessee under a TFTC MV Lease to sell, return or
otherwise dispose of cach vebicle subject to a Repurchuse Program (other than a vehicle that has
suffered a casualty loss) Lo the related manufacturer official auction or other [acility designated
by the relevant Vehicle Manufaciurer or Affiliate thereof at the relevant lessee's sole expense
after the mininum term or mileage limit under such Repurchase Program for such vehicle is
achieved, bul prior to the expiration of the maximum teim and/or pricor to reaching the maximum
mileage limit under such Repurchase Program for such vehicle, other than isolated cases not
exceeding more than 235 vehicles in any calendar month on average. Seller Parties 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 applicabie TFFC
MYV Lease.

(b) Scetion 3.28(b) of thy Scller Parties Disclosure Schedule sets forth cach
owtstanding vehicle purchase or lease order placed by Seller Entities with Vehicle Manulacturers
relating Lo the Acquired Business and providing for payments thereunder of $50,000 or more,
specifying (i) the date of the relevant order, (i1) the number, type and year model of the vehicles
covered by such order, (iii) the purchasc price per vehicle und (iv) the sxpecled date of delivery
thereot.

() None of the vehicles owned by JFFC are leased, rented or otherwise used
in connection with the Retained Business.

Section 3.29  Discloswre. No representation or warranty by any Seller Party contained
in this Agrevmnent acd no stalement contained in any certificate or ather document required to be
delivered by or on behalf of Scller or any of its Subsidiaries pursuant to this Agrecment contains
or will contain (as applicable) any untrug statement of material fact, or omits or will omit to state
any mazerial 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 misleading or necessary in order 1o {ully and
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fairly provide the information required to be provided in any such document, schedule, list,
cerrificate or other writing,

Section 3.30  Brokers. Other than Lazaed Freres & Co. LLC, the fees and expenses of
which will be paid by Seller, no broker, investment banker, financial advisor or other Person is
or will be entitled (o uny brokar's, [inder's, financial advisor's or other similar fee or commission
in conmection with this Agreement, any Ancillary Agreement or the transactions contemplated by
this Agreement ot any Ancillary Agreement based upan arrangements made by or on behall of
Seller or any Subsidiary of Seller.

Seetion 3.31  Usgof Certein Funés. None of the amounts required to be paid by Seller
Parties under the Assumed Contracts and Assumed [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
[nvested or may be Invested in the Retained Business in Europe, the Middle Fast or Alrica as
permitted pursuant 1o the Thirteenth Ainendment to the Amended and Restated Credit Fueility.

ARTICLE 4
REPRESENTATIONS ANTY WARRANTIES OF PARENT ANDN BUYER

Parent and Buyer, joinlly and severally, represent and warrant to Seller Partics es of the
date hercof and as of the Closing Dute that:

Section 4.1 Oraanization and Qualilication.

(a) Cach of Parcut and Buyer is a corporation duly organized. validly existing
and in good standing under the laws of the State of Delaware and has all requisite corporate
power and authority to own, lcase and operate its assets and to conduct its business.

(b) Buyer is & wholly-owned subsidiary of Parent.

Section 4.2 Corporate Power and Authority; Authonzation.

(a) Each of Parcat and Buyer has all requisile corporate or other
organizational power and authority to enter into and deliver this Agreement, the Ancillary
Agrecmernts to which it 18 a party and any agrezments, documents or instruments to be exscuted
and delivered in connection herewith and therewith and to consummate the transaclions
contemplated hereby and thereby, The exceution, delivery and performance of this Agreement,
the Ancillary Agrecnents o which it is a party and any agreements, documents or instruments to
be exccuted and delivered in conncetion herewith and therewith by Parent and/or Buyer and the
consummation by Parent and/or Buycer of the trunsactions contemplated hereby and therchy have
been duly suthorized by ull necessary corporate and other organizational action on the part of
Parent and Buyer, ihis Agreement, the Ancillary Agreements to which it is a party and any
agrecnents, documents or instruments to be executed and delivered in connection herewith and
tharewith has been duly execuled and delivered by each of Parent and Buyer and constitutes (e
legal, valid and binding obligation of Parent and Buyer, enforceable against them in sccordance
with its terms.
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() The execution und delivery of this Agreement by Parent and Buyver, and
the consummiation by Parent and Buyer of the transactions contemplated hergby bave been duly
anthorized by all necessary corporate 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 he executed and delivered in connection with this Agreement or any of the Ancillary
Agreements, nor the consummation of the transactions contemplated hereby and thereby, will:

(2) conllict with, or result in u breach of any provision ol, the oreanizational
documents of cach of Parent and Buver;

(b) violate, or conflict with, or result in a breach of any provision ol or
constitute a defauit (or an event that, with the ziving of notice, the passage of time or otherwise,
would constitute a defaalt) under. or entitle any Person (with the giving of notice. the passage of
Ume or otherwise) to terminate, accelerate, modify or cull o default under, or result in the
creation of any Encumbrancs upon any of the properties or assets of ¢ach ol Parentand Buyer
under any of the tzrms, conditions or provisions of {i) any note, bund, mortgage, credi
agreement, indeniure, deed of trust, license, contract, undertaking, agreement, lease,
arrangemment, understanding or other instrument or obligation to which each of Parent und Buyer
15 # party or to which any of their properties or assels muy be bound or (i) any permit,
registration, approval, license or other authorization or filing to which each of Parent and Buyer
is subject or to which any of their respective properties or assets may be subject;

{c) Tequire any action, consent or approval ol any non-governmental Third
Party:
(d) violate uny Law or any regulation of any selforegulatory organization

appiicable W cach of Parent and Buyer ur any of their respective properties or usscts;

(e) require dny action, consent or approval of, or review by, or regisiration ot
filing by each of Parent and Buyer with, any Governmental Body, other than (i) approvals under
Competition [aws in jurisdictions in which notifications are required or advisable and (11) such
(Governmental (Consents sel forth in Section 3.4(e) of the S¢ller Partics Disclosure Schedule 1o be
procured by Buyer; or

(H) except in the case of Section 4.3(d) and Section 4.3(¢), for any of the ilems
specified therein that would not, individually or in the aggregate, have a material adverse effect
un the ability of each of Parent and Buyer to consummate the lransactxons contemplated hereby

or by the Ancillary Agreemenls.

Section 4.4 Brokers. Other than Selowmon Swith Barney, the fees and expenses of
which will be paid by Buyer or an Afifiliate of Buyer, no broker, investment banker, financial
advisor or other Person is or will be entitled to any broket's, finder's, financial advisor's or ather
sumilar fee or commission in cornection with this Agreement, any Ancillary Agreement or the
transactions contemplated by this Agreement or any Ancillary Agreement based upon
arrangements made by or on behalf of Parent or Buyer.
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Scetien 4.5 Sufficiency of Funds. At the Closing, Buyer will have sullicient funds or
tinancing availabic for the payment of the Cash Purchase Price and the discharge of the
indebtedness outstanding at Closing under the Amended and Restated Credit Facility, the DIP
Facility and (ke DIP 1/C Rollover, in ¢ach case o the exteat such amounts constitute Assumed
Indebiedness.

ARTICLE 5
CERTAIN COVENANTS

Section 5.1 Conduet ot Business. After the date hereal, subjeet to any obligations
imposed on each Seiler Party as a debtor or debtor-in-possession under the Bankruptey Code or
order of the Bankruptey Court, Scller Parties shall, and shall cause the Acquired Companies and
their Subsidiarics to, conduct their business in the ordinary course, consistent with past practice
and in accordance with Prudent Industoy Practices. Without limiting (he foregoing and without
regurd to whether the Bankruptey Code or the Bankruptey Court so requires or permils, from and
after the date of this Agreement through the Closing, except as contemplated by this Agrecment,
Scller Parties shall, and skall cause the Acquired Compaunies and their Substdianies, to:

{a)  uscreasonable best efforts to presecve the relationships of the Acquired
Business with the Franchisees, Dealers, customers, suppliers, licensors, ticensees, distributors
and others with whom the Acguired Business conducis or transacts business;

(b} except for breaches and detaults of the type referred to in section
363(b)2) of the Bankruptey Code, use reasonable best efforts to perform in all mateniul respects
all of its oblizations under all Contracts and other agreements und insuumenis relating (o or
affecting the Acquired Business or the Acquired Assets:

(c) not (1) amend in any material respect its certiticale of incorporation or by-
laws or similar organizational documents, (i1) 1ssue, seil, ransfer, pledge, dispuse of ot cncurabr
any shares of any ¢lass or series of its oc their Equity Securities or voting debt, or securities
converible into or exchangeable for, or options. warrants, calls, commitments or rights of any
kind to acquire, any shares of any class or scries of its Equity Securilics or any voting debt
(except to another Seller Entity), (ii1) declare. set aside or pay any dividend or other distribution
payablce in cash, stock or property with respect to any shares of any class or series of its Equity
Sceurities (except 1o another Seller Entity), (iv) split, combine or reclassify any shares ol any
class or series of its Equity Securities, (v) redeem, purchase or otherwise acquire directly or
indirectly any shares of uny ¢lass or sevizs ol its or their Equity Securilies, or any instrument or
seeurity which consists of or includes a right to acquirs such sceurities (except, in each case,
{from another Seller Lntity) or (vi) form or establish any new Subsidjaries or Aftiliates;

) 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. mortguged, leased,
sublcased, licensed, transferred or subjected o any Liability or Encumbrance (other than
Permiticd Tncumbrances);

(e) not terminate, release. assign any rights under or discharge any other pany
thereunder of any of their obligations under any Assumed Contract ot any Assumed Lease, and
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pot amend any of the wrns and conditions thercof, in each case except in the ordinary course of
business consistent with past practice;

() (1) subject to clause (i) below, timely comply with all monetury wd non-
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 ether vehicle leases (including all guaranties in respect thereof) with funds ether than [rom
draws of [etters of eredit issued pursuant to the Amended and Restated Credit Agreement or the
DIP L/C Rollover; provided, however, that Seller Pariies shall be permitted to muke or cause to
be maude paymenls under the TFFC MV Leases with proceeds from draws under letters of credit
issued pursuant w the Amended and Restated Credit Agreement and the DIP L/C Rollover, to the
extent an amownt equal to each such draw is concurvently (x) applied by Seller Partics w
reimburse previously drawn letters of credit issued pursuant to the Amended and Restated Credil
Agrcement or the DIP L/C Roilover, (v) applied by Seller Partics to provide credit enbancement
for purposes of the DIP Asser-Backed Fleel Financing or the Additional DIP Assel-Backed Fleet
Financing or (z) deposited by Seller Parties pursuant to an escrow arrangement reasonadly
salislactory o Buyer for purposes of being transferted to Buyer hereunder at Closing;

(g (V) eollect accounts receivable and pay accountls payable and perform all
other obligations of the Acquired Business (including obligations with respeet to self-insurance)
when they become duc und payable in accordance with the current terms thereof, (ii) not pay
accounts payable prior to the stated maturity thereof (other than for a valid and legitimate
business reason), (iii) not discharge any obligor from its obligations under any account
receivable other than upon payment in full of all umounts payable thereunder (cther than for a
valid and legitimate Dusiness reason (fou purposes of this clause (1), & valid and legitimate
business reason shall not include addressing the cash or liguidity needs ol any of Seller Entities)
and (iv) not forgive any indebicdness held by any of Seller Enlitics;

(h (i} not make any payments under or in respect of any pre-Petition
indebtedness lor barrowed money (other thau Assumed Indebtedness), (ii) in the case of the
Acguired Companics, not incur any indebtedness for borrowed money other than (A) in the case
of TTYC, Budget Funding Corporation and BGI Leasing, Inc., pursuant to the DIP Asset-Backed
Fleet Financing. the Additional DIP Asset-Backed Fleet I'inancing and the Ford Line of Clredit
Funding Corporation, indebtedness not exceeding in the aggregate $15,000,000 and (iit) not use
or permit any of the procceds 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
Clompany that incurs such indebtedness or any of 1ty Subsidiaries;

) not layoff any employees, other than layoffs of employees al the Acquired
I3usiness that are in the ordinary coursc of business and which do not muaterially impair the

sperations of the Acguired Business;

() not make or agree o make any Investment in any Person (other than in
any other Seller Entity or a wholly-owned Subsidiary of a Scller Entity other than with respect to
the Retained Business) or in the Reluined 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 customers ti the ordinary course of business consistent
with past practice;

(k) not increase the compensation or benefits provided to, or change payroll
periods oc vacation acerual policies in respect of, any employee of the Acquired Business or
establish, increase or make any retention, severance, deferred compensation, pension retirement,
profit sharing or sales bonus arrangement with any employee of the Acquirzd Business other
than (i) in *he ordinary course of business consistent with past practice or (i) as contemplated by
Sellers' retention plan set forth in Section 5.1(k) of the Seller Partics Disclosure Schedule (the
“Qualified Retention Pian™) and approved by the Bankruptey Court, in cach case, after
consultation with Buyer,;

1) not establish any new Benefil Plan or amend oz modify any existing
Benelit Plan (except, in each case, to the extent not inconsistent with Seglion 5.0k or as
contemplated by Secrion 7.2(g)), to the extent such action would affect any employee of the
Acquired Business, or make any sales bonus payments to any emiployee of the Acquired
Business other than commission payments made in the ordinacy course of business consistent
with past practice and consetted to by Buyer, which consent shall not be unreasonably withheld
or delayed:

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

) administer insurance claims involving or relating to the Acquired Business
in the ordinary course of business consistent with past praciice. Subject to the forepoing, the
claims administrazion performed by Seller and its Subsidiaries regarding and with respect to Lhe
Acquired Business shall include, but not be limited to: (i) the provisions of forms necessary for
submission and processing of claims; (ii) the receipt of notices and review of all claims, and Lhe
creation and maintenance of files wiih respect Lo, and adminisiration to finai disposition and
payment of. each such claim; (iti) prompt acknowledgment to claimants of the receipt of notices
received frow clajmants in connection with any claim to the extent required by applicable Law,
(iv) prompt invesligalion ol any claim, as necessary, to determine its validity and
compensability, including verification of coverage; (v) performance of all administrative and
clerical work in conncetion with any claim; (vi) notification to claimants of declined elaims and
the reasons for such declinations; (vii) provision of the services of claim experts on malters
reconciliation requirements in conformity with ordinary course standards; (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
claims; (xi) the establishment of adequate reserves in respect of claims and (xii) generally, all
such other acts and things reasonably necessary in the administration and seltlement of claims
regarding or relating to the Acquired Business:

(0) nol charge any of its or their accounting principles, practices, methods or

policies (including any reserving and depreciation methods, practices 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 (1)
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far changes w uevounting principies, practices, methods or policies which arc immaterial und of
which Buyer is given written notice by Seller Parties prior to the lniplementation thereaf,

(P nol terminate, cancel or amend, or cause the terminatior, cancellution or
amendment of, any insurance coverage (and any suzety bonds, letters of credit, cash colluteral 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
practive and consented to by Buyer, which consent shall not be unreasonably withheld or
delayed;

(q) use reasonuble hest elforts 1o (1) preserve and peotect the Intellectual
Property. (i} maintain the Business Records in the ordinary course und in accordance with
GAAP and (i) maintain, preserve and prozect alt of the Acguired Assets in the condition in
which they exist on the date ol this Agreement, excapt for ordipary wear and tear or for assets no
longer used or useful in the Acquired Dusiness;

(r) not ¢nter into any new collective barguining agreements or amend or
modify any exisling collective bargaining agreaments, in each case, upplicable to vployees of
the Acquired Business; provided, however, that Seller Partics may negotiate successor collective
bargaining agreements to those listed on Section 3. 19(a) of the Seller Parties Risclosyre
Schedule, and may negoliate other collective burgaining agreements or arrangements as required
by Law or for the purpose of implementing the agrecments listed on Section 3. 19(a) of the Seller
Parties Disclosure Schedule; provided, further, that all such agreements are negotiated and
entercd iato in the ordinary course of business consistent with past practice;

(s) not enler into any scttlement or release with respect to any material Action
relating Lo or atfecting the Acquired Business (unless such Action constitutes an Excluded Asset
or an bxcluded Liabilisy) 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 practice;

(1) not erant, lerminate, transter, or othurwise materiully alter any licenses ov
other Clontracls relating to any proprictary Intellectual Property owned, used by or relating to the
Acquired Business without the prior written consent of Buyer, which consent shall not be
unrcasonably withheld or delayed;

(1) not enter inlo any new joint venture, lunited liability company agreement.
partnership agreement or similar agreement;

(v) not enter into any Related Party Agreement or Derivative Agreement
(other than interest rate protection agrecments entered into in connection with or required
pursnant o the Assumed Indebtedness, the DIP Asset-Backed Fleet Financing, the Additional
DIP Asset-f3acksd Fleet Financing, the Amended and Restated Scries 1997-2 Supplemenyt, daied
as of Juna 20, 2001, to the Amended and Restated Base Indenture, datad us of December 1, 1896,
among TFFC, Seller und Bankers Trust Company as Trustee and the Amended and Restated
Liquidity Agreement, dated as of June 20, 2001, among Budgel Funding Corporation, the
liquidity lenders thergto and Deutsche Bank A, as Liquidity Agenl);
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(w)  notmake any Tax election. file any amended Tax Ruturn, enter into any
closing apreement or request a Tax muling from a Tax authority, settle any Tax Claum, surrender
any righl to claim a refund of Taxes, or consent to any extension or waiver of the limitation
period applicable to any Taxes, Tax Return and Tax Claim. in each case (i) with respect w uny
Acquired Compuny or Acquired Asscts, without the consent of Buyer, which consert shall not be
unreasonably withheld or delayed and (ii) with respect to any Seller arty, other than i the
ordinary vourse ol business ¢onsistent with past practice;

(x) (i) prepare and timely file all Tax Returns required to be filed by each
Seller Entity in a manncre consistent with past practice, (ii) timely pay all Taxes due and payable
in respect of any Tax Returns of cach Selier Bntity and (ii) promptly notify Buyer of any tederal
or state income or [ranchise (or other material) Tax Action or auditl pending or threatened against
or with respect to any Seller Entity (or any significant developments with respect to any ongoing
Tax matrers):

() not perm(c any of Seller Fntities to adopt a plan of complete or partial
liguidation, dissolution, merger, consolidation. restructuring, recapialization, reorganization or
any comparable transaction, other thar solely for purposes of disposing of all or any patt of the
Retained Businsss;

(2) not, @t any time during the Chapter 11 Cases, file a motion or otherwise

s2el o convert to a Chapler 7 case,

(aay (D) within seven Business Duys alter the last day of cach calendar
month, deliver to Duyer a list of each account payable of the Acquired Business in
excess of $10,000 then outstanding, together with the name of the relevant crediior. the
date of incurrence thercof and its stated maturity, accompanied by a certificatc of the
chiaf financial officer of Scller stuting that the information contained in such list is
wue, accurate and correct nall manerial respects;

(ii) five Business Days prior to the cxpected Closing Date, deliver to
Buyer a list of each payment in an amount ol $100,000 or more madc by any Seller
Entity in connection with the Acquired Business from the date of this Agreement to the
date such report is so delivered, accompanied by a certiticate of the chief financial
olfcer of Scller stating that the information contained in such list 1s true, accurate and
corract in all material respects;

(i) within 20 days (tom the last day of ¢ach calendar month, deliver to
Buyer consolidating statements of income for the calendar month then ended, and the
related balance shest of Scller and its Subsidiaries operating in the United States and
Canada (the "Domeshic Selier Entitigs™) as of the end of such calendar month, i cach
case preparcd in accordance with GAALP and sccompunied by (w) a schedule of all
capital expenditures made by the Domestic Seller Entities during such calendar month,
(x) a schedule ol payments made during such calendar month hy the Domestic Selfer
Iintities under or pursuant to Related Party Agreements, {y) a schedule of all
intercompany balances and obligatious of the Domestic Szller Entities as of the end of
such calendar month and (2) 4 certificate of the chict financial officer of Szller stating
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that such financial statements {zitly present the hinarcial condition and resultss of
aperations of the Domestic Setler ntities and that the other tnlormation accompanicd
rhereto 15 e, accurale and correet in all material respects:

(vy  within 30 days trom the last day of each calendur montlh:, deliver o
Buyur consolidating statements of income for the calendar month theo ended. und the
related palance sheet of Scller and it Subsidiaries (other thav with respect to euch
Subsidiary of Sclicr for which consolidating statements of income and related balance
sheet for such month delivered pursuant to clause {(iv) above and the Excluded
Companies (the "Intematiopal Seller Entities™)), in each case prepared in accordance
with GAAP and accompanied by (W) a schedule of all capital expenditures made
during such calendar month by the International Sclier Entities during such calendar
month. (x) a schedule of paymeots made during such calendar month by the
[nternational Seller Entities under or pursuaat lo Related Purty Agreements, (v) a
schedule of all intercompany balanues and obligutions of the Inlernational Seller
Entitics as of the end of sucl calendar month and (2) a certificate of the chief financial
officer of Seller stating that such Cnuncial statements fairly present the finapcial
cordition and results of operation of the Intemational Scller Entities and that the other
information accompanied there is true, uccurate and correct in all material respects:

(v}  onor prior o September 13,2002, deliver to Buyver the 13-Week
(Cash Flow Projections for the perivd commencing on September 13, 2002, and on or
prior to the second Friday of each calendar month subscquent to September 13, 2002,
the 13-Week Cash Flow Projections for the perod commmencing with the immediately
suceeeding Saturday, accompanied by a cortificate of the chief financial officer of
hus been prepared in zccordance with the provisions of this Agreement and bascd on
assumptions that ur¢ reasonuble;

(vi)  within seven Business Days afler (he last day of cach calendar
month, deliver o Buyer & detatied report of (A} all paid or incurred Qualified Fees
during such calendar meonth, (B) all payments made during such calendar month o
directors and oficers of Seller Entitles or any of their Aftiliates, their respective
relatives and Affiliates and (C) all payments under ull Related Party Agrecruents,
accompanied by a certificate of the chief financial officer of Seller stating that the
mformation contained in such report is true, accurate and correct in all material
respedts;

(vii)  within twe Business Days of the dclivery thercof to TFFC, copies
of all monthly vehicles statemrents and quarterly hon-program vehicle reports required
10 be delivered pursuant o the TIFC MYV Leases;

(vili) within twe Business Days of the defivery thercof 1o the applicable
lessor, trustee, holder or lender under the DIP Assct-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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certificates, fipansial siatements end other information required to be delivered
pursuant to such instrunents,

