
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

FORM 8-K
 

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D) OF THE

SECURITIES EXCHANGE ACT OF 1934
 

Date of report (Date of earliest event reported): June 17, 2011 (June 13, 2011)
 

Avis Budget Group, Inc.
(Exact name of registrant as specified in its charter)

 
Delaware  1-10308  06-0918165

(State or Other Jurisdiction of Incorporation)  (Commission File Number)  (IRS Employer Identification Number)
     

6 Sylvan Way
Parsippany, NJ

 
07054

(Address of Principal Executive Offices) (Zip Code)
     

(973) 496-4700
(Registrant’s telephone number, including area code)

     
N/A

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):
 
 o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
 o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
 o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
 o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

 

 

 
 



 
Item 1.01  Entry into a Material Definitive Agreement.

Implementation Agreement

On June 14, 2011, AE Consolidation Limited (“Acquisition Company”), an indirect wholly-owned subsidiary of Avis Budget Group, Inc. (“Avis Budget”),
entered into an Implementation Agreement (the “Implementation Agreement”) with Avis Europe plc (“Avis Europe”), a company incorporated under the laws
of England and Wales.  Pursuant to the Implementation Agreement, Acquisition Company issued an announcement (the “Rule 2.5 Announcement”) pursuant
to Rule 2.5 of the City Code on Takeovers and Mergers (the “City Code”) disclosing that Avis Budget (acting through Acquisition Company) and Avis
Europe had agreed on the terms of a recommended all cash acquisition (the “Acquisition”) by Acquisition Company for the entire issued and to be issued
ordinary share capital of Avis Europe, for 315 pence per share in cash.  The Acquisition values Avis Europe’s existing issued and to be issued share capital at
approximately £636 million (approximately $1 billion based upon the current exchange rate). Acquisition Company is a wholly-owned subsidiary of AE
Holdco Limited (“AE Holdco”), which is a wholly-owned subsidiary of Avis Budget.  Copies of the Implementation Agreement and the Rule 2.5
Announcement are attached as Exhibits 2.1 and 2.2, respectively, to this Current Report on Form 8-K and are incorporated herein by reference.

It is expected that the Acquisition will be effected by means of a scheme of arrangement (the “Scheme”) under Part 26 of the UK Companies Act 2006.  The
Scheme is an arrangement between Avis Europe and its shareholders and involves an application by Avis Europe to the High Court of Justice in England and
Wales (the “Court”) to sanction the Scheme and to confirm the reduction of Avis Europe’s share capital associated with the cancellation and extinguishing of
the Scheme Shares (as defined in the Rule 2.5 Announcement) provided for by the Scheme under section 641 of the Companies Act 2006 (“Capital
Reduction”), that would enable Acquisition Company to become the owner of the entire issued share capital of Avis Europe.  The Scheme is subject to the
approval at the meeting or meetings of the holders of Scheme Shares (“Scheme Shareholders”) to be convened pursuant to an order of the Court under Part 26
of the Companies Act 2006 (the “Court Meeting”).  Such approval requires the affirmative vote of a majority in number representing three-fourths or more in
value of the Scheme Shareholders present and voting at the Court Meeting.

In addition, the Scheme will require special resolutions of Avis Europe shareholders (the “General Meeting Resolutions”) approving, among other things, the
implementation of the Scheme and the Capital Reduction at an extraordinary general meeting of Avis Europe shareholders to be convened in connection with
the Scheme (the “General Meeting”) by at least three-fourths of the votes cast.  Furthermore, the Court must sanction the Scheme and confirm the Capital
Reduction.  If the Scheme becomes effective, it will be binding on all Avis Europe shareholders, irrespective of whether they attended or how they voted at
the Court Meeting or the General Meeting.

Under the Implementation Agreement, in lieu of the Scheme, Acquisition Company has the right, following consultation with Avis Europe and with the
consent of the Panel on Takeovers and Mergers (the “Panel”), to elect to implement the Acquisition by way of a takeover offer (“Offer”).  In such event, the
Offer will be implemented on the same terms (subject to appropriate amendments, including (without limitation) an acceptance condition set at 75% (or such
lesser percentage as Acquisition Company may decide or the Panel may require) in nominal value of the Avis Europe shares), as those which would apply to
the Scheme.

Avis Europe has agreed to pay to Acquisition Company an inducement fee of £6,359,553 (approximately $10.4 million based upon the current exchange rate)
by way of compensation if, during the period commencing on the date of the Rule 2.5 Announcement and ending on the earlier of the date on which the
Scheme either (i) lapses (in accordance with its terms) or (ii) is withdrawn, a third-party proposal with respect to an offer, scheme of arrangement, merger,
business combination or similar transaction to acquire 30% or more (when aggregated with the shares already held by that third party and any party acting in
concert (as defined in the City Code) with it) of the issued share capital of Avis Europe, or all or a significant proportion of its undertaking, assets or business,
or any other arrangement or transaction or series which would be inconsistent with the implementation of the Scheme (a “Competing Proposal”) is announced
and subsequently becomes effective (whether before or after the date on which the Scheme lapses or is withdrawn).

 
 



 
As part of the inducement fee arrangements, Avis Europe has also given an undertaking that it will not (and it will procure that its subsidiaries do not) until
the earlier of (i) the date on which the Scheme becomes effective (the “Effective Date”) and (ii) the termination of the Implementation Agreement in
accordance with its terms, offer to pay, or pay, or agree with any other person to pay, any inducement fee, break fee, expense reimbursement or other similar
fee, payment or arrangement.

Avis Europe has undertaken that it will not permit any of Avis Europe or its subsidiaries, or any of its or their respective directors, officers, senior executives,
agents or advisers, prior to the earlier of (i) the Effective Date and (ii) termination of the Implementation Agreement in accordance with its terms, directly or
indirectly to:

·  solicit, initiate, encourage or otherwise seek to procure a Competing Proposal; or

·  enter into any discussions or communications with any other person in response to their making an unsolicited Competing Proposal or unsolicited
approach in respect of a Competing Proposal (other than in compliance with Rule 20.2 of the City Code or, in respect of the Avis Europe directors,
compliance with their fiduciary and statutory duties).

Avis Europe has agreed that, if it does receive any unsolicited approach, it will, as soon as reasonably practicable and lawful, inform Acquisition Company
thereof and that the Avis Europe directors will not withhold, withdraw, change or modify their recommendation of the Acquisition (other than in compliance
with Rule 20.2 of the City Code or, in respect of the Avis Europe directors, compliance with their fiduciary duties).

In addition, Avis Europe has agreed that if a third party makes a bona fide Competing Proposal for the entire issued and to be issued share capital of Avis
Europe, or for all or substantially all of its assets, which Avis Europe’s directors consider, acting reasonably and in good faith and after consultation with their
legal and financial advisers, is likely to be completed on its terms taking into account all financial, regulatory and other aspects of such proposal (including
the ability of the proposing party to consummate the transactions contemplated by such proposal) and which, if consummated, would be superior to the
Acquisition from a financial point of view for Avis Europe’s shareholders and which Avis Europe’s directors recommend (a “Superior Proposal”):

·  it shall notify Acquisition Company of reasonable details thereof as soon as reasonably practicable (and, in any event, within 24 hours); and

·  the Avis Europe directors will not withhold, withdraw, change or modify their recommendation of the Acquisition unless Acquisition Company fails
to:

o  within 72