(ix)  within seven Business Days (or 13 Business Days in the case of
Adjusted FBITDAR) after the 1ast day of each calendar month, deliver to Buyer a
report setting forth the Adjusted EBITDAR, Automotive Flect Utilization Ratin,
Automotive Rental Revenue to Rental Days Ratio, Rental Transactions to Full-Time
Equivalents Ratio, Aulomotive Rental Days, Automotive Rental Fleet, Automotive
Rental Revenue, Tull-Time: Equivalents und Rental Transactions, in each case, for (he
most recently ended calendar month, accompanied by a certificate of the chief
financial officer of Seller stating that the information contained in such report has been
prepared in accordance with the provisions of this Agreement and 15 true, accurate and
correct in oll material respects;

(x)  within 20 Business Days of this Agreement, Seller Parties shall
deliver o Buyer a reporting setting forth (the Sellee Fntity that owns cach of the
vehicles tisted in Section 3.7(b) of the S¢ller Parties Disclosure Schedule:

(xi)  within five Business Days of entering into any amendment,
odification or supplement to any Contrugt relating to any of the Assumed
Indebtedness, the TFFC MV Leases or the Ford MV Lease, Scliler Partics shall deliver
a copy of cach such amendmeni, modification or supplement to Buyer; and

(xii)  [ive Business Days prior to the Closing Date, deliver o Buyera
ctutled report ¢falt amounts constituting Assurnced Indebtedness that will be
owstanding at Closing, accompanivd by a certificate of the chief tinzncial officer of
Seller stating (hat the information vontained in such report is true, accurate and correct
in all mutecial respects;

(bb)  not purchase or acquire any vehictes, except to the extent such vehicles (1)
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 3G Leasing,
{nc. and (i1} are subjeet to a Repurchase Program and are listed in Section 3,28(b) of the Seller
Parties Disclosure Schedule; provided, however, that Seller Entitics may purchase or eequire
vehicles (including by way of leasing) that are not subject 10 Repurchase Programs (A) if such
vehicles are passenger vehicles (Le., cars, sport utility vehicles, passenger vans and pickup
trucks) and the purchase price therefor does not cxceed, individually or in the aggregate, (1)
$49,900.000 for passenger vehieles to be used in connection with the Acquired Business in the
United States (inciuding Puerto Rico) and Canada and (2) $25,40,000 for passenper vehicles to
be used in connection with the Acquired Business in Australia and New Zealand and (B) if such
vehicles are non-passenger velicles to be used in connection with the Acquired Business in the
United Stares and thic purchase price therefor docs notexseed, individually or In the aggregate,
$100.000,

{ce)  continue to s¢ll or dispese of the Existing Trucks in the ordinary course of
business consistent with past practice and Prudent Indusiry Practices; provided, however. (1) that
Seller Parties shall use reasonable best efforts to conduct such sales or dispositions so that
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Existing Trucks shall be sold or dispused of in such a manner that (A) the highest accumnlated
miicage shail be sold or disposed of prior to those comparable Existing 'Trucks with lower
mileage and (13) earlier model yewrs shall be disposed of prior to compacable Existing Trucks of
later model years and (11) Seller Parties may umplement fom time 1o time such reasonable
chunges o its past practice relating to the sale or disposition of the Existing Tricks as may be
necessary in Hght of the liquidity requirements of Seller Parties:

(dd)  not (i) enter into any new franchise, prime license, license, sublicense or
barter agreements; provided, however, that Seller Parties may enter inlo new franchise, prime
license, license or sublicense agreements with third parties (other than direclors, ollicers
cimployces or agents of any of Scller Parties (or any Aftiliate of any such director, officer,
employee or agent)) (A) with respect to any termitory more than 235 miles from any location
where any Seller Party conducts an automotive 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) ot the Seller Parlies Disclosure Schedule, (if) not enter
into any new dealer ageeements in connection with Seller Parties' truck rental business; provided,
however, that Scller Purties may enter into new dealer agreements with third parties (other than
directors. officers employees or agents of uny ot Seller Parties (or any Affiliate of any such
director, officer, employce or agent)) if cach such dealer agreement (A) is entered into in Seller
Parties' cuwrrent standard form of dealer agreement and (B) may be terminated by 90 dayy' (or
shorter perind) wrilten notice by each Seller Party that is a party thereto without (1} any penalty
ot other payment ay such Seller Party (other thun payments to which Buyer consents in writing).
(2) imposing any requirement that Seller Parties sell or dispose ol any assets or properties and (3)
imposing any limitations on the conduct of business by any Seller Party or (iii) open new
automotive rantal business [ocations, other than new automnotive rental business iocations (w) ta
replace existing automotive rental business locations, including those currently operated by
Seller Partics pursuant 1o the License Agreement, dated us ol May |, 1995, as amended, between
Sears, Roebuck and Co. and Budget Renta Car Corporation, (x) pursuant to the Sub-Leusc
Agreement, dated as of March 13, 2002, between Wal-Mart Stores, Inc. and Budget Rent a Car
Systems, Inc. as in cffect 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 Boys Manny, Moe & Jack California, Pep Boys - Manny, Moe & Jack of Delaware, Ine. and
Budget Rent a Car Systems, Inc. as in effect as of the date hereof or (z) lucations that service uny
alrport;

{e¢) (1) hot consent to the termination ol any Airport Concession or lease
agreement with respect to premises located within any airport, (i1) use reasonuble best efforts lo
maintain, keep and renew each existing Airport Concession in full torce and effeet, (iii) pay all
rents and fees due and payable in accordance with the terms Lhereof and make and maintain all
required deposits relating to cach such Airport Concession and (iv) use reasonable buest cffous to
resolve or seltle all existing and [uture disputes or Actions and seeure Ahrport Concessions or
lease agreements following the resolution or settlement of any such dispure or Action with
respect to the operation of any mromotive rental location within any airport, in ezch casc other
than with respect to the San Juan, Puerto Rico atrport;

(I notenler into, amend, modify or lenminate any Contract with Vehicle
Manutacturers; pravided, however, that Seller Parties may enler into, amend or modily any
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Contract with Vehicle Munufacturers o the extent that such Conltract (1) is applicable to models
for 4 single year, (if) is on terms and conditions substantially similar Lo the existing terms and
conditions under the current applicable Conlract with the relevant Vehicle Manufacturer and (iii)
the Seller Party which is a party to such Contract hus given Buyer written notice, accompanied
by the propesed Contruct, at least three Business Days prior to execution of such Contract;

(gg)  notio amend, modify or suppiement the lerms and conditions of the
Assumed [ndebleduess, the TIVC MV Leases or the Ford MV Leases in each casc to the extent
any such amendment, modification or supplement could be reasonably expected to affeet Buyer
adversely:

(hi) oot take any action or fa1} to take any action that would reasonably be
expected o resilt (i) in any of Seller Parties’ representations and warrantics set forth i this
Agreement being or hecoming unirue or incorrect in any material respect or (i) in any oi'the
conditions to Clesing set forth in Arficle 7 not being satisfled;

(iy  notmake any payment to any direclor or officer ol any of Seller Untities or
any of their Affiliates, or their respective relatives or Atfiliates, other than pursuant to the
Qualilied Retention Plan, the Assumed Bencfit Plans, the Related Party Agreements listed in
Section 2,17 of the Setler Purties Disclosure Schedule 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 practive and payments sct forth in Section 5.101) of the
Seller Parties Disclosure Schedule;

(i) coitinue 1w prepay for Yellow Page adverlising and listing, securnity
deposits for Airport Concessions and other customary prepaid expenscs relating thereto, in cach
vase, in the ordinary course of business consistent wilh pust practice;

o1l

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

(I contestthe Action instituted by RS1 against Seller Parties deseribed in
Section 3.13(a) of the Seller Parties Disclosure Schedule and any other Action instituted or
commenced by RS8[ or any Affiliate thereo!l regarding unlawful use of tradenames or trademarks,
use all reasonable efforts to have vacated, lifted, reverse or pverturned any decree, judgment,
injunction or other order against Seller Parties rendered or entered in connection therswith. und
not enler into any sertlement with respect to any such dispute without the prior written consent of
Buyer (which consent shall not be unreasonably withheld), unless such settiement includes an
absolute and unconditional release of Scller Parties and Buyer from any and all ¢launs and
Habilities relating to or arising from any such disputes,

Scetion 5.2 Acceys and [nforruation,.

(a) Scller Purtics shall, and shall cause their Subsidiaries. accountants,
auditors, counsel und other representatives to, give Buyer und ite Affiliates and to their respective
directlors, officers, employecs, accountanls, agents, counsel, insurapee brokers, insurange
companies, lenders and other financing sources and ather representlutives (colleetively,
"Representatives) reasonable aceess during Scller PPartics’ normal business hours throughout the
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period prior to the Closing to all of Scller Entitles' propertics, books, Business Contracts.
commitrnents, financial und operating dala. Tax Returns und malerials related to Taxes,
accounting work papers, reports of examination and records relating to the Acquired Business,
the Acquired Assets or the Assumed Liabilities. Without limiting the generality ol the foregoing,
Buver and its Affiliates shall be entitled to make (or cuuse 1o be madce) such other investigazions
of the Acquired Busicess, the Acquired Assets (including the Acquired Companies), the
Liabilities, Encumbrances and the condition (finaucial or otherwise) of such businesscs, assets
and liubilities as Buyer or Parent decrus necessury or advisable in connection with the
transactions contemplated by this Agreement or the Ancillary Agreements (including, but not
timited to. conducting prior o the expected Closing Dale 4 physical inspection and preparing an
inventory of Rental Vehicles and Support Vehicles (in euch case, including Owned Vehicles) in
a manner that does not uareasonably intecfere with the business of Scller Lntities and otherwise
consistent with Prudent [ndustry Practices), and Seller Parties shall reasonubly cooperate with
any such investigations. Upon reasonable notice from Buyer, Seller Parties shall furnish to
Buyer upduted information of the type deseribed in Seglion 3.7(a) and (b) in advance of such
physical inspection.

(b) Through the Closing Date, Parent Buyer and Seller Purlies shall provide
each other or each other's respective counsel the epportunity to review in advianee and cominent
on all filings with any Governmental Body pertaining to the transactions contemplated n this
Agreement and the Ancillary Agreements and will keep each other informed of the status of
matters pertaining thercto. It is expressly understood by the partics that the representatives of
each of the parties shall have the right to attend and participale in any hearing, proceeding,
meeting. conlerence or similar event before or with & Governmental Body or raling agency vr
other organization relating Lo this Agreement or the Ancillary Agreements or the transactions
contemplated hereby or thereby. In firtherance of the foregoing, the parties shali provide cach
other reasonable advance notice of any such hearning, proceeding, meeting, conlerence or similar
event

(<) As s0on as practicable after the execution of this Agreement, Seller Parties
shall permit Buyer to electronically link Seller's financial reporting system related to the
Acquived Business to Parenl's tinancial reporting system ("Hyperion™). Access to Hyperion will
be provided by Buyer's financial ceporling statf and the tasks necessary lo complete the link lo
Hyperion will be led by Buyer's accounting staff, with the necessary ussistance Itom Seller's
accouvnting staff and other technical staff, provided that neither such installment nor the
operation or use by Parent of Hyperion shall interferc with or disrupt the normal operation of
Seller's business or its financial reporting system or violate any applicable sofiware licenses,
Buyer will provide the necessary Hyperion software to be installed on a computer in Seller's
accounting department; provided, howsver, that the information retricved from Seller's financial
reporting svstem will not be made available to persons who are directly involved in pricing or
any other compctitive activity at Parent or any of'its Subsidiaries.

(d)  Seller Parties shall keep Buver informed of all material davelopments in
the negotiations relating to the DIP Financing, the DIF Asset-Backed Fleet Financing, the DIP
[./C Rollover and the Additional Asset-Backed IFleet Financing, and prosuptly provide copies of
all documents (including drafts) relating thereto, including teem sheets, commitment letters,
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purchase agreements, vehicle lease agreements, credit agreements, seeurity agreements and othar
related agreements or dosumenrs.

Section 3.3 Etforts 1o Dfect Transaction: Cedain Fitings.

(a) Subject to Section 5.3(d), Seller Partics, Parent and Buyer shall (i) use
reasonable best ¢fforts to cooperate with cach other in detzrmining which other filings are
required or advisable to be madc, prior w the Closing Dute with, and which Permits are required
to be oblained prior o the (,Ios.mg, Date from uny Governmental Body in connection with the
execution und delivery of this Agreement and the consummation of the transactions
contemplated in this Agreement und the Ancillary Agreements, (11) use reasonable best ellorts to
take, or cause to be taken, all actiuns and do, or cause to be dong, all things necessary, proper.
advisable or appropriate (o consummate and make eftective the (ransactions contemplated by this
Agreement and the Ancillary Agrectments, as soon as practicable, including using all reasonable
vest efTorts 1o obtain all necessary or advisable Permits in connection with the requirements of
all Governmental Bocies in respect of the transactions comt‘mplatcd in this Agreement and the
Ancillary Agreements, and to effect all necessary registrations and filings and (iii) cooperaie
with each other in determining which Permits are required to be abtuined by Buyer the operation
the Acquired Business by Buyer {ollowing the Closing. In connection with the foregoing, Seller
Partics will provide Parent und Buyer, and Parent and Buyer will provide Seller Parties, with
copies of all correspondence, filings, or communications (or memoranda setting forth the
substance therecl) between such party or any of its representatives, on the one hand. and any
Covernmental Body, on the other hand, with respect to this Agreement and the Aneillary
Agresments and the transuctions contemplated hereby and thercby.

(b) In furtherance of the foregoing but subject to Section 5.3(d). cach Seller
Party. Parcat and Buyer shall: (i) make or cause to be niade all filings required of each of them
or any of their respective Subsidiaries or Affiliates under the applicable Competition Laws with
respect to the trunsactions contemplated by this Agreement as promptly as practicable and, in
any event, within five Business Days after the date of this Agreement, (1) comply at the earlicst
practicable date with any request under any applicable Competition Laws for additional
information, docurnents, or other materials received by each of them or any of their respective
Affiliates from any Governmental Body in respect of such filings or such transuctions, (i)
cooperate with each other in connection with any such filing and in connection with resolving
any investigation or other inguiry of any Governmental Body under any Competition Laws with
respect to any such lifing or any such transaction und (iv) advise the other parties prompily of
any muaterial cornmunication reccived by such party from any other Governmental Body
regarding any of the transactions contemplated in this Agreement and the Ancillary Agrecments;,
and of any understundings, undertakings or agreements (oral vr wrilten) such party proposcs 10
make or enter into with any Governmental Body in connection with the transactions
contemplated in this Agreement and the Ancillary Agréements.

{c) Subject 10 Section 3.3(d), il any Actien is instituled (or threatened to be
instituted) challenging any wansaction contemplated in this Agrecrnent and the Ancillary
Agreements as violalive of any epplicable C‘ompvtilion L.aws {(a "Reeulatory Challenpe"), each
Scller Party, Parent and Buyer shall cooperate in all respects with cach other and use its
respective reasonable cfforts in order to contest and resist any such Regulatory Challenge and
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have vueated, lifted, reversed or overtured any decree, judgment, injunclion oc other order,
whether lemporury, prelimiary or permanant, that 1s in effect and hat prohibits, prevents or
restricts the consummation of the runsuctions contemplated by this Agreement.

{d) Notwithstunding anvihing to the contrary contained in this Apreciment.
Parenl, Buyer and their Ailiates shall not be required 1o (i) sell. hold separate. license or
otherwise dispose of or conduct uny of their businesses or assels in a specilied manner, or agree
to scll, hold separate, license or otherwise dispose of or conduct any of their businasses or assels
in a specitied manner, (i) permit the sale, holding separate, licensing or other disposition of, any,
portion of the Acquired Assets or the Acquired Business or (iii) conduct all or any portion of the
Acquired Business in a specified wanner, in cach such case, whether as a condition to obtaining
any approval [rum a Governmental Body or uny other Person or for any other reason.

Section 5.4  Bankruptey Filings.

(a) Within two Business Days ol the date of this Agreement, Seller Parties
shall file with the Backruptey Court a motien. \uppurrmu papers, notices and propased Overbid
Procedures Qrder secking the Bankruptey Court's approval ol (1) the provisions of Scctions 3.1
and 3.5 and Article § of this Agresirent and obsarvance and performance of such provisions by
Seller Partics during the pendency of the Chapter 11 Cases, (ii) the date, time and place tor, and
preseribing the form und manner 0F notice of, a heuring to consider approval of the 363 Order
and the 365 Order and (110) this Agreement and the Ancillary Agreements, Sclier Parties’
performance under this Agreement and the Ancillary Agreements, and the transfer to Buyer of
the Acquired Assets (including ull the Equity Securitics of the Acyuired Cumpanics and the
Minority Investees), the assumption and assiynunent to Buyer of thie Assumed Contracts and
Assumed Leases and the assumption by Buyer of the Assumed Fiabilities.

(b  Seller Parties shall provide Buyer with copies ol all mouons, applications
und supporting papers prepared by or on behialf of Seller Parties (inciuding forms of orders und
notices 1o interested parties) relating in any way to Buyer, the Acquired Assets (including the
Acquired Companies), the Asswined Liabilities. the Acquired Business, or the trunsactions
contemplated by this Agreement and the Ancillary Agreements at [east one full Business Duay
prior to the filing thereof in the Chapter 11 Cases.

() Within two Business Days of the date of this Agrecment, Seller Partics
shall file with the Bankruptey Court a motion, supporting papers, notices and proposed order in
substance and [orm satisfactory w Buver in s sole und absolute discreuon, and other motions,
supporting pupers and notices necessary o effect the transactions umlunphzted 1 this
Apreement and the Ancillary Agreements,

: (d)  Seller Parties shall give appropnate notice, and provide appropriate
opportunity for hearing, to all parties entitled thereto, of all motions, orders, hearings, or athe
procecdings relating to this Agreement and the Anciilary Agrecments or the transactions
contemplated hereby and thereby.
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Scetion 3.5 Bidding Progedures,

(a) Buyer and Scller Partics acknowledge that this Agreement 13 the
culmination of an extensive process undertaken by Seller Partics to identily and negotiate a
ransaction with « bidder who was prepared to pay the highest and best purchase price for the
assets of Seller and its Subsidiurics while assuming or otherwise satisfying specified liabilities in
order 1o maximize value for each Seller Party's constituents. The parties also acknowledge that
under the Bankruptey Code, Scller Parties must take reasonable steps to demonstrate that they
have soughl to obtain the highest and best price possible for the assets, including, but not limited
1o, 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 contidentiality
agreements, enlertaining higher and betrer olfers from responsible bidders, and, it necessary,
conducting an avction. Tu tacilitate the foregoing, Seller Parties shall, within twe Business ays
of the date of this Agreement, seek the entey of an order (in the form attached as Exhibit [) (a)
approving the bidding procedures attachud as Exhibit I (the "Bidding Procgdures™), the amount,
timing, terms ot payment and priocity of the Tarmination Amount us sct forth in Article 8 and the
provisions ol Section 3.1 and {b) providing tor, among other things, the procedures set forth
below (the "Qverbid Procedures Order™).

{b) Seller Parties shall give notice of the transactions contemplated by this
Agreement and the Ancillary Agreements to such Persons and in such manner as the Bankruptey
Court shall direct, and 1o such additivnal Persons as Buyer requests.

(e}  Unless this Agreemenr has been terminaied i accordance with its terma,
untii ibe earlier ol the entry of the Overbid Procedures Order and September 17, 2002, none of
Seller Parties nor uny of their Representatives shall (i) soliciy, initiate or encourage (including by
way of furnishing information), or take any other action to fucilitate, any inguiry or the making
of any proposal that constituies, or can reasonably be expected to T2ad Lo, an Aliemnative
Transuction; (i) participate in any discussions or negotiations that could possibly lead to an
Alternative ‘I'ransaction; (111} enter int any agreement regarding a possible Alternative
Transaction or (iv) make or authorize any statement, recommendation or solicitation in support
of a pussible Allernative Transaction: provided, however, that if the Board of Directors of Seller
determings 0 good faith that it is necessary to do 0 to comply with its [iduciary duties under the
Bankruptey Code or upplicable corporate law, Selier Parties may, io response to an upsoliciled
inquiry: (x) provide public and non-public information concerming the Acquired Business and it3
assets to those Persons who first have delivered an inquiry mesting the requirements of the
Bidding Procedures; provided that such Person exceutes a confidentialily agreement in
accordance witk: the Bidding Procedures; and (y) participate in negotiations or discussions
concerning such inquiry. Seller Partics shall promptly notify Buyer orally and in writing of all
inquiries or proposals or requests for information received from any party, the identity of the
Person making such inguiry, proposal or request and provide copics of any written proposals.
Seller Parties shall keep Buyer fully informed of the status (including amendments or proposcd
anendments) of any writlen proposal. Upon request by Buyer, Selier Panties will identify and
furnish (o Buver a1l inlormation provided in response to any such inguiry. proposal or reguest.

|
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Seetion 36 Intercompany Amoants: Other Agreements,

() At or prior to the Closing, all intereompany receivables or pavaliles and
loans then exisling betwecn any of Seller Parties, or any of the Txciaded Companies, on the one
hand, and any of the Acquired Companies, on the other hand, shall be sertled in tull by way of
capital contribution or as otherwise agreed by Buyer and Seller Purtivs, For e avoidance of
doubt, nothing in this Seetion 5.6(a) shall require Seller Partics to puy or otherwise settle prior to
or at Closing any amounts accrued but nut yet pavable under the TFFC MV Leusas and the Ford
MV Leases (except to the exlent required pursuant to Scetion 2,10), or 1o pay or othenwise seltle
priot 1o or at Closing obligations of Seller Partics under the Demand Notas, which shall be
assumned by Buyer hiereunder pursuant to clauses (1) or (1) of Section 2.5(a), as the case may be.

(b) At or prior o the Closing, Seller Parties shall, and shall cause the
Excluded Companies to, withdraw frem, or otherwise termirate any contractual rights (hey may
Liave i, to or under the Acquired Insurance Contracts being acquired by Buyer pursuant to *his
Agreemunt,

(©) Subject 1o this Section 3.6(¢). Buyer shall make available to Scller Parties
and the ['xcluded Companics uny insurance proceads from any Acquired Insurance Contruct for
which the premiums have been puid by Scller Entities in cespecr of any Assumed [Liability, to the
extent Scller Parties are determined to be hable therelor or such Acquired Insurance Cantract
provides insurance coverage with respect to uny Excluded Liability. Buyer shall submit any
claims under each Acquired losurance Contract to the relevant insurance company or companies.
‘and Buyer shatl have the solc and absolute authority to manage any and all claims filed under
any Acquired [nsurance Contract, Seller Parties shall cooperate with and assist Buyer in making
claims under the Acquired Insurance Contracts in respect of sich Assumed Liabilitics and
collecting recoverivs with respect therelo, Subject to the foregoing, if any limits apply to
amounts payable under any Acquired [nsurunce Contruct, payments under cach Acquired
Iusurance Contract shall be ailoceivd between Buyer and Seller Parties on a {1rst come/first
served basis.

Section 5.7 Updates of Schedules.

(a) Within seven Business Days alter the last day of ¢ach calendar month and
within five Business Duys prior to the expected Closing Date, Seller Parties shall prepare and
deliver o Buyeruqupplcmcnl 10 Sections 3.15¢). 3.13(0), 3.150c) 3,15, 3. 15(H. 3.15{g),
315310, 3.05(3), 3.15¢k), 3.15(m), 3.15(s). 3.10(a), 3.17(a) 3.19(u) and 3.22(¢) of Seller Partjes
Disclosure Schedule to refleet all Contracts Lnu.rtd into lollowing the date hereof that constitute
Assumed (,ontxacts pursuant (o Sections 2.3(a), 2.3(b), 2.3(e), 2.3¢d), 2.3{f). 2.3(g), 2.3(1), 2.3(}),
2.3(k). 2.3(0), 2.3(a). 2.3(r) and 2.3(s). Seller Partics shall provide copizs of all such Contracts
to Buyer concwrrently with vach such supplement and other information related thercto requested
by Buyer and shall further supplement the Seller Parties Disclosure Schedule to include uny
information omitted therein or to reflect Contracts entered inlo by Sclier Er‘.utlec after the
delivery thereof and which are Assumed Contracts or Assumed 1.eases.

(b} Promptly upon becoming aware thercof, Seller Parties shall prepare and
deliver to Buyer a supplement to Section 3,13(a) of Seller Parties Disclosure Schedule to reflect
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all Actions to which uny Seller Party is a porty following the dats hercof that constitute Assumed
Liabilities pursuaot to Section 2.5()(0v).

(¢) From time to time promptly upon becoming aware thereol, Seller Tartics
shall supplenent or amend the Seller Purties Disclosure Schedule with respect 1o any matter (1)
which may arise hersalier and which, if existing or occurring at ot prior to the date hereof, would
have been raquired o be set forth or deseribed in the Seller Purties Disclosure Schedule or (i)
which makes it necessary to correct any information in the Seller Parties Disclosure Schedule or
in any representation and warranty of the pariies herein.

(d) Notwithstanding the foregoing, for purposes of determining the accuracy
of the representations apd warranties ol the parties contained in this Agreemgent, the Seller
DParties Disclosure Schudule on the date hureof shall be deemed to include only that information
contained therein on the date ol this Agreernent and the supplements thereto pursuant 1o clause
(a) above and shall be deemed Lo exclude uny other information contained in any subsequent
supplemient or amendment thereto,

Section 5.8 L'ax Returns: Tax Sharing Agreenients. Seller shall prepare (or cause o
be preparcd) all Tax Returns requirad to be filed by each of Seller Partics and shall pay {or cause
to be paid) all Taxes required to be paid by it or any of Seller Parties. As of the Closing. all Tax
sharing agreements, l'ax indemnification agreements (othee than (x) a customary commereial
agreement to indemnify for Taxes comained in any Lease or (y) an employment agreement for
which a gross-up payment (deseribed in Sgetion 3.23(b)xi)) is required Lo be made) or similar
Contracts, with respect to or involving any of the Acquired Companies shall be terminated as of
the Closing Date and, after the Clasing Date. none of the Acquired Cowpanies shall have any
fucther rights or obtigalions uader any such agreement or coniract,

Secuion 5.9 Purchase Price Allocation.

(a) As promptly as praclicable after the date hercof, Buycr and Seller (on
behalf ol it, and as agent for cach other Ssller Pacty) shall agree (o an allucation of the Cash
Purchasc Price that will be puid to, or for the benefit of, cach Seller Party, which allocation shall
be reasonable and in accordance with the principles of seetion 1060 of the Code and the Treasury
Regulations thereunder, 1f Buyer and Seller cannot agree on the amounts and allocauons
described in the preceding sentence, such amounts and allocations shall be prepared by the
Aceounting Firm. The allocation determined pursuant to this Section 5.9(a) shall he final,
conclusive and binding on 13uyer and each of Seller Parties for tax purposes only.

b) As promptly as practicable alier 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 Lo cach Seller Party pursuant to
Section 5,9() and the Assumed [iabilities attributable o each such Seller Party among the

Acquired Asscts attributable to each such Seller Pacty, wiich aiiocations shall be reasonable and
in accordance with seetion 1060 of the Code und the Treasury Regulations thereunder. T Buyer
and Seller cannot agree on the umounts and allocations deseribed in the precueding seatence, such
amounts and allocations shall be prepared by the Accounting Tinn. The allocarion delermined

pursuant to this Seetion 5.9(b) shail be final, conclusive and binding on Buyer and euch ot Seller
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Parties for tax purposes only. Buyer and euch Seller Party shall file un assat acguisition
statement on IRS Form §394 (or any replacenient ar successor form) rellecting the allocution of
the portion of the Cash Purchase Price and the Assumed Liabilities attributable to cach such
Seller Party aimong the Acguaired Assets atutbutable (o cach such Scller Party,

{c) I3uyer and ench Seiler Party shall (1) be bound by the allocations
detenmnined pursuant to Seetions 5.90u) and (b) for purposes ol all Tax related matters, (i)
prepare and file all Tax Returns to be filed wilh any Tax authority in a muanner consistent with
such allocations detlermined pursuant to Sections 5,9(a) and (b} and (ifi) take no position
inconsistent with such allocations determined pursuznt to Sectiong 5.9(a) and (b in any Tax
Return, any Action hefore any Tux or other Governmental Body or otherwise, [fany ol the
alfocations determined pursuant to Scetion 5,9(a) or (h) are disputed by any Tax authority, the
party receiving natice of such dispute shail prompily notify und consult with the other party
hereto concerntng resalution of such dispute, and Buyer and each Seller Party shall cooperate in
good faith in responding to such challenge in order o preserve the effectiveness of the
atlocations determined pursuant o Sectious 3.9(a) and [(h).

(d)  Nowwithstanding anything to the contrary contained in this Section 3.9, the
amount, if any, paid by Buyer pursuant to Section 2,3(h) shall be allocatcd by Buyer and Scller
among the Seller Parties and the Acquired Assets ol cach Seller Party in accordance with, and
subject to. the principles of, and eblipations sct forth 1n, this Section 3.9.

Section 5.10  Transfer Taxes.
() (o itw extent provided in th
1146(c} of the Bankruptey Code, the instruments transferring the Acquired Assats to Buver shall
contain the following endorsement:

e 363 L in uecordance with seciion

"Because this ginstrumient] has been authorized pursuant to Qrder
of the United States Bankruptey Court for the District of Delaware
relating to a chapier 11 plan of the Grantor, it 15 exempl [rom
transfer taxes, stamp taxces or similar raxes pursuant to 11 ULS.C.
§1146(c)."

&) To the extent the endorseinent deseribed in Section 5.10(a) is not
applicable or efTective, Scller Parties shall pay 50% and Buyer shall pay 50% of any real
property transfer or gains Tax, sales Tax, use Tax, cxcise Tax, stamp Tax, stock transfor Tax or.
registration Tax documentary Tax or other similar Tax incurred in connection with the
transactions contemplated by this Agreement (colleetively, "Transfor Taxes"). No later thun 15
days prior to the date any Tax Refurn that must be filed by Seller (or the applicable Sciler ['arty)
in cornection with Transfer Taxes required 1o be paid pursuant to this Section 5.10(b) (such Tax
Rewerns, "Trunsfer Tax Returng') 1s due, Seller (or the applicable Seller Party) shall propare, ona
basis consistent with the aliocations determined in accordance with Secijon 5.9, all ‘Transter Tax
Keturns and provide copies of such Transfer Tax Returns to Buycr Tor its review aod consent,
which consent shall not be unreasonably withheld or delayed. Selicr {or the applicable Seller
Party) shall file any such Trapsfer Tax Retwen preparced pursuant to this Section 3.10(h) that is
required to he filed by Selter (or any applicable Seller Party) under applicable taw.
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Norwithstanding anything to the contrary in this Agreement, if sueh Transler Taxes ace not paid
on or prior o the Closing, Buyer shall be entitled to escrow {on reasonable lermis) [rom the Cash
Purchase Price an amount of cash ¢qual to $3,000,000 to secure Sclier Martics’ obligations under
this Section 5.10/b).

Section 311 Vehicle Return Pursuant to Repurchase Programs; Disposition of
Vehicles. Seller Parties shall, and shall cause each other lessee under 2 1FEC MV Leasc to: (1)
sell or return each velicle subject Lo a Repurchasz Progrum (other than a vehicle that has
sutfered u cusualty loss) to the nearest related munutacture official auction or other fucility
designated by the relevant Vehicle Manulacturer or Affiliate thereof at tha relevant legsee's sole
expense after the minimum term or mileage fimit under such Repurchase Program for such
vehicle is achieved, but prior to the expiration of the maximum term and/or prior to reaching the
maximum mileage Jimit undee such Repurchase Progrurn for such vehicle, other than isolated
cases not exceeding 25 vehicles in any calendar month on average: and (i) s¢fi or dispose of all
vehicles not subject to a Repurchuse Program in aceerdance with the provisions of the applicable
TFFC MV Lease, Each such lessee agrees that the vehicles will be in vehicle tura-in conditien as
specilied in the applicable Repurchase Program.

Section 312 Cooperation in Connection with Refinancing, Seller Parties shall, and
shall cause their Affiliates 1o, cooperate with Parent, Buyer and their respective Affiliates, in
connection with any proposed refinancing by Buyer of atl or any part of the Assurmed
Indebtedness und of the indebtedness of THFFC, Budget Funding Corporation and BGI Leasing,
[nc. upon ¢onsummation of the transactions contemplated hersby, Buver will be responsible for
any reasonable out-ol-pocket costs and expenses incurred by Seller Parties pursuant to this
Section 5.12. Such cooperation shall include, without mitation, providing aii such accurate and
complete informution relating to Seller Enlities’ vehicle fleet us Buyar may reasonably request,
assisting in the preparation of offering docuntents and materials, rating agencies prescutations
and direct aceess to Seller Perties’ [inancing sources.

Section 5,13 Confidentiality.

(&) From the date hercof and until the Closing. subject to_Sections §,13(b) and
2.13(¢), Buyer und Parent shall keep, and shall cause their Affliates und their Representatives to
keep, ull the Seller Bvaluation Material confidential and will not, without the prior written
consent of Seller, disclose any Seller Evaluation Muaterial, in whole or in part, and will not use
the Seller Evaluation Materigl, direcily or indirectly, for any purpose other than in connection
with this Agrecrent and the Ancillary Agreements and the transactions comtemplated bereby and
thercby,

(b) Buyer and Parent apree to disclose Seller Evaluation Material o their
Representatives only if and to the extent that such Representatives need o know the Seller
Evaluation Material for the purpose of the transuctions contemplated by this Agreement and the
Ancillury Agreements und are informed by Buyer or Parent of the confidentiz| nature of the
Seller Evaluation Materia!, Duyer and Parent each agree to be responsible for any breach of this
Scetion 5.13 by Representutives of Buver or Parent.
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() Notwithaanding the foregoing, Buyer, Parcut or any of their
Representatives may disclose any of Seller Evaluation Materiuls (o the extent such disclosure is
reasonably related to the purpose of approving or consummating the transactions contemplated
by this Agrcement) to creditors of Seller Parties that agrees pursuant to a writlen agreement
containing confidentislity provisions substantially similar to those set forth in this Section 5.13.
to keep such Seller Eviluation Materiuls confidential. to the creditors’ commitiee formed in
connection with the Chapier [1 Cases and in connection with appearances by Buyer or eny
Alfiliate thateot in the Bunkruptey Court to the extent the Seller Evaluation Materials so
disclosed reasonably relate 1o the purpose of such appearances, Buyer shall deliver to Seller a
copy ol eacli such written confidentiality agreement with ereditors of Seller Partics as promptly
as reasonably practicable aller any such confidentiality agreement is executed and delivered to
Buyer.

(d) If Buyer, Purent or any of theit Representatives, or any Parson (o whom
any of the forcgeing bave, dircetly or indirectly. transmitted Scller Evaluation Marerial, are
requested or required by Law (by erul questions, interrogatories, requests for information or
documents, subpocna, civil investigation demand, uny informal or formal investigation by any
Governmental Body, stock exchangs regulation or atherwise) to disclose any Seller Evaluation
Malerial, cach of Buyer and Parent agrees: (x) to promptly notifv Seller of the existence, terms
and circumstances swrounding sich request, (v) w consult with Seller on the advisability of
taking lcgally available steps to resist or nurrow such request and (7) if disslosure of any Scller
Bvaluation Muterial is required, 1o furnish only that portion of Seller Evaluation Material, which
is required Lo be disclosed and to use reasonable elforts to cooperate with any reasonable action
by Seller Parties (o obtain an appropriata proteclive order of other reliable assucance that
confidential treatmuent will be aceorded 1o Seller Evaluation Material.

{c) It the transactions contemplated by this Agreement are not consummuated
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 conluining any informaion 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. If requested by Seller, an appropriate
officer of Buyer or Parent will certify to Scller thar all such Seller Evaluation Material has been
so redelivered or destroyed. Nelwithstanding 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 regpect to any orul Seller Evaluation Materialy will remadn in full foree and
effect.

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, Buycr, Parent and their
Representatives who have knowledge of the transactions contemplated by this Agreement and
the Ancillary Agreements will not lake any action w solicit any officer or hey employec of Seller
to terminale his or her employment with Seller (except for cmployment as contemplated by
Section 6.1 afler the Closing), 1t being understond that the foregoing shall not prohibit a
solicitation directed ut the public 1n aeneral, by a professional empleyment agency or to any
employee who approaches Buyer or Parcnt without being initially solicited by Buyer or Parent;
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provided, however, that the obligations of Buyer and Paren! under (his Section 3.14 shall
terminate automautically upon Clesing,

Section 5.15  Certain Tax Reporting.

(a) Certair; Pavroll Reporting Marters. [T so instructed by Buyer (in iis sele
discretion), Seller Parties shall eleet with Buyer (the "96-60 Llection") the " Alternative
Procedure” set forth in section 3 of Revenue Procedure 96-60, 1996-2 C.B. 399 ("Rev Proc 96-
60"). In accordance with the 96-60 Election, Seller Partics shall provide Buyer with (he amounts
of wages paid [rom January 1, 2002 1o the Closing Date o Affectad Employees, withholdings
from such wages and any other information required pursuant to Rev Proc 96-60. Provided
Seller Partics have provided Buyer the information set forth in the immediately preceding
sentence, Buyer shall file Form W-2 for all wages paid to AtTected Employees for the period
January 1, 2002 to December 31, 2002,

(b Notwithstanding anything 1o the conteary conlained in this Agreeinent.
Seller Partics shall calculate, report and pay all fuderal, state and local employuent tax
obligations (¢.g., FICA, Medicare, FUTA and SUTA) will: respect to Attected Employces for
any period or portion thereof ¢cuding on v prior to Closing Date (including, but not limited to,
Foon 941, all state and local employee withholding tax obligations and state uncinployment
insurance forms, in each cuse, for any period or portivn of any period ending on or prior to the
Closing Datc).

Secetion 5,16 SEC Reports. Notwithstanding that the Seller and its Subsidiaries muy not
be subject to the reporting requiremenis of Section 13 ar 15{d) of the Exchange Act, Seller and
its Subsidiaries shall file with the SEC and provide Buyer with the quarterly report on Form 10-
Q) for the [1scal quarter ended June 30, 2002 and the related certification required under Section
906 of the Surbanes-Oxley Acl of 2002, as promptly as practicable but in no event later than five
Business Days prior to the Closing Date.

ARTICLE 6
ADDITIONAL POST-CLOSING COVENANTS

Section 6.1  Benetit and Dmploviment Murters.

{u) Prior to the Closing Date (1o be effective on the Clasing Date), Buyer will
offer regular full-time or part-time employment, us applicable, 1o each fuli-time and part-time
Seller Purlivs Employee with comparable compensaton, benefits and in the same geographic
arca as applicable to such Seller Partics Employee immediately before the Closing Date. Seller
Parlies Employees who accept offers of employment made by Buyer pursuant to this Section
6.1(a) and cornmence employment with Buyer and its Affiliates immediatzly upon Closing shall
be referred to herejn as the "Aftected Employecs;” provided, howsver, that any Seller Parlies
Lmployce who 1s not actively at work on the Closing Date on account of sickness, vacation or
short-term disability shall be deemed a "Alfected Erployes” upon his or her return to active
empioyment with Buyer alter the Closing Date. Except as specilically provided for in this
Aureement, Scller Parties shall be responsible for and shall inderonify, defend and hold harmless
Buyver and its Affiliates from any labitities relating Lo any current or former employee of Seller
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Parties who is not an Affected Employee (including. witheut limitation. any liabilities arising
under any Benefit Plan or othier compensarion progran. arrangsment or agreement of Seller
Parties). Seller Parties shail make their caployees available to Buyer, at reasonable times and in
a manner inteaded not to disrupt ongoing operations, tor the purpose of making employment
ofiers to such employees.

() Wit respect  those employey benefir plans of Bayer or any of its
Subsidiaries ("Buyer Plans”) in which Buyer, in its sole discretion, shall determine that Affecled
Emgloyces may participate a3 of or lollowing the Closing Date, Buyer shall, and shall cause its
Subsidiaries to, credit the prior service of the Affected Employces with Seller Parties for
purposes ol eligibility and vesting under such Buyer Plans (o the exient that such service was
recognized under the analogous Benefit Plans; provided, howgver, that such service need not be
credited to the extent it would result in a duplication of benefits, Affected Employees shall ulso
be given credit for any deductible or co-payment amounts paid in respect of the Buyer Plan year
in which the Closiag occurs, t the extent that. following the Closing, they participare in any
Buyer Plan during suck plan vear for which deductibles or co-payments are required. Buyer
shall, and shall cause its Subsidiaries to, waive (i) any preexisting condition restriction (other
than a restriction to which the Affected Fmployee is subject immediately prior to the time of the
Closing) under the terms of the analogous Benefit Plan immediately prior w the Closing or (1)
any waiting period limitation which would etherwise be applicable to an Affecled Employee on
or after the (losing to the extent such Affecled Employee had satisfied any similar wuiling
period limitatico under an analogous Benefiz Plan prior Lo the Closing.

(c) With respect to any Allected Employees who are given notice of
termination of empioyment during the first nine months immediaieiy foliowing the Closing Late.
Buyer shall provide euch such Affected Employce with severance benefits equul (o those
provided as of the date hereot under the appliceble Seller Entity severance plan it which such
Aftected Employee cwrently participates.

(d) Nothing in this Section 6,1 shall be deemed to require thal the
employment of any Affected Employec be continued for any specific period of time alfter the
Closing Date, Lxcept as expressly provided in this Seetign 6.1, nothing in this Section 6.1,
express or implied, shall be construed to prevent Buyer or its Affiliates from (i) tenminating, or
modifying the terms of employment of, any Aflccted Employee following the Closing Date or
(it) terminating or madilying to any extent or in any respect employee benefit plan, program,
agreerment or arrangement thet Buyer or its Alfiliates, as applicable, may establish or maintain.
Buyer shall be responsible for and shall indemnify, defend ard hold harmless Seller and its
Affiliates from any liabilities arising from the termination, following the Closing Date, of any
Alleeted Cinployee.

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

(9 Suhjeer to the consummation of the transaction pursuant to the terms of
this Agreement, cffective as of Closing, Buyer shall be obligated to provide, or Lo cause Parent to
g & &
provide, the benefits sct forth on Schedule 6.1(f).
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(2 Wil respect to the following pluns: Automobile Meehanics Local 707 -
International Association of Machinists and Acrospace Workers, AFL-CIO Mechanics Wellire
Fund - Chicago; Teamsters Garage Employess Union Local 272 Management Pension Fund;
Machinist Maney Purchase Pension Fund - Auto Lodee 447, Western Conlerence of Teamsters
Local 117 - Seatrle; Western Conlference of Teamsters Local 78 - Qakland: W PA Teamstees and
Employees Pension Fund Local - Local 926 Pitsburgh: Union De Tronguistas De PR Local 901
~ Puerlo Rico; and Teamsters Local 117, Supplemenial income 401K Plan - Scattle (collectivaly.
the "Mulliemplover Pluns™), after the Closing:

(i) Buycr will be obligated to make contribntions (o cach Multiemployer Plan
in accordunce with all collective barguining agreements relating thereto and shall
contribule to such plun with respect to such operatons for substantially the same number
of contribution base units for which Seller Parties had an obligation to contribute to such
plan.

(i) Unless and until 2 variance or exemption s obtatned in accordance with
section 4204(c) uf the Employes Rotirement Income Security Act of 1974, as amendead
{("ERISA™), Buyer will provide to such Muliicmployer Plan, for a period of five plan
years commencing with the first plan year beginning after the Closing, a bond issued by a
corporate surety company that is an acceptable surety for purposes of section 412 of
ERISA, or an amount held in escrow by a bank or similar financial instilution satisfuctory
to such Multiemployer Plan, or such other security as may be permittad under section
4204(2)(1)(B) ol ERISA or regulations thereunder, in an amount equul t the greater of®

(Ay  the average annual conteibuiion requiied Lo be made
by the Seller Parties to the Multiemployer Plan with respect to the
operations thercunder for the three plan years preceding the plan
year in which the Closing oceurs, or

(By  the annual contribution that the Seller Partics werc
required o make with respect to the operations under the
Multiemployer Plan for the last plan year before the plan year in
which the Closing occurs,

which applicable bond or escrow shall be paid to such Multiemployer Plan it
Buyer withdraws from such Multdemployer Plan, ar fails to make a contribution
tao such Multiemployer Plan when dug, at any time during the first five plan vears
beginning alter the Closing. -

(iii) I Buyer withdraws from a Multiemployer Plan in a complete withdrawal
or a partial withdrawal with respect o the union ¢mployees within the period referred to
in the preceding subsection (ii), Buyer will be primarily liahle and Seller Parties agree to
be scecandanly lable for any withdrawal liability the Seiler Parties would have had at the
Closing Date o such Multiemployer Man, but for the application of section 4204 of
LERISA, if the withdrawal Tabilily of Buyer with respect to such Multiemployer Plan is
not paid,
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{1Iv)  Buyer agrees that any action on its part that causes withdrawal lakility
{cither purtial or complete) during the period referced to in subsection (1i) hereol shall he
for valid business reasons only. In the evenl of a subscquent sale of the assets of the
Acquired Business by Buyer during such period, Buyer agress to comply with the provi-
sions of section 420444;(1) of ERISA.

(v)  IFall, or substantially all, of the Seller Parties” assets are distributed, or if
the Seller Parties are liguidared before the end of the {irst five plan years beginning after
Closing, 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 permitled under section
4204(a) 1 (R) of ERISA or reaulations thereunder, equal lo (he present value of the
withdrawal liability Seller Parties would have had but for the application of section 4204
of ERISA, which bond, amount in ¢sctow or other security may be applicd toward the
satisfaction of Seller's secondary liabilily described in subsection (i1i) hercof.

(vi)  Buver agrees to provide the apelicable Sciler Parties with reasonable
advance notice of any action or event which could result in the imposition of withdrawal
ligbility contemplated by this Sectien 6. 1{g), and in any event Buyer shall immediately
furish sucl: Seller Parties with a copy of any natice of withdrawal liability it may receive
with respect Lo u Multiemployer Plen, together with all the pertinent details. I the event
that any such withdrawal liability shall be assessed against Buyer, Buyer [urther agrees o
provide the applicadle Scller Parties with reasonable advance notice of any intention on
the part o Buyer nat to make full payment of any withdrawal liability when the same
shall become due.

Seetion 6.2 Rooks and Records: Personnel. For @ period of six years aller the Closing
Date, Buyer shall muintain all Business Records that arc wansferred to Buyer hercunder. At all
times during which Buyer maintuins such Business Records (including electronic access to the
extent such Business Rueords are in clecironic form and the information can be provided
sceparate and apart from all other information relating to Buyer, any ol its Affiliates or their
respective businesses), Buyer shall allow Seller Parties and their accountants and counsel access
to all such Business Records, properties and personnel that are reasonably required in the
administration of the Chapter 11 Cases or anticipation of, or preperation for, any existing or
future Action involving a Seller Pasty, I'ax Return preparation or defense, litigation or Excluded
Liability. Such aceess shall be alforded during regular business hours and upon reasonable
writtzn notice at uyer's principal place of business or at any location whare such Business
Records are stored: provided, however, that auy such access shall not interlere with the nommnal
conduct of the business or vperations of Buyer and its Affilintes. Sellcr Parties shall be
responsible for any actual out-of-pocket costs and expenses incurred by Buyer and its Afiiliates
in connection with pranting Scller Parties aceess to such Business Records, properties and
personne! pursuant to this Section 6.2, If, prior w the expiration ol such six-year period, Duyer
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
expense.
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Section 6.3 Scetion 338(i)(10) Elections.

(a) Scller, in respect of cach or any Seiler Party, if se instrucied by Buyer,
shall joinrly make a timely cleetion under seetion 338(h)10) of the Code (and any comparable
elections under state and local income tax Law) with Buyer with respect to any dumestic
Acquired Company (individually, any such election referred to herein as an "klection” and,
collectively, such elections referred to herein as the "Elgetions™). O or prior to the Closing
Date, Seller (in respect ol cach Seiler Party that [3uyer has instructed Seller w make an Eleclion
o' IRS Form 8023 and any applicable similar state or local forms with respeet to the Elections,
Notwithstanding the foregoing, Seller shall not be required 1o make an Lilection with respect to
auy Acquired Company if the aggrepate tax basis of the assets of such Acguired Company
exeeeds the "Avgregate Deemed Sales Price™ allocable to such Acquired Company unless such
Election has no adverse Tax effect on Seller or uny Scller Party.

(b) In connuection with uay Election with respect to an Acquired Company. as
promptly as practicable after the date bereof, Buyer and Seller shall agree to: (1) a determinotion
of the "Agprenate Deemed Sales Price” and the "Adjusted Grossed Up Basis” (cuch, as defined
under aoplicuble Treasury Regularions) wit respect (o any. such Acquired Company and (i1) an
allocation of each such Aggrepate Deemed Sales Price and Adjusted Grossed Up Basts vmong
the 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, and the Assumed Liabilities, if any, attributable to such Acquired
Company that have been allocated to such Acquired Compuny pursuant o Section 3.9 (each. a
"Seetion 33810 Allocation $tatement”). If Buyer and Selier cannot agree on the amount(s)
and alloeation(s) described in the preceding sentence, such amount(s) and allocation(s) shall be
prepared by the Aceounting Firm. Any Section 338(h)}(L0) Allocation Statement prepared
pursuant to this Section 6.3(h) shalf be {inal, conclusive and binding an Buyer and each Scller
Party.

) Buyer and each Scller Party: (i) shall be bound by the determinations of
the Section 338(h)(10) Allocation Statements delenmined pursuant Lo Section 6.3(h) consistently
therewilh for purposes of determining any Taxes, (it) shall prepare and file all Tax Relurns to be
filed with any Tax authority in a mauner consistunt with the Section 338(h)(10) Allocation
Statements and (iil) shall take no position inconsistent with the Section 338(h)(10) Allucation
Statements in any Tax Retumn, uny Action before any Tax authority or otherwise. In the event
that a Scetion 338(h)(10) Allocation Statement is disputed by any Tax auwthocity, the pacty
receiving nolice of such dispute shall promptly notify and consult with the other party hereto
coneerning resolution of such dispute.

(d)  Lach Seiler Party and Buyer shall cooperate in the preparation and timely
ti)ing of (1) Forms 8023 with rexpectio any Election and any comparable state or local forms or
reports and (i1) to the extent penmissible by or required by Law, any corrections, arendments, or
supplements thereto. To the extent pecessary for the valid filing of any such corrections,
amendments, supplements, forms or reports, each Scller Party and Buyer shall cooperate in the
timely ¢xecution thercof. Neither Seller nor Buyer shall, or shall permit any of their Affiliates
to, take any action to madify any of the forms or e2ports (including any corrections, amendments,
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or supplements thereto) that ere required for the making of any Flection after their execution or
to madify or revoke any of the Eiections fullowing the filing of the Forms 8023 without the prior
written conzent ol the other party.

(<) Notwithstanding anvthing to the ¢ontrary contained in this Section 6.3, the
amount, it any, paid by Buyer pursuant (o Section 2.5(h) and allocated to an Acquired Company
(fur which an Election has been made pursuant to Secton 6.3(a)) pursuunt 10 Section 5.9(d) shall
ber (1) taken into account for purposes ol determining Aggregate Deemed Sales Price and
Adjusted Grossed Up Basis and (ii) allocated by Buyer and Setler among the assets ol such
Acquired Company iy aceordance with, and subject to, the principtes and obligations sct forth in
this Seclion 6.3.

Section 6.4 Tax Covperation. Scller Parties and Buyer agree to furnish or cause o be
furnished to cach other, upon request, as promptly as practicable, such information (including,
aceess ta books and racords) and assistance relating to the Acquired Asscts (including the
Acquired Compuanics) as is reasonably requested {ue the filing of any Tax Retums (inchuding any
Transfer Tax Retwn requtired Lo be filed pursuant to Seetion 3.10(b)), tor the preparation of any
audit and for the prosecution or detinse of any Action or other matter related to Tases or any
Tax Rewrn, Any inlonration obtained under this Section 6.4 shall be kept confidential except
(1) ag may be otherwise nucessary in connection with the filing of Tax Retums or ¢laims for
refund or in conducting an audit or other proceeding or (i) as may be consented to by Seller
Partics vr Buyer, as applicable. Without Lmiting the foregoing. Buyer shall, as promptly as
practicable, cause the Acquired Companies and their Subsidiaries to prepare and provide 1o
Seller a package of Tax information materials, including schedules and work papers (the "Tax
Package") required by Seller to cnable Seller to prepare and file its U8, fedueral consolidited
(and any upplicable stute unitary, combined or similar) income fax Return. The Tax Package
shall be completed in accardance wirth pest practice, including past practice as to providing such
information and as 1o the method of computation of separete taxable 1ncome or other relevant
measure of income of the Acquired Companies.

Section 6.5 Use o[ Name, Scller Parlics agree that promptly following the Closing
Date, Scller and its Affiliates shall, except to the extent provided in the licepnse agreement Lo be
entered into pursuant to Section 2.11, cease and desist. and cause all other Persons 10 cease and
desist, [rom gl further use of he names "Budget” or "Ryder" und any variution or derivation
thereof and any trademarks, service marks. trade namics, domain names, trade dress, logos,
business and product names, slogans und registrations and applications for registration thercol
(the "Marks and Logos™ and will (i) adopt new Marks and Logos which ure not conlusingly
similar to the Marks and Logos. (ii) tile amendinents to the cerlificate or articles of
incarporation, as the case may be, of Scller witli the Delaware Secretary of State (or other
appropriate Govermmental Body) 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 inclode any of the Marks and Logos or words conlusingly similar thereto and (i) neither
Seller nor any of its Subsidiaries shall make any further use of the Murks and Logos.
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Section 6.6 [emittance of Funds.

() Any interest, commissions. fees und other payments, including without
limitalion, payments in respect of principal and interest, received by S¢ller Parties or any
Affiliate thereof relating to the Acquired Business after the Closing Dale in any capacity,
whether accrued prior to or on the Closing Dale, including with respect to any TEFC MY Lease,
[ranchise or other Contract included in the Acquired Business, shall as of the Closing Date be tor
the account of Buyer. Aay such amounts rezeived by Seller Parties and their Afliliates 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 (o, subject to the consummation of the Closing,
immediately pay such amounts to an accounted designated by Buyer upon receipt thereof.

{h) Any interest, commissions, {ees and other payments, 1ncluding payments
in respect of prineipal and interest, received by Buyer inany capacity in respect of any Excluded
Assat or Retained Business (whether because the Closing has not yet oceurted or otherwise) shall
be received py Buyer in trust for Seller Partics and Buyer will immediatzly pay suclh ainounts to
an account designated by Seller upon receipt thereaf.

Section 6.7 Muil Received After the Closing. Following the Closing. Buver may
eecive and open all mail addressed 1o Seller or any of its Affiliates and deul with the contents
thereaf in its reasonable discretion to the extent that such mail and the ¢ontenly thereof relate o
the Acquirsd Businuess, the Acquired Assets or any of the Assumed Liabiliies. Buyer shall
deliver or cause to be deliviered to Sclier, al Seller's cxpense, all mail received by Buyer alter the
Closing addressed to any Seller Entity which does not relate to the Acquired Business, the
Acyuired Assels or the Assumed Liabiiites autil the earlier of (i) one year alicr the Closing und
(i1) the entry of a (inal order in the Chapter 11 Cases.

Seclion 6. Lwrther Assuranges.

(a) Atany Lime and [rom time to time after Seller Parties shall exceute and
deliver to Buyer such instruments of transter, conveyance, assighment and confirmalion, in
additiorn to those executed and deliversd by Seller Parties at Closing, und take such action as
Buyer may reasonably deem necessary or desirable in order to more eftectively transier, convey
and assign to Buyer and to confirm Buyer's tille to all of the Acquired Assets, to put Buyer in
actual possession and operating control thereof and to permit Buyer to exercise alf rights with
respect thereto and otherwise to give [ull effect to the provisions of this Agreement.

(b) If, notwithstanding the 363 Order and the 365 Qrder, any trunsfer or
assignment by Seller Parties to, or any assumiption by Buycr of, any interestin, 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 diserelion, watves the condition sel [orth in Scetion 7.2(d) with respect to such
Governmental Consent or Third Party Consent, then, if Buyer so elects, such Acquired Assct
shall pot be transferred to Buyer at the Closing Jdale and Seller Parties shall cooperate (at their
own expense) inany lawful and reasonable arrangement reasonably proposed by Buyer under
which Buyer shall obtain the cconomic benelits under the asset, claim or right with respect to
which Lhe consent bas not been obtained. Such reasonable arrangement may include (i) the
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subconiracting. sublicensing or subleasing Lo Buver of any and all vights of Seller Parties against
the other party to such third-pucty agreement arising out of & breach or cancellation thercof by
the other party and (ii) the enforeement by Seller Parties of such rights.

ARTICLE 7
CONDITIONS PRECEDENT 10O CLOSIN(G

Section 7.1 Gureral Conditions. The respective obligations of Buyer and Seller
Purties to effect the Closing are subject to the fulfilhment, prior to or o’ the Closing, of each of
the following conditions:

(a) No statute, rule, regulation. executive order, decree, decision, ruling or
preliminary or permancet injunction shall have heen enucted, entered, promulgated ar enforced
by any Governmental Body, that enjoins, prevents or prolubits confirmution of the transactions
contemplated by this Agreement or any of the Ancilfary Agreements.

{h) Any applicable waiting period (and any extznsion thereof) under
applicable Competition Law shall have expived or been terminated, and sll approvals under such
applicable Competition Law in junisdiction which filings relating to the transactions
contemplated by this Agreament or the Ancillary Agreement are required and under the
Competition Law of Australia and New Zealand shall have been obtained.

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

(dy  No Action shall have been tuken or remain pending und unstayed by any
Governmental Budy seeking to testrain or materially aod adversely alter ihe iransuctions
contemplated by this Agreement.
Scetion 7.2 Congitjons Precedent to Buyer's Obligations. The obligations of Buyer o

effect the Closing are subject 1o the [ulfiliment, prior o or at the Closing, of ¢ach of the
follewing additional conditions, any of which may be waived in writing by Buyer:

(a) The representations and wacrantes of Seller Purties contained in this
Agreement or in any certificate delivered pursuant 1o this Agreement (without regard to any
qualifications therein as to materizlity or Material Adverse Effect) shall be true and correct in all
material respects at and as of the date hereof and at and as of the Closing Date (except to the
extent that such representations and warranties are imade 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); pryvided, however, that the representations und warranties of Seller Parties contained in
this Agreenient or in any certificate delivered pursuant to this Agreement shall be deemed true
and correct in all marerial respects at and as of the date hereol and at and as of the Closing Date
notwithstanding that a representalion and warranty of Seller Parties contained in thiy Agreainiont
is not true and cormrect in all materiul respects (a "Representation Failure”) if (i) the
Representation Failure was the result of an inadvertent ¢cror or omission by Seller Purties and (ii)
10 the extent the umpact of Representation Failure can be measured udequately or reasonably
estimated in monctary terns, the adverse impact of cach Representation Failure does not excead
in the aggregate, togcther with the impact of all other Representation Failures, $10,000,000, it
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betng understood (hat it the impact of 4 Representation: Failure can not be messured adequately
ar reasonably estimated in monatary terms. this proviso shall not apply w such o Representation
Failure: and provided, further, that the represenzations and warranties of Seller Partiss contained
in this Agrecment or in any ceriificate delivered pursuant to this Agreement shall not be deced
to be true and correct in all material respects il the adverse impact of any Represcaation Failure
which can be measured adequately or reasonably estimated in monelary terms, together with the
impact of all other Representarion Failures, exceeds $10,000,000,

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

() Buyer shall have received a certificate of the chiel executive officer of
each Seller Party as to the satisfaction of the condilions set forth in Section 7.2(a) and Section

(cl) All Governmental Consents wnd Third Party Consents shall have been
ubtained and shall remain in {ull foree and effect, cxeept for Third Party Consents required
pursuant to Contracts (in each case other than Airport Concessions and Leases in any airport or
drea adjzcent thereto) lo which any of the Acquired Companics is a party and which are not,
individually or in the aggregate, maietial w the Acquired Business or to the Acquired Business
conducted by the Acquired Company that is a party to such Contract,

(=) Since the dute hereot, there shall have bezn no change, effect, cvent,
ocenrrence or slale of (aets thal. individually or in the aggregate, would be reasenably expeerad
to have a Material Adverse Effecl.

{1 Seller Parties shall have delivered all other documents spocified in Seclion
2.8 10 Iuyer.

{4)  The Benefit Plans histed on ilems 1 through 9, 11, 12 and 1[3in Section
3.18(b) of the Scller Parties Digclosure Schedule, shall have been amended effective as ol not
later than the Closing to be consistent with Schadules 1.1(c) and 6.1([).

{t) The 363 Order and the 3635 Order shall have become Final Orders.

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

() Selier Parties shall have delivered to Buyer a report setting forth the
aggregate amount of Qualified Fees paid by Seller Parties {rom June 30, 2002 until the Closing,
an itemized list of each Qualitiad Foe so puid specifying the Person to which such payment hay
been made, the amount of such paymernt, the date thereof, accompanicd by a certificate of the
chief financial officer of S¢ller stating that the information contained in such list is true, accurale
and complete tn all respects and ali supporting documentation for each such payment.
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Section 7.3 Conditions Precadent to Seller Purties' Obligations, The obligations of
Suller Parties o effeet the Closing of the transactions contemplated hereby are subject to the
fulfillment, prior to or at the Closing, of each of the {ollowing additionul conditions, any of
which may he waived in writing by Seller Partics:

() The representations and warrantics of each of Parent and Buyer contained
in s Agreerment or 1n ary certificate or document delivered pursuant w the provisions hereof or
i conneation with the ransactions contemplated hereby (without regard 1o any qualifications
therein as 10 materiality or material adverse effect) shall be true and correct in all material
respects ar and as of the date hereof and at and as of the Closing Date (except o the extent that
such representations und warrantiss are made as of a specified dale, in which case such
representations and warranties shall be true and correct in all material respects as ot such date),

(h) Buyer and Parert shall have performed in all nyaterial respects all
obligatiens and agraements and complied in all material respects with ail covenants required by
this Agreement 10 be periormead or complisd with by it prior to or at the Closiny.

(¢) Seller shalt have received a contificate of an officer of Buyver and Parent as
v the satisfaction of the conditions set forth in Section 7.3(2) and Scction 7.3(b).

{d) Buycer shall have delivered all documents specified in Section 2.9 to Ssiler
Parties.

ARTICLE 8
THERMINATION; TERMINATION AMOLINT

section 8.1 Termination by Mutual Conseni. This Agrecmoent may he
terminated at any time prior to the Closing Date by mutual wrilteu agreeinent of Buyer and Scller
Parties.

Section 8.2 Termination by Either Buyer or_Seller Partics. 'This Agreement may
be terminaled at any lime prior to the Closing Date by either Buyer or Seller Parlies:

() upon writlen notice o the other party, (i) by Buyer, if the Closing shall not

the Closing shall not have occurred by December 6, 2002 (the "Seller Clusing Dead!ine” and
together with the Buyer Closing Deadline, the "Closing Deadlines"); provided, however, that the
righl 10 terminate tus Agreement under this Section 8.2(a) shall not be available to any party
whose failure to [ulfill any obligation voder 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,
Lurther, that i the Closiop shall not have occwred by the Buyer Closing Deadline solely #s a
result of any applicable waiting period (or any extension thereof) under any Competition Law
reiuting ta the iransaclions contermplated by this Agreement or the Ancillary Agrecinents {the
"Applicable Waiting Poriod”) not having expived or been terminuted, the Clesing Deadline shall
be deemed to read "Lecember 3, 20027; and proyvided, further, that if at uny time Buyer or
Seller Parties have the right to terminate this Agreement pursuant to this Section 8.2(2) but
neither does so within five Business Days after the applicable Closing Deadling, then such
Closing Deadline shull be extended by an additional thirty days; or
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(h) 1fa Governmental Body shall have issued a Final Grder or taken any other

transactions contemplated hereby.

Section 8.7 Termination by Buver, This Agrecment may be teeminated at any
time prior w the Closing Date by Buyer if:

(a) there has been a breach by any Seiler Party of any representation or
warTanty contained in this Agreement or in any certilicate delivered pursuant o this Agrecrent
which breach is not curable or, if curable, is not cured within 135 days after written notice of such
breach given by Buyer to Seller Parties and which has caused, or could reasonably be expected
to cause, the condition set forth in Scetion 7.2(a) not o be satisfed;

(b} there has been u breach by any of Seller Parties of any of (he covenunts or
agresments contained in tis Asreement, which hreach 15 not curable or, i curable, is not cured
within 13 days alier written notice of such brzach given by Buyer to Seller Parties;

(<) the Rankruptey Court shall not have entered the Overbid Procedures Qrder
satisfying the requirements of Section 5.5 not later than September 10, 2002.

(d) (1) any of Seller Parties or any Chapler |1 trustec appointed tor any Seller
Partics shall (A) accept a proposal providing for, relating to or supporting an Alternative
Transaction, (B) scek the approval by the Bankruptey Court of sn Alternative Trunsaction
(whether pursuant to Section 363. in a Chapter |1 plan or otherwise) or, other thin as expressly
pemuitted by, and following the apprevat and entry by the Bankruptey Coart of, the Overhid
Procedures Qrder, take any other action to pursue an Alternative Transaction, (C) file or support,
or advocate in any court, a Chapler 11 plan, motion or other picading requesiing the Bankrupicy
Court to approve an Alternative Transactiou or which, if adopted, granted, approved or
confirmed, conld reasonably be expected to icad to consummation of an Alternative Transaction,
or (D) other than as expressly permitted by, and following the approval and entry by the
Rankruptey Court of, the Overbid Procedures Order, take any action which is otherwise
inconsistent with the consummation of Lthe transactions conternplated by this Agreement; or (i)
the Committee of Unsecured Creditors 1n connection with the Chapler [ Cases shall (A)
withdruw or announce Lhe withdrawal of its support to the transaction contemplated by this
Agrecment (including, without limitation, the Bidding Procedures and the Termination Amount).
other than following a breach by Buyer or Parent whick would permit Seller Parties (v terminate
this Apreement pursuant to Sections §.4(w) or §.4(0) or (B) file or support, or advacaie in any
court, a Chapter 11 plan, motion or other pleading requesting the Bankruptcy Court 10 approve
an Alternative ‘Fransaction or which, if adopted, granted, approved or confirmed, could .
reasonably be expected to lzad to the confirmation of an Aliernarive Transaction, other than s
expressly permitted by, and following the approval and eatry by the Bankruptey Court of, the
Qverbid Procedures Order;

() the 363 Order and the 365 Order containing the provisions required by this
Agreement shall not have been entered not later than Oclober 28. 2002 (or shall be vacated or
stayed as ol such dale);
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{t) the 365 Order and the 305 Order containing e provisions requived by this
Agreement shall nor have become Final Orders by November 8, 2002; provided, however, that if
the Applicabie Wailing Period shall not have expired or terminated on or before November 8,
2002, then the November 8. 2002 date sel forth in Lhis clause (F) shall be extended to the earlicr
ol {1) the fifth Business Day after such Applicable Waiting Period expires and (11) December 21,
2002 (the "Tinal Order Daadline);

{0) the Bunkruptey Cowrtenters an order approving an Allgrnative
Transaction or confirming a Chapter 11 plon nat incorposating the transactions contemplated by
this Agreemen:

(h) any oi'the Scller Parties' Chapter 11 Cases shall be converted into 4 case
under Chapter 7 of the Buankruptey Code or dismissed;

(1) Sciler Parties shall have faited (0 (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 lor such Testing Period in the
Operating Metric Forecast and (1) achieve at least one of the following projected ratios or the
projected Rental [ransuctions as set forth iv the Operating Metrie orecust for Lthe calendar
month ending on the same day as the day or. which the relevant Testing Period expires: (A) the
Automotive Fleet Ulilization Ratin; (B) the Aulomotive Rental Revenue to Rental Days Ratio;
() the Rental Transactions to Full-Time Equivalents Ratio; or {D) Rental Transactions;

() Heller Partivs shull not have entered into delinitive agreements satisfuctery
in substance and form to Buyer (including. but not limited to, with respect (o the ability of Buyer
to prepay all amounts outslanding thereunder concurrently with the Closing without penalty, fee
or breakage fee or similar payment or cost) with respecl 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 DiP
Financing, the DIP Asser-Backed Fleet Financing, the DIP L/C Rollaver or the Ford Line of
Credit shatl not be reasonably sutisfactory tn substance and form to Buyer; provided, howevee,
that if Seller Parties enter into the documents attached as Schedule 8.2(3) with respect to the Ford
MV Leasc by August 30, 2002, the definitive documentation with respect thereto shall be
decred satisfactory in substance and form to Buycr.

{k) . TFFC, Budget Funding Corporation or BGI 1easing, Inc. shall commence
& voluntary bankruptey, reorganization, atrangements. insolvency or liquidation proceeding or
any other proceeding under any federal or state bunXruptey or similar law; or an involuntacy
bankruptey, insolvency or liquidation proceeding or any other proceeding under any federal or
state bankruptey or similar law case is commenced against any of TH-C, Budget Funding
Corporation or BGH Leasing, Ine. and the petition is not controverted within 10 days, or 1s not
distnissed within 30 days, ulter conunencement of the case: or

) any event of defuult or amortization event under or relating 1o any of the
DIP Finuncing, the DIF 1./C Rollover, the DIP Asset-Backed Fleet Financing, the Additional DIP
Asset-Backed Fleel Financing or the Ford Line of Credit shall have occurred and be continuing,
1o the extent (A) in the case of the DIP Financing and the DIP 1/C Rollover, the amourus due
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under the DIP Finuncing on the DIP L/C Roellover, as the case may be, have become due and
payable prior to the stated maturity thercof (based ou the ariginal amortization or repayment
schedule) and (B) in the case of the DIP Asset-Backed Uleet Financing. the Additional DIP
Asser-Backed Fleet Tinancing or the Ford Line of Credit, any aclion is taken o terminate the
related vehicle lease agreements.

If Buyer elects to terminate this Agreement pirsuant to (1) Sectiopn 8.3(e). it must
do s on or before the tenth Business Nay atter the later of (A) Qctober 28, 2002 and (13) the date
upon which a 363 order not complying with the requirements of this Agrecment is entered or (1)
Section 8.3{), it roust do 50, with respeet to each Testing Period, within ten Business days after
Ruycr receives the last report required to be delivered pursuant to Scetion 3. 1{za)(ix) for such
Testing Period. 1f Buyer fails to terminate this Agreement (A) pursuant to Section 8.3(¢) by the
date set forth in clause (1) above, Buyer shull not thereafler be entitied (0 terminate this

Agrecment pursuant to Seetion 8. 3(¢) or (B) pursuant to Section 8.3(1) by the date set forth in

clause (1) above, Buyer shall ot thereafler be entitled to terminate this Agreement pursuant to
Section $.333) ay a result of Seller Parties failure (o satisly the requirements of Section 8.3(1) for
the applicable Tesling Period,

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

{a) there has been a breach by Buyer or Purent of any representation or
warranty contained in this Agreement which breach is nol curable or, if cucable, 18 not cured
within ten days after written notice of such breach given by Seller Parties 1o Buyer or Parent, as
the case may be, and which has caused or could reasonably be expected to cause the candition
sel forth in Section 7.3(a) not to be sutisfied;

{(b)  therc has been a breach by Buyer or Parent ol uny of the covenants or
agreements cotitained in this Agreement, which bresch is not curable or, il curable, is not cured
within ten days after written notice of such breach given by Seller Parties to Buyer or Parent, us
the case may be;

{c) any Seller Party cnters inlo a binding commitment with tespect o, or
consummales, an Alwernative Transaction; or

(d) (i) the 363 Order and the 365 Order shall have been entered on or betore
October 28, 2002, but shall not have become Final Orders by the Final Ovder Deadline, (i) Scller
Parlies have requested in writing that Buyer waive its pght to terminate this Agrecment under
Section §.3(f) (which request shall not be made (or if made, shull not be effective) until the later
of enlry of (A) the 363 Order and the 363 Order and (BB) any order disposing of & motion under
Fed. R. Baukr. . 7052, 9023 or 9024 relating to the 363 Order and the 365 Qrder) and (iii)
Buyer has reluscd or failed to waive its right to terminate this Agreement under Section 8.3(f)
within 30 days ol receiving the request referred o in clause (ii) above.

Section 8.5 Eftect ol Termination, In the event of termination of the Aercement
pursuant to this Article §, written notice thercof shall us promptly us practicable be given to the
other partics to this Agreement, and this Agreement shall wrnminate und the lransactions
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contemplated hereby shall be abandoned, without further action by any of the parties hercto. Jf
this Agresment is terminated as provided herein (2) there shall be o liability or obligation on the
parl of Seller Parties, Buyer or their respective officers and directors, and all obligations of the
parties shall terminate, except for the abligations of the parties pursuunt to this S¢etion 8. and
Sections 513, 8,6.9.3,9.7.9.10, 9.11 and 9.14; provided, however, that notwithstandine the
toreguing or any olher provision hereof, a party that is in breach of ius representations,
warranties, covenants or agreements set forth in this Agreement shall be hable for all damages
cacsed by such breach. including, without limitation, any expenses incurred by the other party in
connaetion with this Agreervent and the transactions costemplated hereby; and provided, further,
Buyer's right to darvapes from Seller Parties hereunder shall be limited to the Termination
Amount (or appropriate percentage thercot) and shall constitute liquidated damages and (b) all
filings, applications and other submissions made pursuant to the transactions 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)(v1). costs and expenses incurred in connection
W Ath this Agreement and the transuctions mntunplated by this Agrecment shall be paid by the
parly incutting such cost or expense.

(b)  Ifthis Agreement is terminated, Seller Parties. jointly and severally, shall
pay in cash to Buver as a termination fee andfor as liquidaled damages. the applicable
percentages set forth below of an amount equal to $15,000,000 (the "lermination Amouot”):

(1)upon termination ol this Agreement pursuant 1o Seclions 8.3(w). 8.3(h).
8.3{ed), 8.3(g). or 8.4(¢), Scller Parties shall pay to Buyer an amount equal to (A) 23.54%
of the Termination Amount (4e., $3.500,000) within two Business Days of such
termination and (B3} 70.06% of the Termination Amount (i ¢, $11.500.000) vit or helore
the earlicr of (x) the dale of closing of Alternative Transaction (if uny) and (y) the sixth
month arniversary of the termination of this Agreement; provided, however, that: (i)
notwithstanding the foregoing if Buyer terminates this Agrecment pursuant w Section
3.3(a). Buyer's recovery shall be limited to 23.34% of the Termination Amount (i e,
$3,500,000; 1f and only if (A) the breaches of representations and warranties by Scller
Parties giving rise to such termination do not, individually or in the aggregate with all
other breaches of representations and wartantivs by Seller Parties under this Agreement,
conslitute or have a Material Adverse Effect, (B) the represcatations or warranties of
Seller Parties whose breach gives rise Lo the termination were (rue and correct (lo the
extent that the condirion sct forth in Section 7.2(a) was satisfied on the date of this
Agreement) when first given or made, {C) such representations and wamanties of Seller
Partivs have become untrue or incorrect (1o the extent Buyer has a termination right under
Section §.3(a)) solely as u result of an eveni(s) or occurrence(s) which was and is outside
the control of, and which was nol and is not caused by or remediabie by, uny of Seller
Parues or their Aftiliates and (D) Seller 'anies have nol breached any of their covenants
in any material respect; (ii) if Buyer terminates this Agrecment pursnant to Section
8.3(b), Buyer's reeovery shall be Hmited to 23,34% of the Termination Amount (i.e.,
§3,500,000) if but only if the breaches giving rise to such teemination do not, individually
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or in the aggregute with ull other brenches by Seller Parties undet this Agrecment,
constitite or have (A) a Matenial Adverse Effect, (B} a materia! acverse effcct on the
value to Duyer ol the Acquired Business or the Acquired Assels ue af the trunsactions
contemplated hereby or (C)a mazerial adverse effect on consummation of the
transactions contemplated hereby on & timely basis; and (iii) it this Agrecment is
terminated pursiant to Scetion 8.3(d(11) or Section 8.3(g), Buyer's recovery shall be

limited to 23.34% of the Termination Amount (Z.e., $3,500,000) unless an Alterrative
Y'ransaclion closes on or before (A) six months afier the termination of this Agrecuicnt
pursuant to Scetion 8.3(d)(iD) or (B) one year afier the termination of this Agreement
purstnt to Section 8.3(g), in which case the remaining 76.66% (i.e., $11,500,000) shall
he due on the date of closing of such Alternative Transaction, witliout any need of written
demand therefor by Buyer, and

(ihupon eminalion of this Agreement pursuant to S¢eions 82{a) (if any of
Seller Parties is the terminating party), 8.3(c). 8.3(¢), 8.3(H), 8.3¢h). 8.3(0), 8.3(k) oc 8.5(1)
Seller Parties shali pay o Buyer 23.34% of the Termination Amaunt (Z.¢., $3,500,000)
within two Business Days of such termination; provided, howgver, that i Buyer
werminates this Agreement pursuant to Section 8.3(¢), Buyer shull not be entitled to any
portion of the Termination Amount il by October 23, 2002 Seller Parties shall have
notified Buyer in writing of their desire to vxtend the October 28, 2002 deadtine sct focth
in Section 8.3(e) to and including November 28, 2002 and Buyer terminates this
Agreement pursuant 1o Section 8.3(e) prior 1 November 28, 2002; provided, further, that
if (A) Buyer teeminates this Agreement pursuint to Section 8.3(e). and (B} any of Scller
Parties oblains approva! of Bankruptey Court for an Alternative Transaction within 275
days ol the termination of this Agreement pursuant 1o Section 8.3{e) and (C) a proposal
for the Allernative Transaclion so approved was in existence prior Lo such termination,
then Selfer Purties shall pay to Buycr an additional amount in cash equal to 76.66% of the
Termination Amount (7.¢., $11.300.000) on the datz of closing ol such Allernative
I'ransaction, without need of any written demand therefor by Buyer.

For purposes of clauses (i) and (ii) of this Sections 8.6(b), the closing of an Allcrnative
Transaction shall be deemed to occur on the eartiest of (i) the date any payment in respect
thereof or relating thercto is made, (i1) the date on which any asset or property is transterrced.
conveyed, assigned or leused pursuant thereto, (iii) the date on which any Lquily Securities are
issued pursuant thereto and (iv) the date ol substantial consumnmation of any plan of
reorganization or liquidation.

) No portion of the Termination Amount shall be payable to Buyer it (i) this
Apreement is terminated (A) pursuant to Scetions 8.1 or (B) because the necessary approvals
under the applicable Competition Law relating to the transactions contemplated by this
Agreement or the Ancillary Documents have heen denied and (ii) no event has occurred (or
fuiled to oceur) which hus or could at the lime of the lcrinination described in clause (8) above.
form the basis for Lermination of this Agreement by Buyer under any other provision of this

Agreement.

() If Buyer terminales or is entitled to terminale this Agreement pursuant to
more than one Section of this Agreement, Buyer shall be entitled to reccive from Seller Partics
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an amount cqual 1o the nighest percentage of the Termination Arnount preseribed by ali such
sections.

(&) The abligations of Seller Parties to pay the Termination Amount 2§
provided herein shall be, pursuant to section 364(c¢) of the Bankruptey Code, entitled Lo
administrative expense status with priority over any and all administrative expenscs of the kind
spectfied in sections 503(b) and 507(b) of the Bankrupiey Code in each of the Chapter 11 Cascs
and senior 10 all other superpriority administrative expenses in such cases, except any
superpriority administrative expenses granled pursuant 10 the interim orders of the Bankruptey
Court dated August 5. 2002 or w0 be granted pursuant to Tinal Ordears of (e Bankruptey Court,
anthorizing and approving the DIP Tinancing and the DIP L/C Rollover,

(f) Seller Parties agree and acknowledye that Buyer's due diligence, elforrs,
negotialion and execution of this Agrcement have involved substantial investment of
management time and have required significant commitment of financial, legal and other
resourees by Buyer and its Affliates and that such due difigence. efforts, negotiaton and
execution have provided value to Seller Parties.

ARTICLEY
MISCELLANEOUS PROVISIONS

Scetion 9.1 Nup-Survivayl of Representations. Warranties ang Certain Covenants. The
representations and warrantics af and covenants to be performed on or prior to the Closing by
Seller Parties, Parent and NRuyer set torth in this Agreement or uny document or instrument
delivercd pursuant kerclo shait not survive the Closing,

Scetion 9.2 Guarantee by Pareut. Parent hereby guaranices the performoance of all the
abligations of Buyer contuined in Lhis Agreement (other than with respect to the assumption of
he Assumed Liabilities, olher than under the Amended and Restated Credit Agrecment, the DIP
Financing and the DIP L/C Rollover).

Seetion 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 (i) mailed by certificd or
registered mail, return receipt requested, postage prepatd (1) sent by express carricr, fee prepaid,
(1) sent via facsimile with receipt confirmed or (iv) delivered personally, addressed 23 follows
or to such other addresy or addresses of which the respective party shall have notified the other.

(a) If to Seller Parties, to:
Budgel Group, Inc.
42235 Naperville Road
Lisle, 1L 60532
Fax: (630) 955-7517
Attention: General Counsel
with a copy 10

Sidley Austin Brown & Wood
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Banx One Plaza

10 S. Dearborn Street
Chicago, IL 60603

Fax: (312} 833-7036
Attention: Larry J. Nyhan, 1i5q.

If to Buyer, to:

Cendant Corporation

Six Sylvan Way
Parsippany, NJ 07054

Fux: (973) 496-5335
Attention: CGeneral Counsel

und

9 West 377 Street, 37" Floor
New York, NY 10019
Fax: (212) 413-1800

with a copy to

Skadden, Arps, Slate, Meagher & TFlom LLP

Four Times Square

New York, New York 10036

Fax: (212) 735-2000

Attenlion; David Fox, Esq. and A]ﬂlﬂ Ranney-Marinelli, Esq.

A A

Section 9.4 Bulk Sales Laws. Each Seller Parly each hereby waives compliance by
each such party with the provisions of the "bulk sales,” "bulk transfer” or similar laws of any
state,

Scction 9.5 Amendmgnt of Agreement. This Agreement may be amended with
respect o 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 employec.

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

Section9.7  Assignment. This Apreement and the rights and obligations of the partics
hereunder may not be assigned by any party hereto without the other parties' wrilten consent;
provided, kowever, that (i) Buyer may assign any ot all of its rights and obligations to a dircet ot
indirect wholly-owned Subsidiary of Parent (provided that no such assignment shall relieve

57

35U023.00-New York Server SA - MSW

TRADEMARK
REEL: 002851 FRAME: 0375



Bayer of its obligations under this Agreement) and (1) Seller may assign any or all of its rights to
& successor or agsignee of all or part ol the Retained Business. Any assighment in violation o7
this Section 9.7 shall be null and void.

Section 9.8 Pangs in Interest; No Third Pacty Beneficiaries. 'I'his Agreement shall
inure to the benefit of and be binding upor the parties hercto and their respective successors and
permitted assigns. Nothing in this Agreement, express or implicd, is intended to confer upon any
Person other thau Buyer und Seller Parties, and their successors or permitted assigns, any rights
or cemadies under or by reason of this Apreement.

Section 9.9 Sgverability, The provisions of this Arr¢ement are severable, and if any
one or more provisions are deemed illegal or ununforceable the remaining provisions shall
remain ir full foree and effect unless the deletion of such provision shall cause this Agreement to
become materiully adverse to Buyer on the one hand or Seller Parties on the other hand, in which
event the parties shall use reasonable best effors to arrive at an accommodation that best
preserves for the parties (he benefits and obligations of the oftending provision.

Section 9,10 Governing Law, Consent to Jurisdiction. Lxcept to the extent the
mandatory pravisions of the Bankruptey Code apply, this Agreement shall be governed by. and
construed in accordance with, the laws of the State of New York applicabie to contracts made
and to be performed entively in such state without regard o principles of conflicts or choice of
faws or any other law that would make the laws of any other jurisdiction other than the Statc of
New Yorx applicable hereto. The partics agree that, cxcept as provided hercin without limitation
of any party's right to appeal any order of the Dankruptey Court, (a) the Bankruptey Court shalt
relain jurisdiction to enforce the terms of this Agreement and to decide any claims or disputes
which may arise or result from, or be connceled with, this Agreement, uny breuch ot default
herewnder, or the transaclions contemplated hereing and (b) any and all Actions or causes of
action relating 1o the foregoing shall be tiled and maintained only in the Bankruptey Court, and
the parties hereby consent and submit to the jurisdiction of the Bankruptey Court.

Section 9.11  Waiver of Jury Trial. The partics hereto hereby jrrevocably and
unconditionally waive trial by jury fu any legal action or proceeding relating lo the Agreement
and the agreements ¢ntered into in connection herewith and any amendment, waiver, conscnt or
other document that amends, waives, supplements or otherwise modifies the Agreement or any
of (he uurcernents entered into in conncetion herewith and therewith.

Scction 9,12 Lixecution in Countemparly. 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 Announcement. Pror w the signing of this Agreement, Seller
Parties, Parent and Buyer shall prepare a mutually agregable release ennouncing the lransaction
contemplated hereby. Except for such press release. none of Seller Parties, Parenl or Buyer
shall, without the approval of the other, make any press release or other announcement
concerning the existence of this Apreement or the terms of the transactions contemplated by this
Agrecment. except as and (o the extent that any such party shall be so obligated by Law, in
which case the ather parties shall be advised and the parties shal) use their reasonuble best ¢ftorts
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1o cause a murially agreeable release or announcement W be issucd; pravided, hawever, that the
foregoing shall not preclude communications or disclosures necessary to comply with
accounting. stock exchange or federul seearities Law disclosure abligations,

Section 9.1F  No Stric: Construction. The parties have participated jointly in the
negotiation and drafting of this Agreement. Conscquently. in the event an ambivuity or question
of intent or imerpretalion arises, this Agreement shall each be construed as if drafred jointty by
the parties hereto, and no presumplion or burden of proot shall arise favoring or disfavoring any
party by virtue of (he authorship of any provision of this Agreement.

Scction 9,15 Disclaimer of Warranties. EXCEPT AS 10O THOSE MATTERS
EXPRESSLY COVERID BY THLE REPRESENTATIONS AND WARRANTIES IN TS
AGREEMENT. SULLER PARTIES ARIZ SELLING THE ACQUIRED ASSETS ON AN "AN
1S, WHERE I$" BASIS AND SCI.ILER PARTIES DISCLAIM ALL O111HR WARRANTIES,
REPRLSUNTATIONS AND GUARANTIES WHETHER EXPRESS OR IMPLIED. SUILER
PARTIES MAKLE NO REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY
OR FITNESS FOR ANY PARTICULAR PURPOSE AND NO (MPLIED WARRANTIES
WHATSOLVIER, Parent and Buyer acknowledge that neither Seller Panties por any of its
Affiliates or representatives or any other Person huay made any representation or warranty,
express or implied, as to the accuracy or corpleteness ot any memoranda, charts, summarics or
schedules heretofore made available by Seller Parties or their Affiliates or representatives 1o
Parent or Buyer or any other information that is not iacluded in this Agreement, the Exhibits and
Schedules altuched hereto or the Seller Parties Disclosure Schedule, and neither Seller Parties
nor any of their Aftiliates or Representatives or any other Person will have or be subject 0 any
Liability to Parcnt, Buycr, any Affiliate of Parent or Buyer or any other Person resulting from the
distribution of any such inlormation to, or use of any such formation by, Parent, Buyer, uny
Affiliate of Parent or Buyer or any of their Representatives; provided, however, that the

Section 9,16 Cffect of Investigation. No investigauon copducted by Parent, Buyer, any

of their Affiliates and any of their Representatives made beretofore or hereulter shall affect the
reprosentations and warranties of Seller Parties which are contained herein.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, cach party has caused this Asset and Stock Purchase
Agreement to be duly exceuted on its behalf by its duly authonized officer as of the date (irst
wrilicn above,

BUDGETT GROUP, INC.

By, .. .

Name:
Title:

CHEROKEL ACQUISITION CORPORATION

By: .
Narwe:
Tatle:

CENDANT CORVORATION

Dy:
Name:
Title:

BGI AIRPORT PARKING, INC.

By:
Narmne:
Tule:
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BGI SHARED SERVICES, INC.

By: —_—
Name:
Title:

BGI SHARED SERVICES, 1.1.C

By:
Name:
Title:

VEHICLE RENTAIL ACCESS COMPANY, L1.C

By: e
Name:
Title:

PREMIER CAR RENTAL LLC

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

Ry:
Nuame;
litie:

RYDER TRS, INC,

By:
Name:
Title:

RYDCR MOVE MANAGEMLN'L, INC.

B_‘y':
Name:
Title:

MASTERTNG T1HE MOVE REALTY, [NC.

3y:
Name:
Title:
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THE MOVE SHOP, INC.

By:
Name:
Title:

RYDER RELOCATION SERVICES, INC,

By:
Name:
Tttle:

BUDGET STORAGHE CORPORATION

By: . _
Name:

Title:

BUDGET RENT A CAR CORPORATION

By: .
Nume:
Tule:
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CONTROL RISK CORPORATION

By:
Name:
Title:

PHILIP JACORBS INSURANCE AGENCY, INC.

By
Name:
Title:

BUDGET RENT-A-CAR INTERNATIONAL,
INC.

By:
Name:
Title:

BUDGET CAR SALES, INC.

Nume;
Title:
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TCS PROPERTIES, LLC

By:
Name:
Vitle:

IN MOTORS VI, LLC

By: __.
Name:

Trtle:

VALCAR RENTAL CAR SALES. INC.

By:
Name:
Title:

DIRECTORS ROW MANAGEMUINT
COMPANY. I.LC

By: —

Name:
Tile:
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[EAM CAR SALES OF SOUTHERN
CALIFORNIA, INC

Name:
Title:

TEAM CAR SALES OF SAN DIEGO, TNC.

By:
Name:
Title:

TEAM CAR SALES OF RICHMOND, [NC

By:
Namz:
Title:

TEAM CAR SALES OF PHILADELPHIA, INC.

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

By:
Name:
Title:

TEAM CAR SALES OF CHARLOTTE, INC

By:
Name:
Title:

WARREN WOOTEN FORD, INC.

By:
Name;

Title:

PAUL WEST FORD, INC.

By:
Name:

Title:
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CARSON CHRYSLER PLYMOUTH DODGE
JEEP EAGLE, INC.

By:
Name:
Title:

BUDGET SALES CORPORATION

Ry
NMame:
Tide:

RESERVATION SERVICES, INC

By:
Name:
Title:

TEAM REALTY SERVICES, INC.

! By:
Mame:
Title:
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TEAM HOLDINGS CORPORATION

By:
Name:
Title:

BUDGET RENT-A-CAR SYSTEMS, INC.

By:
Name:
Title:

BUDGE -RENT-A-CAR OF ST LOTIS, INC

By: .
Name:
Title:

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

By: _ ..
Name:
Title:
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BVM,INC

Name:
Title:

DAYTON AUTO LEASE COMPANY, INC,

By:
Namc:
Title:

MOSIANT CAR SALES, INC

By:
Name:
Title;

NYRAC INC

By:
Name:
Title;

330022 06-Now Yuh Senver 3A - MSW
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BUDGET RENT A CAR CARIBE
CORPORATION

Name:
Title:

BUDGEY FLEET FINANCE CORPORATION

By:
Name:
Title:

TRANSPORTATION AND STORAGE
ASSOCIATES

By:
Name:
Title:

BRAC CREDIT CORPORATION

By:

Numne:
Title:

JEDO22 Ub-Nen Yark Serves 3A - MSW
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TEAM FLEET SERVICES CORPORATION

By:
Naurmne:
Title:

BUDGET RENT A CAR ASIA-FACTFIC, INC.

By:
Name:
Title:

BUDGEI RENT A CAR OF JAPAN, INC.

By:
MNamge:
Tille:

380022 06-New York Scaver 37 - MEW
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FIRSTAMENDMENT TO
ASSLTT AND STOCK PURCIIASE AGREEMENT

FIRST AMENDMENT TO ASSET AND STOCK PURCITASE
AGREEMENT. duted as ot September 10, 2002 (the "First Amendment"), by and among
Budyet Group, Tnc.. a Delaware corporation ("Seller™), the Subsidiunies of Seller listed on
Schedule 1 (collectively with Seller, "Seller Parties”), Cendant Corporation, a Delaware
corporation ("Parent”), and Cherokee Acquisition Corporation. a Delaware corporation
("Buyer").

WHLURFAS, Parent, Cherokee snd Seller Partics have cntered into the
Asset and Stock Purchase Agreemcent, dated as of August 22, 2002 (the "Purchase
Agrcement™): and

WITEREAS, Parent, Cherokee and Scller Parties desire to amend the
Purchuse Agreement 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:

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

Agrecment.

2. Amendent to the Purchase Agrcement.

{a) The delinition of the term "Cush Purchase Price” inScction
L1 of the Purchase Avrcement is hereby amended by replacing "$107.300.000" with
"S110.000.000."

{1 Section 2.5(a}vi) of the Purchase Aureement is hereby
arnended by adding " or on account of the fees and expenses. including the fees and
expenses of attorneys and professionais. of the Indenture Trustees of (1) the 9 1/8%
Sentor Notes Due 2006, (1) the 6.83% Convertible Subordinated Notes. Series B3, Due
2007 and (i11) the Remarketable Tewn Income Deterrable Equity Securities Due 2028
after the words "Additional DIP Assct-Backed Tinancing” in the fourteenth tine thereof.

(<) Section 8.6(b)(1) of the Purchase Apregment is hereby
arnended by adding the following proviso at the end ot such Section:

" provided. Lurther, that 1f Buyer terminates this Agreement pursuant (o

Sections 8.3(a) or 8.3(b) and Buver's recovery is not limited 1o $3,500.000

by virtue ol the immediately preceding proviso (i) or (i1) above, Buyer
P

shall be entitled to receive (A) 23 34% of the Termination Amount (e,
£3,300.000) within two Business Days ol such termination and {B)

TRADEMARK
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76 66% ol the Termination Amount (i.e., $11,300,000) upon the closing of
an Alrernative Transaction or (C) if no Alternative Transuaction closcs.
such additional amount. not o exceed $11.300,000, as the Bankruptey
Court determines pursuant to a Final Order compensates Buyer and Parent
(or their reasonable pre-Fetition and post-Petition costs, fees and expenses
(including pre-Petition and post-Petition attomeys', accountants' and
financial advisors' fees and expenses) incurred in connection with the
trapsaction contemplated by this Agreement (including their due diligence
with respect to the Debtors, the Acquired Assets and the Assumed
Liabilitics, the dratling and negotiation of this Agreement (including the
schedules and exhibits hereto and the Seller Parties Disclosure Schedule)
and the Ancillary Agrecments), 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 $3.500,000
referred to above." '

3. Continuing Cifect of Purchase Agreernent, Lxcept as specifically
amended pursuant to this First Amendment. the provisions of the Purchase Agreement
are and shall remain in full force.

4. Counterparts. This First Amendrent may be executed in onc or
more counlerparts, all of which shall he considered one and the same agreement. and the
execuled counterparts taken wgether shall be deemed to be one originally executed
document.

5. Governing Taw. Except to the extent the mandatory provisions off
the Bankrupley Code apply. this First Amendment shall be governed by, and construed in
accordance with, the laws ol the State of New York applicable to contracts made and {o
be performed entirely in such state without regard to principles of contlicts or choice of
Faws or any other law that would ruake the laws ot any other jurisdiction other than the
State ol New York applicable hereto.

Remainder ol this pave intentionally feit blank|
[ray )
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Sidlcy 9s12/02 4:14%: PAGE (00Z2/14 RightlAX

N WITNESS WHEREQF, Parent, Cherokee and Seller Partics have
caused this First Amendment Lo be signed by their respective officers thereunto duly
authorized, all as of the date first written abave.

BUDGET GROUP, INC.

WAEL SN2

Nawme™ Robert L. A{:rati
Title: Lxecutive Vice President

CHEROKEE ACQUISITION
CORPORATION

By:
Name: EricJ. Bock
Title. Secretary

CENDANT CORPORATION

Bx:

Name: EricJ. Bock

Title: Exacutive Vice Dresident, Low und
Corparate Seeretary

BGI AIRPORT PARKING, INC.

Namne: “\Robert L. Aprati

Iirle: Exccutive Vice President
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BGI SHARED SERVICES, INC.

By (‘;'7..»@-—.:6 d{? w

Name: "Robert L. Aprati !
Title: Executive Vice President

BGI SHARED SERVICES, LLC

5y (22 £. O &

Name: Robert L. Aprati
Title: Exceutive Vice President

VEHICLE RENTAT. ACCLSS

COMPANY,LLC

\I'ame’ZRobert L. /\px:m
Title: Exccutive Vice President

PREMICR CAR RENTAL [.1.C

ety

Name> Robert L, Aprati
Title: Executive Viece President

Bs;i—f—f(’__:l)
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AUTO RENTAL SYSTEMS. INC..

By: %u Lo B

Name: Robert L. Aprat
Title: Executive Vice Premdem

RYDER TRS, INC,

Namc ERobert L. Apra

Tide: Executive Vica President

RYDER MOVE MANAGEMENT, INC,

B, Ll P £ O T

NameX Robert L. Aprati
Title: Exccutive Vice President

MASTERING THE MOVE REALTY, INC.

Name \p ob~n 1.7 /\pratl
Title: Executive Vice President

Lh

TRADEMARK
REEL: 002851 FRAME: 0396



Sidley 9712702 1:19: PAGE 005714 RightFAX

THE MOVE SHOP, TNC.

oy 128 L B

Name: ‘Robert L. Aprati !
Title: Executive Vice President

RYDER RELOCATION SERVICES, [NC.

oy (0B LD B
Name: Robert L. Aprati
Title: Bxecutive Vice President

RUDGET STORAGE CORPORATION

0y Ll B £ Qe I

Name:\Robert L. Ap?rati !
Title; Executive Vice Prasident

BUDGET RENT A CAR CORPORATION

. i) =
B}'ZC?M f' C_,&—«--.I/)‘
Name™Robert L. Apratl !

Tidle: Exzcutive Yice President
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CONTROL RISK CORPORATION

M?ufw

Nase: ‘Robert L. Aprati
Title; Executive Vice President

PHILIP JACOBS INSURANCE AGENCY,
INC.

By: l/.,@....f‘ fCl,.___é'

Name: "Robert L. Aprati
Title: Executive Vice President

BUDGET RENT-A-CAR
INTERNATIONAL, INC.

oy (L B L. O

Namez:“Robert T.. Aprati
Title: Executive Vice President

RUDGET CAR SALLS, INC.

7 L2 L T

\Inme Robert L. Apmu
Title: Executiva Viee President
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TCS PROPERTIES. LLC

—
By: _ﬁ) ...-Q_.f f QJ\'—-'é i
Name: “Robert L. Aprati '

Tile: Executive Vice President

IN MOTORS VI, LLC

01002 £ Op £

Name: ‘Rabert L. Aprati '’
Title: Executive Vice President

VALCAR RENTAL CAR SALES, INC.

By: O,,.Q._..f f C,__j.j

Name: ‘Robert L. Aprati  *
Title: Executive Vice President

DIRECTORS ROW MANAGEMENT
COMPANY, [.1.C

Ry: //(uﬂ...f‘ £ CL~__§_L

Nae:* Rebert .. Aprati !
Title: Executive Viee President

8
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TEAM CAR SALES OF SOUTHERN
CALIFORNIA, INC,

By: /IPJZ_..Q f~ M

Name: Robert L. Aprali
Title, Executive Vica President

TEAM CAR SALES OF SAN DIEGO,
INC.

(2 L OO &

Nam obert L. Aprati '
Title: Executive Vice President

. TEAM CAR SATES OF RICHMOND,
INC.

L g
By WQ_._Q f Cﬁ#
T\:unc “Robert L. Aprali

Title: Executive Vice Prasident

TEAM CAR SALES OF PHILADELPHIA,
INC.

B\ (1,7,.2_.36“ f @{\_._,Q

Nzme: Robert L. Aprali
Title: Exeeulive Vice President
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TEAM CAR SALES OF DAYTON. INC.

Name: obert 1. Apr:m
Title: Executive Vice President

TEAM CAR SALES OF CHARLOTTE,
INC.

y ,Q.._ff’C_,‘.._J?'

Nam obert T.. Aprati
Title: Executive Viee Dresident

WARREN WOOTEN FORD, INC.

By. O_Uf@j

Name: Robert L. Aprati
Title: Exccutive Vice Prendc:nl

PAUIL WEST FORD, INC,

By: ,[...,Q._f f‘@?&

Name:-Robert .. Aptati
Title: Executive Vice President

1O
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CARSON CHRYSILER PLYMOUTH
DODGE JEEP EAGLE, INC.

by (et £ O
Name: Robert L. Apratl
Title: Fxecutive Vice President

BUDGET SALES CORPORATION

By (BB LT
Name: RobertT. Aprati |
Title: Exccutive Vice President

RESERVATION SERVICES, INC.

Nae: "Robert L. Aprati
Titie: Execurive Vice President

TEAM REALTY SERVICES, INC.

oy Lk £ O .

Name:=Robert (.. Aprari
Title: Executive Vice President

il
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TEAM HEOLDINGS CQRPORATION

By: /?_,Q_,.ﬁ F (:}(\._ﬁ_
Nume! Robert L, Aprati
Title: Executive Vice President

BUDGET RENT-A-CAR SYSTEMS, INC.

Bf?.,ﬁ_if Co i

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

BUDGET -RENT-A-CAR OF ST. LOULS,
INC.

Byﬁwe_ﬁlfc_,\__ﬁ%

Nane: Robert L. Aprati
Title: Executive Vice President

BUDGET -RENT-A-CAR OOF THE
MIDWEST, INC.

£ M*'Q#‘-}f‘

T\“'m obert L. Aprati
Tille: Executive Vice President
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BVM, INC.

By/7MfC:~—ﬁ”

Name: Robert L. Aprati
Title: Executive Vies President

DAYTON AUTO LEASE COMPANY,
INC.

By 1 (At £ O

Name: Robert I.. Aprati
Title: Executive Vice President

MOSTANT CAR SALES, INC.

Bvﬂufa_ﬁ

Name: “Robert L. Apran 4
Title: Executive Vice President

NYRAC INC,

Q_ﬁfgw_.ﬁ

\Iame “Robert L. Aprsti
Title: Exceutive Viee President

—_
1l
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BUDGET RENT A CAR CARIBE
CORPORATION

5 (LB F O B
Narme: “Rohert L. Anprati
Title: Executive Vice President

BUDGET FLEET FINANCE
CORPORATION

By: (L[l B f@ﬁ

Name: Robert L. Aprati
Title: Executive Vice President

TRANSPORTATION AND STORAGE
ASSQCIATES

By: !éuﬁ.ﬁ f
Name: “Robert [.. /‘rprat:

Title, Execulive Vice President

BRAC CREDIT CORPORATION

B»_( w-ﬁ—'f— (_._A—j

Name: Robert L. Apmu /
Title: Exzcutive Vice President
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REEL: 002851 FRAME: 0405



Sidley 9712702 24:18: PAGF 014/14 RightIrAX

TEAM FLEET SERVICES
CORPORATION

By 1082 £ Q. C

Name: Robert L. Aprati
Title: Executive Vice President

BUDGET RENT A CAR ASIA-PACIFIC,
INC.

By: (7_&..'5' fCZM—ﬁ

Name: Robert L. Apmu
Title: Executive Vice President

BUDGET RENT A CAR OF JAPAN, INC.,

Nam bcrt L. Aprnu ;

Title: Executive Vice President

15

w TOTAL PRGE. 14 oer
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Schedule

SELLER PARTIES

BOL Airport Parking, Lnc,

BGT Shared Services. Inc.

BGU Shared Services, I.1.C

Vehicle Rental Access Company, LLC
Premier Car Rental LLC

Auto Rental Systems, Tnc.

Ryder TRS. Inc.

Ryder Move Mauagement, (ne.
Maustering the Move Realty, Lhe,

The Mave Shop, Inc.

Ryder Relocation Services, Inc.
Budget Storage Corperiation

Budget Rent a Car Corporation
Control Risk Corporation

Philip Jacobs Insurance Ageacy. lig.
Budget Reut-A-Car International. Lnc.
Budget Car Sales, (ne.

TCS Propertics, LLC

IN Motors VI, [.LC

VulCar Rental Car Sales, Inc.
Directors Row Management Company, LLC
Team Car Sales of Southemn California, [ne.
T'eam Car Sales of San Diego, Inc.
Team Car Sales of Riclumond, Inc.
Team Car Sales of Philadelphia, Inc.
Team Cur Sales of Daytoa. Ine.

Teumn Cur Sules of Charlotte. lne,
Warren Woolen Ford. Inc.

Paul West Ford. Inc.

Carson Chryvsler Plvmouth Dodgae deep Lagle. [ac.
Budget Sales Corporation

Reservation Services, fne.

Team Realty Services, Inc.

Teant Holdings Corporation

Buduet Rent-A-Car Systems. fne.
Budyuet Rent-A-Car of St. Louis. ln¢,
Budget Rent-A-Cur ol the Midwest. Inc.
BVM. Inc.

Dayton Auto Tease Company. ic.
Maostant Car Sales. Inc.

NYRAC Inc.

Budget Rent a Car Cartbe Corporation
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Budgel Fleel Finance Corporation
Transportation and Srorage Associates
BRAC Credit Corporation

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

i
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SECOND AMENDMENT 10
ASSET AND STOCK PURCHASE AGRETEMENT

SECOND AMENDMENT TO ASSET AND STOCK PURCHAST,
AGREEMENT, dated us of October 28, 2001 (the "Second Amendment”), by aod awwng
Budget Group, Tne, a Delaware corporation ("Segller), the Subsidianes of Seller listed on
Schedule | (collectively with Seller, "Seller Parties”), Cendant Carporation, a4 Delaware

corporation ("Taren” ), and Cherokee Acquisition Corporation, 2 Delaware corporation
("Buver").

WIHEREAS, Parent, Cherokee and Scller Purtics have cotered into the
Asset and Stock Purchase Agrecmen, dated as of August 22, 2002 (the "Purchase
Agrecrent”), as amended by the Furst Avoendment 1o the Purchase Agreement, dated as
of September 1), 2002; and

WIIEREAS, Parent, Cherokee and Seller Parties desire to further amend
the Purchase Agreement as set forth herein.

NOW, THERIFORE, in consideration of the foregoing and the mutual
covenants and agrecinents 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
Second Amendmen( shall have the respective meanings assigned thereto in the Purchasy

Agreement.

2, Aguendment to the Purchase Agreement.

(1) The Purchese Agrecinent is bereby muended by replacing "October
28" with "November 6" (17 in Seeron 8.3(e), (i7) ju the last paragraph of Section 8.3, (iii)
in Section 8.4dii) ond (1v) i Sectior AL

{b) The Purchase Agreement 15 hereby wnendaed by replacing
"November § wirly "Novamber 20" in the seeond. third and fourth lines of Seetion 8.3(4).

() The Purchiase Agreement is hereby amended by replacing
"November 9" with "November 21" fo Section 8.2(a)i).

(i) The Purchase Agreement is hereby amended by replacing
"December 6" witl: "Deccnber 18" in Section 8.2{a)ii).

(<) The Purcnase Agreement is Lhereby amended by replacing "October
23" with "November [" {n Section 8.6(b)i).

B

3. Cootinuing Effect of Purchase Agreernent. Except as specitically
amended pursuant Lo this Second Amendment, the provisions of the Purchase Agrecment
are and shall remain in [ull foree,

AR RS Muw Yok Sova $a - MEW
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4. Counterparts. This Second Amendment may be execuled in ong or
more counterparts, all of which shall be considered one and the same agreement, and the
executed counterpurts lakeo together shall be deemed to be one originally exceuted
document.

5. Governing Law. Except o the extent the mandarory provisions of
the Bankruptey Code apply, this Second Amendment shall be governcd by, and construed
in accordance wilh, the laws of the State of New York applicable to contracts made and
to be performed entirely 1n such state without regard to principles of conflicts or choice
ol laws or any other law that would ruake the Jaws of any other jurisdiction other than the
State of New Yark applicable hercto,

{Remainder of this page intentionally lett blank|
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IN WITNESS WHEREOE, Paccar, Cherokee and Seller Parties have
caused this Second Atnendmenl (o be signed by their respective officers thercunto duly
authorized, all as of the date first written above,

BUDGET GROUP, INC.

By:
Namve;
Tule:

CHEROKEE ACQUISITION
CORPORATION

By: _ .
Name:
Title:

CENDANT CORPORATION

By __.
Name:

Tire:

BGEAIRPORT PARKING, INC.

By,
Nuwe: Robert L. Apraty
1ille; Fxecutive Vice President
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BGESHARED SERVICKES, INC.

By o
Name: Robert L. Aprati
Title: Executive Vice Presidenl

BGI SHARED SERVICTS, LLC

Nuame: Robent L. Aprafi
Title: Executive Vice President

VEHICLE RENTAL ACCESS
COMPANY, LLC

By:
Nume: Robert T.. Aprati
Title: Exuveutive Vice President

PREMIER CAR RENTAL LLC

By: .
Nawg: Robert 1. Aprat
Tile; Exccutive Vice President
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AUTO RENTAL SYSTEMS, INC.

By: -
Name: Robert L. Aprati
Title: Exceutive Viee President

RYDER TRS. INC.

By:
Name: Robert L. Aprati
Title: Fxecutive Vice President

RYDER MOVE MANAGEMENT, INC.

By e
Name: Rober L. Aprali
Title: Executive Viee President

MASTERING THE MOV REALTY, INC.

By . A
Nume: Robert L. Aprati
Title: Exceutive Vice President

THE MOVE SHOP, INC.

By
Namne: Roberr L. Aprati
Title: Executive Viee President
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RYDER RTTOCATION SERVICTS, INC,

By: — .
Name: Robert L. Aprati
Title: Executive Vice President

BUDGET STORAGE CORPORATION

[3y:
Nume: Robert L. Aprali
Title: Execulive Viee President

BUDGET RENT A CAR CORPORATION

By
Name: Robert L. Aprati
Title: Executive Vice President

CONTROL RISK CORPORATION

BY o L.

Name: Robert L. Aprat
Title: Execurive Vice Presidenl
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PHILIP JACOBS INSURANCK AGENCY,
INC.

By:
Nawea: Robert L. Aprati
Tile: Excoutive Viee President

BUDGET RENT-A-CAR
INTERNATIONAL, INC,

Ny
Nuamw: Robert T Aprati
Title: Fxecutive Vice President

BUDGLT CAR SAILS, INC.

By: .
Name: Robert L. Aprati
Title: Bxecutive Vige President

TCS PROPERTIES, LLC

By: .
Name: Roberl L. Aprati
[itle: Exevutive Vice President
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N MOTORS VI LLC

By: -
Name: Robert L. Aprati
Title: lixecutive Vice President

VALCAR RENTAL CAR SALES, INC.

By: .
Name: Rober L. Aprati
Title: Executive Viee President

DIRFCTORS ROW MANAGEMENT
COMPANY, I.1.C

Dy s
Name: Robert .. Aprati
Title: Txecutive Vice President

TEAM CAR SALES OF SOUTHERN
CALIFORNIAL TNCL

By: -
Name: Robert 1., Aprati
Tile: Execurive Vice President
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TEAM CAR SALES OF SAN DLEGO,
INC.

By: .
Nume: Robert 1., Aprati
Title: Execulive Vice President

TRAM CAR SALES OF RICTIMOND,
INC.

By: .
Nume: Robert 1. Aprati
Title: Exceutive Vice President

TEAM CAR SALES OF PHILADELPIIA,
INC.

By: : .
Name: Robert L. Aprati
‘Title: Exveutive Vice President

TEAM CAR SALES OF DAYTON, INC.

By: )
Name: Robert L. Aprati
Title: Exceutive Vice President
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TEAM CAR SALES OF CHARLOTTE,
INC,

By:
Nume: Robert L. Aprati
Title: Executive Vice President

WARREN WOOTEN FORD, INC.

By: -
Name: Robert 1. Aprati
Title: Executive Vice President

PAUL WEST TFORD, INC.

By: e
Name: Robert L. Aprati
Title: Exceutive Vice President

CARSON CHRYSLER PLYMOUTIH
DODGE JEEP EAGLE, INC.

By:
Name: Robert T.. Aprati
Title: Lxccutive Viee President
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BUDGET SATLS CORPORATION

By:
Name: Robort L, Apral
Tie: Exceulive Vice President

RESERVATION SERVICES, INC.

By: _
Name: Robert 1.. Aprati
Title: Executive Vice President

TEAM REALTY SERVICES, INC.

By,
Name: Robert 1. Aprat)
Title: Tixecutive Vice Prestdent

TEAM HOLDINGS CORPORATION

By
Name: Robert I, Aprati
Title: Fxecutive Vice President
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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
MIDWTEST, INC.

By:
Nare: Robert L. Aprati
Tule: Fxecutive Vice President

DBVML.INC.

By:
Name: Robert I.. Aprati
Title: Tixecutive Vice President

10
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DAYTON AUTO LEASE COMPANY.,
INC.

Dy
Narne: Robert L. Aprati
Title: Exceutlve Vice President

MOSIANT CAR SALES, INC.

By: _
Name: Robert [.. Aprati
Title: Fixecutive Vice Pregident

NYRAC INC,

By
Name: Robert L. Aprati
Title: Executive Viee President

BUDGET RENT A CAR CARIBL
CORPORATION

Dy:
Name: Robert I Aprati
Title: Exccutive Viee President
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BUDGET FLLEET FINANCT
CORPORATION

By:
Namg: Robaort L, Aprati
Title: Exccutive Vice President

TRANSPORTATION AND STORAGT
ASSOCIATES

Bv: . .. —
Name: Robert L. Aprati
Title: Txecutive Vice President

BRAC CREDIT CORPORATION

By:
Nawe: Robere T Aprati
Title: Executive Vice President

TEAM FLEET SERVICES
CORPORATION

Byo . -
Name: Robort L. Aprati
Tithy Exccutive Vice President
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BUDGET RENT A CAR ASIA-PACITFIC,
INC.

By . - .
Wame: Robert .. Aprati
Title: Executive Vice President

BUDGET RENT A CAR OF JAPAN, INC.

By: L
Name: Robert L. Aprati
Tile: Executive Vice President
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Schedule 1

SELLER PARTIES

BGE Airport Parking, Inc.

BGT Shared Services, [ne.

BGI Shared Services, [L1LC

Vehicle Rentul Access Company, 1T.0
Premuer Car Rental LLC

Auto Rental Systems, [nc.

Ryder TRS, Inc.

Ryder Move Managemenl, [ne.
Mastering the Mave Realty, Inc.

The Mave Shop, Inc.

Ryder Relecation Services, lnc.
Budocr Storuge Corporation

Budget Rent a Car Corporation
Conltrol Risk Corporation

Philip Jacobs nsurunce Agency, Tne.
Budger Rent-A-Cur International, Inc.
Budget Car Sales, [nc,

TCS Properties, LLC

IN Motors VI, LLC

ValCar Renta] Car Sules, [nc.
Drrectors Row Munagement Company, 1.1.C
Team Car Sales of Southern California, Inc.
Team Car Sales of San Diega, Inc.
Team ("ar Sales of Richmond. Inc,
Team (Car Sales of Philadelphiy, Inc,
Team (lar Sales of Dayton, luc.

Team Car Sales of Chuvlotre, e
Warren Woolten Ford, L.

Paul West Ford. Ine.

Carson Chrvsler Plymouth Dodge Jeep Fagle. Inc,
Budget Sales Corparation

Reservation Services. [ne.

Team Realty Services, nc.,

Team lloldings Corporation

Budget Rent-A-Car Systeus, Inc.
Budget Rent-A-Car ol S1, Louls, Inc.
Budget Rent-A-C"ar of the Midwest, foe.
BVM, Inc.

Dayton Auto Lease Compuny. Inc,
Masiant Car Sales, Inc.

NYRAC Inic,

Budget Rent a Cur Curibe Corporation
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Budget Fleet Finance Corporation
Transportation and Storags Assoctates
BRAC Credit Comporalion

Team [Fleet Services Corporation
Budget Rent a Car Asia-Pacific, Inc.
Budrel Rent a Car of Japan, Inc.
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THIRD AMENDMENT TO
ASSET AND STOCK PURCHASE AGREEMENT

THIRD AMENDMENT TO ASSET AND STOCK PURCHASE
AGREEMENT, dated as of Novernber 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

("Buyer").

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 "Purchase 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:

l. 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 10 Section 1.1 of the Purchase Agreement.

(a) ection 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 or 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

IRETE1 . 15-New York Server SA » MSW
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connection with the transactions contemplated by this Agreement, the DIP
Asset-Backed Fleet Financing, the DIP Financing, the DIP 1L/C Rollover,
the Additional DIP Asset-Backed Fleet Financing, any other post-Petition
tfinancing 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 premiums paid
in respect of directors’ and officers' liability insurance that constitutes an
Excluded Asset and are credited to insurance premiums in 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&OQ 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 Pyrchasc Agreement.
(a)  The first paragraph of Section 2.3 of the Purchase Agreement is

hereby amended by deleting the reference to "(I1)" and replacing it with "(mm)."

(b)  Section 2 3 of the Purchase Agreement is hereby amended by

adding the following clause (mm) at the end of such Section:

WP3:228370.1

"(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 Contracts to which Seller Parties
i§ 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 [1I of
Schedule 2.3(mmy; (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 VI of Schedule 2.3(mm); (viii) all fuel
supply Contracts to which any of Seller Parties is a party listed in Part V1l
of Schedule 2.3(mm); (ix) all vendor Contracts to which any of Seller
Parties is a party listed in Part IX of Schedule 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 XI of Schedule 2.3(mm); and (xii) all such other Contracts relating
primarily to the Acquired Business which (A) have been entered into by
Seller Parties in the ordimary 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 (1i) 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
madvertently 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(l) 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 the Purchase 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:

"()  anamount of cash on hand at Closing equal to the
amount of any sales, use or similar Taxes imposed on any of Seller Patties
by any state or locality within the United States in connection with the
Acquired Business (i) that were incurred prior to the Closing Date in the
ordinary course of business of the Acquired Business consistent with past
practice, (ii) 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)  anamount 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."

(h)  Section 2.5(a)(iv) of the Purchase Agreement is hereby amended
by adding "or listed in Annex B" after the words “Section 3.13(a) of the Seller Parties

Disclosure Schedule."

6] 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 heteby 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) Seller 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 Agreement 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 Schedule" 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)  Aticle 5 of the Purchase Agreement is hereby amended by adding
the following Section 5.17 at the end of such Article:

"Section 5.17. 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 Seller
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:

"(imcluding reimbursement of insurance premiums (other than with respect
to insurance palicies 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)
of the Purchase Agreement is hereby amended by deleting the words "Subject to Section

2.5(a)(v1)."
7. Amendment to Schedule 2.11(ii). Sghedule 2.1 1(ii) to the Purchase

Agreement is hereby amended by deleting it 1n its entirety and replacing it with Anngx_C
hereto.

B Other Amendments to the Purchase Agreement.

(a) The Purchase Agreement is hereby amended by replacing
"Novse.l_nber 6" with "November 8" in (i) Sgction 8.3(e), (if) the last paragraph of Section
8.3, (iif) Section 8.4(d)(1) 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

83(1)

(c) The Purchase Agreement is hereby amended by replacing
"Novernber 21" with "November 25" in Section 8.2(2)(i).

(d)  The Purchase Agreement is hereby amended by replacing
"December 18" with "December 20" in Section 8.2(a)(ii),

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, (i)
the entering into the Payment Agreement for Insurance and Risk Management Services,
effective as of October 1, 2002, between National Union Fire Insurance Company of
Pittsburgh, on its behalf and on behalf of certain of its affiliates, including American
Home Assurance Company and Seller, together with atl Addendums and Schedules
thereto, (iii) the purchase of insurance under the D&O Policy and (iv) the objections to
the Seller 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 Qctober 31, 2002.

10 Continuing Effect 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 "Relevant Provisions"), whereupon the Relevant Provisions shall
cease to have force and effect and provisions of the Purchase Agreement (as amended
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 set forth in Article 7 of the Purchase Agreement having been satisfied prior to
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. Goyeming Law. Except to the extent the mandatory provisions of the
Bankruptey 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 WHEREOQOF, 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 above.

WE3:828370.1

BUDGET GROUP, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

CHEROKEE ACQUISITION
CORPORATION

Name:
Title:

CENDANT CORPORATION

By:
Name:
Title:

BGI1 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 RENTAL LLC

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
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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

1"
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PHILIP JACOBS INSURANCE
AGENCY, INC.

By:
Name: Robert L. Aprati
Title: Executive 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
WT'3:828370.1 59519.1001

TRADEMARK
REEL: 002851 FRAME: 0437



WP3:828370.1 59319.1001

IN MOTORS VI, LLC

By:
Name: Robert L. Aprati
Title: Bxecutive Vice President

VALCAR RENTAL CAR SALES, TNC.

By:
Name: Robert L. Aprati
Title: Executive 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 PHILADEIPHIA,
INC.

By.
Name: Robert L. Aprati
Title: Executive Vice President

TEAM CAR SALLS OF DAYTON, INC.

By
Name: Robert L. Aprati
Title: Bxecutive Vice President

14
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TEAM CAR SALES OF CHARLOTTE,
INC.

By.
Name: Robert L. Aprati
Title: BExecutive Vice President

WARREN WOOTEN FORD, INC.

By:
Name: Robert L. Aprati
Title: Bxecutive Vice President

PAUL WEST FORD, INC.

By:
Name: Robert L. Apratt
Title: Executive Vice President

CARSON CHRYSLER PLYMOUTH
DODGE JEEP EAGLE, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President
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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
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BUDGET RENT-A-CAR SYSTEMS, INC.

By:
Name: Robert L. Aprati
Title: Executive Vice President

o ——a——

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

17
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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: Bxecutive Vice President

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

18
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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
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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: Bxecutive Vice President

20
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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 I.1.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.

Tearmn 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
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Budget Fleet Finance Corporation
Transportation and Slorage Associates
BRAC Credit Corporation

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

i
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10.

11,

Annex A

EXCLUDED LEASES

14

Tndenture of Lease, dated as of July 1, 1988, by and between Rowes
Wharf Associates and Budget Rent a Car Systemns, Inc., as amended (30
Rowes Wharf, Boston, MA)

Agreement of Lease, January 20, 1998, by and between Salvatore R.
Beltomne and Bud and Metv, Inc., LLC, d/b/a Premier Car Rental, a
Division of Budget Group, In¢. (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, dated May 15, 1999, between DWFF Realty Corp. and Premier Car
Rental, LLC. (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., Columbia,
5C)

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 Avenuc, 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 §. 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.,
Pittsburgh, PA)
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WF3:828370.1

59519.1001

TRADEMARK
REEL: 002851 FRAME: 0448



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
Move 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 33004)

386761.15-New Yark Scrver SA - MSW
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Annex B

Assumed Liabilities: Actions
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Annex C

RETAINED BUSINESS FRANCHISE TERM SHEET

» Buyer owns all Trademarks

s Territory covers all of Europe, Africa and Middle Bast ("EMEA")

e 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 Burope's license as currently in effect, such termination date being October
31, 2036 (the "Avis Europe Term")

e License is royalty frec
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 1n
BMEA) with respect to existing EMEA licensees that are parties to license
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 assighments, except as required by law; however, the
license cannot be assigned to Hertz Corporation or any of its affiliates or, subject
1o 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) withoat
Parent's consent

e Buyer will have quality control rights to the limited extent necessary under
applicable law to preserve the Trademarks

¢ Licensee will enforce worldwide franchise compliance with license agreement
and operating guidelines
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WP3:82%370.1 59519,1001

TRADEMARK
REEL: 002851 FRAME: 0451



WP3:E27100 2 39519 1001

TRADEMARK
REEL: 002851 FRAME: 0452



I - suopaag q0 2 :Em.:.ﬁ.....:o.un:_ﬁwﬂ 128png

9131 4q 10 [ierg-a “auoiydara) TZnonp An2a1tp pasuncg SION3(] Ay patarnos PRI saned Hunoaigo 4q payrasse SUONSI[Q0 Jereioquy
280U sapnpoay osye IST] Tagsenr s UNOT 213 g (Pa33320p 124 100 10} paayaop pur £ [feauor pary Suonsafgo ay) o) uonIppe uy |

—_—
| Susesygong |

———————

PaajosaTm
_ Pasjosaupy T T U Jelusy ong uregreg B
— PR e PP Oy

PaAjosonun) MBARH jo yuegy

Poajosan;y T mwﬂ.ﬁﬂmw Apmdag zYy
Pososay R U7 Gse 9TENy OIny ST __
Paaosamn . o UL S3uIT uey sepy s
Paajosaruy e suonnog Ty v 08 _
Paijosamn T 40y 11y %
. Pasjosay Atreduro- U4 Wﬂggg
ey : UL SUSOURRI] ooy T
P3afosarzn I SaLISDpU] 318 44 palry | 818 _n.
ey, SN0 oqy [y E!%jj
Paajosan (NI auy ECLINES 3uraopy m.,.ﬂwﬁamo:.ﬁwl o mmm
PaAJasarmn B — (v0) oup Seiorg ¥y w:m..fog/amm

pastosay ; PUNOGUY Funaogy SEqRMOL Y | 148

SO

| ﬁu..zmmu.:i ! SIRIB0SS Y 2p TR0 wepy
M/EEI T . ESLIUTY Une] saoy,
m% o SIVNAIIG HonesoEy Ferodio)y apra PloAY 207 |

T e —

.qn:‘.w
Paa ~C.m.pum

aur edayp Tsliei], » {pog ¥onry aoy

U] Swos{g UOLL0]Y 2oy |

AU Ity {varapeq v _
WAV ONLLD 30

Pexjuoy o MR USRS fitog; WISy 0 ITTER) (7TeN
ISITI-Z0 *oy ase “oaug ‘dno.ay 193pngg a4 "y

SALY.LS "ON "PI(

: 0453

RK

002851 FRAME

=
Ll
Ll

REEL




(]

- S0y o Euzam_wm{_.ﬁo:m:_:mw{ 138pngy

— . ,//I!J
Pasjosasun

SWANSAG Baneary c.mm-:ﬂ. B/G:p "oty ‘deamguen|y

paafosay HROSSIA “SIR07 15 30 4115 mwm |
to..»_dmo._.ﬁﬁ :1/%/./.1//!/&5.,\._4.{ nquuoﬁa Jo .th __ /wow/.l
R T T v SR SR T e
; PasIDsay f}//fgaj |
.//EZPS._:D T T /olumg R
) \//1/4 -

1odry
[RUOIEWISIY) sejfne SHOJIRL S JO s1tmo anjoym U o 10y

i o3sduRT| Ueg Jo Anmoy) pus L1

24U Jo funony pre 417
| U] *Bumuewy, uawidmby ¢ dnorny 115
i JA[083 ) o 15 1oy |
— Ponosay o 13 moay |
: PaAjosay I

") Hnargy ey stouyr [enuay

Pasjosans

Pasjosamip

Pasosauun

————

Paajosanufy rk
pasjosay | ///Q:m._w BUNdYIR)A uospmy T
,,,,,, Powgsmy o h— § R

| _ Y [ende)y | St
. pastosay , B 477 Jpom 1ng | .
[ pasjosany ] e Ry WAPNg jo 1wy v
; B PaAjosay oy ‘puE|Linfy
—_— PPAID

. PoAJOSAIU) . dursea SIoquier qmmwl._._u.u-m-ﬁcmm 198png
Paajosay . T EPLO[] “Ouno)) presorg
ALV ONLLOA PO

VEeNUGF 0 JTET ISy /0N Mimssy o3 SOOIy
TETZ1-Z0 oN sE] “aug ‘dnoan Rapng ax m

ey 108png
Jo e y-pquay 103 pagy

"ON VI

0454

002851 FRAME:

REEL



¢ - suonaslg waumsssyuondumsey 1aGpngy

PaaA[0SAII o ourn_.w mppo eide) 90 , LEE
PaajOSoY KU | m Sa01A828 YonaT den 86
) paA[osay] -ou ‘sarddng 301AJ9Q POO]
paajosay ﬂow._w:z_.:u D SOd Breq sy 6LL
posjosay i 3T1°OvHe O 66L
paatosamn DT “ISISUBI] SANNISN:] PUR U “SIDJOTA 0ANNIINY . L8 i
: . paajosey AIGIAT “
PAA0SANIN 23uI01Q d Surao 5,830 18
pPaA[OSY . \ 0[oL1], ud(]
pIA[OsAILn] “ _ SUISISAS SUTAOTY SN 78
paaosoy ) o doyg [reiaq xn1.a
| pasjosann o muum..&mw [eraumin ] 13A03SI(] - +12t
PAAJOSALUN ., . IS |8 BT Rl ENRIN u..uuﬁ J mosupi] .1NE
: paaosaun ) . ‘dT SIMALIS [RISITRNL] [[3(] | S8
w paajosay . mﬁ:m:.a...%ﬂ?a Funae doa( +EO[
PaAOSALY elt) R =R ESRIN :o:.E.Sawcﬂ.H L gp ,
Paa0s9Yy 530TAIDG II[SAT DA uIe(]
pPaA[0SAIN OJ[UPIY JO 187 Y JUSY 193pny Bayip o sasudraury Lormn FG6
paaA[0saI N : Uy ..md_.woz IPIAL-PHO AN UBAOD . 1101
nwﬁonu.E: [¥NOI ._m 13 “AuRdo)) souRmsy[ [eNIUIIU0)) 978
m paAjosafy ) nonriodio]) sadualag andurony _ s
i nubomo.::). :mwmmoa.aw. Ay SIAI0Ug SUITOD __ 1€8
PAAJOSATINY 20y 'sajeg Amarapy adaqon | o
© paajosaimn w - woneiodio)) Sursea yoniy-1ed 817 | !

SALVLS ALY DNLLYAPHQ N HIG

PENGO) JOTUIUNISS Y ondInnssy 01 Suniisalqo
ZSTZI-Z0 "ON 25D “aa] ‘duoxn p3png ax uy

TRADE
002851 FRAME

l

0455

REEL



t - stonaalgo wamudissy aoadums ey 198pny

~ TRADEMARK

0456

002851 FRAME:

REEL

POAJOSIY n 2] “sosudiaug 1ajary I_
PIA[OSTY _ . sYI0Ay Apogy uoy n
PIA|0SAITN u d1o) 1299 ;
UOTSUISE A
PIA[OsAILUT TISISTAYINOG O [RIUY YONI] puk Jey) 13Fmg vx:p du[ ‘vpior ;
paijosamp) . afe]y Ie) J2pupy mmm_.ow
pPas[osaru() adeien) 1YS WOy ..
) poAtosORU[} . i_mzozﬁzuﬁ: adt .
‘ aul ‘uojsog
n PoAjOS2IU} Jo Bury-uier ‘riaope) jo Sary -ruey ‘epriof yo Sury-tuep TH+0¥ m
_ ...... PIA[0SIY] Auoquvy pediry u:mw:va_.mww _ _
PAAJOSAY uoneiodra) Juisea aommm:;moﬁ: _
PaAJOSAY ) ou] ‘seprdewy - 708
PIA[0SATIN o OTT 1endry §OT Uk SUonN[og 9310 NOSIT 078 T
POA[OSOIU T aomaas eooUn 24T
paa[osaIun .. %Em Palus) uospnyq
pasjosay "OUL SIS UTISAAUT PTIOM HYH m. :
_uw..LOmo.ED sanradold IR0 i
pPaaosSaIUIn ) b_.ﬁomﬁ?{ uonIA Yy Qyuno)) ydnoroqsyiy ¢ ) l.
POAJOSORIN ) Furmo]  afeareg qgduwery 101
_. SEEN [sipshitfp SAUVT UR A [2G2RINY
m PIA[OSIY o PUB[S] apouy @mﬁﬁ.w.w.wm..a.:;ﬁg 1 [PIaUa0) i
" "au] “Buisea] [erduenl [ 3|9 eny Aveduro)) pendery | _
" PaA[0SaTIN 8y B "2Uu[ “[erouenl ] XO[j0Y pue Luedurosy [ender) aL23[g [RiauaLy | 01 :
paa[osa) muum..w.._.u.w 12314 [B1de)y 1O BAp vonRIodre) 03[90
SALYLS ALHVE ONILDACI0 N T

FITIJE0O)) JO TR NDIES/UOTTAMNSS 0) SO0
TSTZI-Z0 "ON ase)) “au] ‘dnexg pdpng o1 ny

!



- syonasfqQ wanr ssy uondwmssy 1aSpng

oy mm:o:Emw ey an g

SALVLS

paA[osauf) :
paafosamn 1l tieday oy dors sugy (7dd ;
pas[osay m sy yonag SIS B (Tdd LZ01
paajosamn o pURpIOJ JO HOJ 118
paaosarun PUB[NR() JO L0 046
PaA[OSDIUY) uoneiodio)) sur)sig uo.am,m‘.. 06!
paatosap) oupveryosadoad . 1og .
poATOSIIIy OUJ *SEX3] J0 A4 N. e 4 658 ;
poaosay ‘ PEOT PUE 2L 1SOAN[LION
paaJosay - ‘ 'JU] 'SANAIG 1231 S, [[IBN ;
paa[osay] auy ‘dnolry waN i 9701
PoA|0SY] XOg] OPIWUOTIEN
PaAJOSY EOLISNIY [[UON 2100J4]
PaA[OSIY "07) 1B 29 JUSUIOPoAR(T UEASI A -PIA!
PIA[OSAIIN B 4D TISW puR woneiodiod Josomtyy /6t
PAAJOSY uosstumo)y wodiry uenjodonapy
o] M.m.ESm_mw BSALY
PaA[OSN 238eI0)§ pue JUTAC BSOIA
PoA[OSAIL) N wawdopaag] podiny uewieyy o
paajosarun ..E.E&.swm .,&.A..H SHASNUIRSSRA F6i
mv..»_o..,..mm o ..Q.m;EoU P BSSEJ 1001
paafosatuy) UOHRNSRIIUPY UONRIAY puzjiizpy m 18i
paajosay T uoneiodio?) usea uiepy |
POA[OSIU o DN TOISTILY JUoUIoardy; asualT | T

ALV ONTIOACEO N

IPEIIU0)) JO NEUAISS v/ noNAUInssy 0} SUo113lG()
ISTZI-70 0N 9se)) auy *‘dnoig 13png a1 uj

0457

TRADEMARK
002851 FRAME

REEL



g - suonyfqo oaudissy aondwnssy 1afpng

0458

PoAOSAIUN. o '07) SOMITY JS2AINOS il w
Paajosay L OHSUQ,, Y0014 #/QP "DTT "INS ot AMn
poajosantn s "3U] 9FRINNS W BULAOIY JaISlS ceg N = m
PaA[0SIY "OUT 3214408 DT[], POOAIIYS ! 00 _._DL 5
- PaA|OSY ‘o) Suiping pue afnien  13241G IUaadg M %
poAjosoIUn) DT "By avelaog YT pUe DT ‘dungre yodiy ovyesy | Fdutl] - W
PRAJOSATEN Aroyiny woding oolcue-eloseIeg 865 i A
paafosarun o “d’7] 91 10ed pOOMIEPURS E
paa[osaru)) .m.w,w:._.:wu...u_ucﬁw..é._ L pue 7] a1synan “ouf amqug 108 o
paajosay “ o ion adeing 2y Fuaopy ueseeg _
PAA[OSRUUN TRIUSY YOI [EALIDUIY B/ "3l DANOTUOINY [ 9 § 2101 J_
) poafosaruf] u "30] “IATIOWOINY [ 29 § 32 B
paajosaun . UL 'S, A YSHRG JoAY
PaA[OSOY ‘ouy vanuadord ea 19amg pue 377 3ua)) Surddoyg spusin oy
paA[osaIIf] - 5311015 J[9S QU Y . 950
paA[osaIu) Suedwo)) spiouday ¥ sploudsy
paaosamnin) T voneodio) erde) vuiay 186
pasfosay R [[8D SUPPNY Fint
poaaosaIf] SEWRLIMIE Pay cE0l
PAA[OSOIIN P “3U] PUOIAR( O WAISAS AMTAOLY Spray e
paafosaIuf S T S[fRpumy T
poAOSONI[ : . Cwomerodionodey |
PIAFOSANI[] : . -ouy “..ﬂuu.:u,u Yanrj ojedsuasng) Z107 .
POA[OSOY o TEDLIDUNY YION A11) RAP “3U] 93RrING % Sutaogy S0t penyg) Q1715 L10] ”

SNLVLS ALV ONLIDIPHO "N G

Veiue) 3o NMBRUZIES uopdonssy o) sumandalq g
TSIZT-Z0 'ON Ase) “du] ‘dnorg jadpngg ax uj




- suonasiqo s dissyrondumssy ywdpng

pasjosanup] JIU3T) OINY IAUTTAL ChE _
PaAfosaRu[] SODIAIAQ APIS 1S9,

paafosey "y 17 sasudaanng 1o -
paAjOsaUfY . . SUIBISAY SALORINUY 13 [ AL | 0L8

paAjosay BU0I[aY 3 IOIBA[ES 0 2auTissy SE Y] arenbg ageqIA “ 09¢
PoAJOSIU[} S B[[1AU3310) JO 128pNg] B DU ‘S[eNIY 0L |

POA[OSOY mwrsn|

POA[OSIY U] ‘santatag Ledo] TV LO01

pasjosay 1SAALION, S[IB1], SYINI 7F6

POAIOSIY . UOISITO0 YANL] OIGLLL 1Z01 |
PAATOSANIN) JILIUO,) SUT IO -SunL f _
paa[osarun)  eonmIRa[y 0p3[0 L TOISI[[0D) OpafoL PET |
PaAJOSANL) ISNILE UId[Y I3SNOJ] BJISUUEA[ 3 [ 608
PaAJOSAIUN | o prdnoanoenupayy | o

PaA[OSIYR uonriodioy nrmey 01053 SO0l
paAjosaun] 7 oup “sootatag yaouaoga Y
PIAJOSIIUN APIMPHO A, WODIRIG 684

SNLVIS

PG J0 JUSWES 158/ 001jdTNSs Yy 0) ShoiNlq o
ZSIZI-Z0 "ON ase)) “omy ‘dnoan pipng ox ay

ALAVA ONLIDAMO

0459

002851 FRAME:

REEL



§ - suonasfqQ oeg wEpng

FAEUTERST L)

poATOSY J2ANSEAL ANUNO.Y Ble 4 0701
Aouady
pasjosay[ UOUIN0IJ [EIUSUIIONATT "§ M S JO [[Ry3¢[ UO “S3ILI§ PRI Sit
(e
poajosay UOTIRNM | [RIUSUILOIIAUT] JO WaunIeda(] In3nn3aunu 3} $33e1g 21 166
Paa[0salapn A1[eind) [EIUUNOIALL JO UWOSSTULO)) STX2], Z001
PaA[osay uolduryse y JO RIS 165
PIA[OSTY {(S30In0say] feRneN 10 1UsuBdoy) LINOSSIA Jo 218 186
PRA[0SaIU] “OL[ STUAISAG JAPAY €14
1o1ysi(] [esnddy {yunon)
paajosamun) (e 32O X, LIUNOD) [[RPURY 3014 XL AUM0)) J81od 9101
PaA[0saIuf} JOO3}[0)) XB| ANMOD) IPR(-TWRIY 686
. BUBJE[Y
paajosay £1Uno7) 2{1QO 10) IDUDISSIILI0Y) ANUIAY POON, T UL[LIBY r18
paAjosaIuny sty eseaddy [enus) yaoqqniy 1€01
PaA[OSY A1uno)) yuomusaaes] 816
PaAosSaIun WAl FEue [ [RIUITUOIIAUY |0 Juatiyiedac] eueipuf ViN
paaosamn "I )3 *LtosIapiy JO AUmo)) 026
PaA[0SAIUN Laauag] yo uno)) pue A1) 664

Huu.zﬁawu.nﬂ.—}._.

SNLV.LS

JAINSIC] [OOAS WAPUIIpU] SUIP[v
ALV ONLLIAMEQ

€S 0) suondAlqo
ZSYZYI-70 "oN 3se] “auy “dnoxny pdpug aayg

l

TRADEMARK
002851 FRAME

0460

REEL



suoQ
suod
auag
auog
auong
guoQ
auog
suoQ
auag
auacl
auog
auog
auog
auog
auoq
aung
auog
auog
aung
aung
auoQ
auog
BpLaQ
Quug
auoq
aun(]
|uoQ
auog
auo(]
suag
auaql
auog
auogd
auo
auoq
aung
suog
auo(
auag
BuaQ
adu(]
auaQ
auog
auag
auaQ
auo(]
aueqg
aung
auoq
auoqg
smels

bk |
R ouali]
345N
41N
FA1IM
TIA
ER TR

ECIGL
419K
Jd4ToM
HAY LA
ERL
HU¥3
HAYNT
LEb
Yyt is
qdvan
HHWAE
CEVED
QusaS
HHYAS
CEPA
Udrhd
30
2410H

0S¥
usyHd

0SNG

A9

ASF W
2700
SN2y
109
3700
§C0%
Ay
I3rHE
Hal)
14149
0047
42393
42334
42378
43333

Sl_uEN au._q Japuag

(1 =8ed} zpooz LEWOIGL § AON ©NL

A dred quRg
Al pind queyg
£3yNamgy
£2}2na4u9g
£3y4naueq
L BUPE L]
A2pAnI U
AJpdNAusg
A4
AR GRETL
A 3y
ERRS GRE L
£apdnausg
Aty
ALyannyng
ASydnanues
ADpNAAUTY
Adjanaying
A£31dndiaed
AJ1dnuyued
Aip s g
A3}=ndyuel]
A2 3andusg
AP0 ey
A2}dn.ayung
A2pdPaqung
A aniayeed
£aydnanes
ApdnJ AU
A et oy
AapAanipdeg
AajEndqusg
Aaydndiqusy
LML I PR |
A23dniqung
A ydnaiuny
A2 pA14UR]
Adjdnayueg
A pdnaquny
ASpand eIy
£3pdniyuey
Aapdnsqus]
Aupdniques
A pAnayeg
A2jdnayques
A23dnaxusf
£21dnaquag
I\‘.)'bﬂﬂJ!"lJna
£93dn.qung
S33dndues

uoneunsag

RA
Wd
Wd
Hd
)
Ad
#d
A
Ne
Hia
Ad
LE
LE]
Hd
KJ
W4
LE]
K4
LB ]
R4
Wd
Nd
N4
Hd
ne
H7
e
wy
w?
W?
pe
Y
Hy
Wy
ny
ny
Wy
n?
py
W
W7
LE]
.
Hd
Wd
LE]
N
N
Nd

SEb ¢ TAON
gy v AON
0¥y $ AON
Oy § AON
0P v CADN
OFiF ¥ AON
okiy b AGN
3S'Y ¥ AON
LBI§ ¢ AOM
LG5 ¥ AUN
ZS'S ¢ "AON
B3 b AN
0Z'L ¥ "AON
0Z:4 ¥ AON
0Z'L v ‘AGN
62:L t© AN
622 ¥ "AON
0f:L ¥ TADN
164 F AON
LG:L ¢ AON
L2 t AON
182 ¥ TAON
5L ¥ AON
S8 b CAGN
$O:0L G CTAON
$0°0L S "AON
EpOL ¢ AON
EP0L S TAON
PPOL & CAAN
yri0l @ CAON
Pr0L 6 CAON
80°tL § “AON
PZILE 6 TAON
BELL G CAON
L¥'bL G TADN
ZrZL $ TAON
562l & TAON
G6G'Zk & 'AON
g4'ZL ¢ AuN
G8'ZL § AON
S5ZL 6 'AON
GGZL 5§ AN
b & ACN
§4L  § CAON
162§ 'AON
£5¢ 5§ 'AON
£Ow & AUN
ED'E 5 ADN
v0E  § TAON
o€ G CADN

i) sesed)

TRADEMARK
REEL: 002851 FRAME: 0461




1007161568 $'NOTLTS:EIM

"OU SI0TAIDG BUIDY
'ouf YSn gossdoag

d9 ‘TISI pue uorerodio)) oSO

(ORI |

TRADEMARK
REEL: 002851 FRAME: 0462



J00161668 TOOILTRC4M

QEDi!

TRADEMARK
REEL: 002851 FRAME: 0463




IT.

BKT,
NG,

UNRESOLVED ASSUMPTION/ASSIGNMENT OBJECTIONS

A. CURE AMOUNT DISPUTES

OBJECTIiNG PARTY

SCHEDULED CURE
AMOLUNT

ASSERTED CURE/
i RESERYE AMOIUNT

STATUN

Leasing

795 | A Betterway Rent-a-Car, Inc. Multiple cure exhibits Total = $679,676.28 Reconeiling with party
1043 | Ace Truck Body & Trailer Repair, $87,876.33 | $408,971.81 Hwaa.c?nm::w wilh party
Inc.
836 | Ace Worldwide Corporate Retocation | None; no cure exhibit $14,657.03 Reconciling with party
; Services
i 1043 | Adam, Beckham & Associates Mulrtiple cure exhibits; SO Total = $239,18:1.20 Revised Exhibit A generated lor
$130,232.18; awaiting confirmation of
withdrawid from party
839 | Alexander’s Moving & Storage, Inc. | None; no cure exhibit $1,769.72 Requested supporting docwmentation;
(CA) no respense from party
837 | Alexander’s Moving & Storage, Inc. | None; no cure exhibit $-10,380.75 Requested supporting documentation;
(TN) : no response from party
818 | Allied Waste Industries B0 i None asserted Reconciling with party
839 | AT&T Corp. $1,337,637.54 C $4.664,303, plus additional Reconciling with party
contracts
230 | AT&T Solutions $0 3429,840.17, plus Recenciling with party
additional contracts
8t2 | Atlas Van J.ines, Inc. §0 $1,404,379.2¢ Reconciling with party
Aztec Security Services 30 $13,759.00 Revised Exhibit A generaled 10/23; will
not withdraw abjection until paid in tull
Bank of Hawaii $¢ $450,000 {contingent Reconciling with party
liability]
Burgain Auto Renial, Inc, $0 $69.844 .77 Recenciling with party
BGS Leasing None; no cure exhibit NiA Reconciling with paty
Budpet Rent-a-Car dba Chambers $0 $34,936.95 Reconciling with party
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324 | Budget Rent a Car of Southem $250,000 Reconeiling with party
Calitornia
945 | Capital Region Airpod Commission | $47.837.75 $70.796 .42 Reconciling with party
Carole Leasing Corporation 30 N/A Reconciling with party
786 | Cendant, Inc. and RCI Travel $724,103.51 {Cendant} J841,806.00 Reconciling with party
$46,211.24 (RCDY $117.536.00 .
Central Illinois Rental Group Noneg; ao cure exhibit N/A Recoaciling with purry
985 | CIT Group / Equipment Financing, $31,148.63 NiA Recanciling with party
(ne. i
759 | City and County of Denver S0 $11,422.13 {approx.) Reconciling with party :
§73 S188,781.40
875 City and County of San Francisco $203,608.64 $203,608.64 Reconciling with party
30
[ 30
810 | City of Charlotte owners of Charlotte | S0 $1.551.00 Reconeiling with pacty
/ Douglas International Alrport )
99G | City of Chicago SO (Midway) $116,774.67 Reconciling with pary
$47,263.39 {O’Hare) $248,786.84
1235 | City of Houston, Texas S38.892.75 $28,605.66 Reconciling with parly
$134,940.05
808 | City of Phoenix, Arizona $166,466.00 $488,987.59 Reconciling with parly
O-nﬁ:w.ﬁ.nn@¢ Inc. dbfa Jan-Pro SE.820:01 $2.704.00 Reconciling with party
Cleaning Systems
CLS Car-Truck Leasing Corporation | multiple contracts Total alleged amount Recanciling with parny
S21,165.93
College Moreury Sales, Ine, $0 S10,011.93 Sent revised cure exlibil (Exh. A) wich
cure amount of $4,008.28; awaiting
confirmation from party
31 Collins Brothers Moving Corporation | None: no cure exhibir S27,3:40.65 Requested supporting ducumentation:
no response from parly
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805 | Computer Sciences Corporation $4,277.588.38 $5,277,588.38
826 | Continental Insurance Company, ctal } $0 $600,000 maximum Recanciling with party
{CNA] J i
1011 | Covan World-Wide Moving, Inc. L 50 [ $15,423 24 Reconciling with pairy
994 1 Currey Enterprises Inc. d/bia Budger | $0 $5,266.33 Reconciling with party
; Rent A Car of Amarillo
m dB Transportation Services, Inc. None; no cure exhibit NiA Recenciting with party
815 Dell Financial Services, L.P. S0 $2,820.43, plus additional Reconciling will party
agreemenl
1024 | Dickinson Fleet Services, LLC $740.00 S8,914.12 Reconciling with party
3531.54 S66,739.66
1214 | Discover Financial Services 30 S118,683.00 Reconciling with party
§723 DIMS Maoving Systems Noune; no cure exhibit 512,940.08 Reconciling with pairty
841 Daty’s Moving & Starage Nomne; no cure exhibit $3,492.59 Reconciting with party
872 | Executive Motors, Inc. and Executive | S12,140.18 $83,4638.37 Reconciting witl pary
Transfer, LLC
7377 | GE Capital Modular Space 51,0209 83,100.47 Reconciling with pacty
Gelco Corporation dib/a GE Capital 51,020.91 For ggreement listed: $2 Reconciling wilh purty
Fleet Services MM For additional
agreement: S10.688.59 as
of 8/31
1048 | General Electric Capital Company $1.020.91 5433.626.06 econciling with party
and lleller Financial, Inc. a GE
Capital Company t/k/a | leller
Financial Leasing, Inc.
Graebel Van Lines 30 N/A Reconciling with pacty
1013 i Hemphill Salvage & Tawing $3,608.00 $10,103.28 Seat Revised Exhi A with a cure

amount of S10.103.28; awaiting
confirmation firom party
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Tilisborough County Aviation $14,122.00 N/A Reconciling with party
Authority $0 i
Hofer Propertics None; no cure exhibit $47,001.23 Reconciling with party i
[-77 Unaocal Service $4,101.5% $12,034.91 (approx.) Reconciting with party ‘
820 | IKON Office Solutions and 108 P 31840222 $403,587.41 Parties agreed to $394,670.33,
Capital, LLC preparing revised Exhibit A
t041 | Jani-King of Florida, Jani- King of $225.00 $6,354.21, plus additional Reconciling with party
California, Jani-King of Baston. Inc. conlracls
JCB lnternational None; no cure exhibit NAA Reconciling with party !
1224 | Jobn Shei Garage $8,3%4.4¢6 S18,405.33 Reconciling with party u
Johns Under Car Care $4,102.86 $7.011.86 Reconciling with party
Jolida, Inc. d/bfa Budget Car and $6,698.54 $9.876.50 Sent Revised Exh. A with acure
w ﬁ.:nr. Rental of Southeastern ameunt oﬁ $6,635.77; awaiting
; Washingtoa confirmation from parcy
: K&T Corp. No contract schedule NiA Reconciling with party
787 | Maryland Aviation Administration $46,450.58 $18,180.81, plus deposits Reconciling with party
794 | Massachusetss Port Authority $161,958.87 §777,584.56 thru 12/31/02 | Reconciling with party
Merriman Airport Development None; no cure exhibil NiA Recoaciling with parly
797 | Microsoft Corporation and MSLI, GP | S0 $553,122.19 thru 10:25/02 | Reconciling with parly
839 | Park “N Fly of Texas, Inc. 50 $29,625 00 (Oct. rent) Reconciling with pacty
804 | Peoplesolt USA Inc. 30 $314,532.90 Reconciling with party
796 | Perot Systens Corporation $0 | $2,168,041.56 Reconciling with pacty |
976 | Port of Oakland $0 TN Reconciling with pacty
811 | Port of Portland $148.334.34 N/A Reconciling witl pacty !
PPD One Stop Auto Repair I1 $4,371.61 N/A Requested supparting docinentation;
no fesponse [Tom parly
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Purc Health Solutions, Inc. $0 $1,266.92 Reconciling with party
1012 | Queensgate Truck Center, inc. $8,422.64 $60,949.65 Reconciling with party
Rage Corporation None: no cure exhibit N/A Reconciling with party
Randalts $s5 NSA Reconciling with party
833 | Reads Moving System of Daytona, None; no cure exhibit $3,014.30 Reconeiling with party
Inc.
1033 | Red Blufl Rentals $1.102.66 $3.674.86 Reconciling with party
981 | Reyna Capital Corporation 30 $i.133.44 Reconctling with party
Reynolds & Reynolds Company $0 $33.118.85 Reconeiling with party
1036 | Rhino Sclf Storage $343.09 $1,748.27 Reconciling with pacty
River Parish RV's, Inc. $0 N/, Reconciling with party
1019 | S & J Automotive, Inc, $1,626.05 $2,626.88 Reconciling with pavty
1018 | S & ) Automotive, Inc. d'bfa $0 $2,463.31 Reconciling with party
American Truck Rental
801 Sabwe Inc., Getthere L.P. and $2,117,345.20 (Sabre) $2,564,519.38 Reconciling with party
Travelecity.com, L.P. 30 (Get There) $24,100.00
30 ( Travelocity) $155,080.65
798 | Sarasota-Manatce Airpoit Authority | St $93.497.02 Sent Revised Exh. A with a cure
amount of §3,090.02; awaiting
| confirmation from party
1042 | Seatac Airpon Parking, 1.1.C and 30 {Sealac) Total =$191,398.00, plus | Reconciling with party
L&R Bowlake Agency, LLC 24.603.01 (1.&R Bowfake) | environmental wmounis
835 | Shetler Moving & Storage, lnc. $0 | $58,592.47 Recouciling with party
817 | Southwest Airlines Co. $0 §915,421.63 Reconeiting with party
b 989 | Starcom Wortdwide $0 $4,395.32 Reconciling with party
i 780 | Telecheck Services, Inc. $323.610.68 $436,217.22 Reconciling with parly
1217 | The Intrac Group, J4d. 50 $130,417.87 Reconeiling with party
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809 | The Jeannetta Houser Klein Trust $0 $2,136.75 Reconciling with party

1234 | Toledo Collision/Totedo Mechanical | $4,012.93 $21,513.35 Reconciling with party
‘Fransiontaigne None; no cure exhibit NFA Reconciling with party
Value Rentals, Inc. d/bia Budget of $0 $51,352.94 Reconciling with party
Greenville, SC

870 | Walker Interactive Systems il S1.000.00 Reconciling with party
West Side Services None: no cure exhibit NA Recouciiing with parly

395 | Winner Auto Center §3,338.50 $6,538.54 _ Reconciling with party
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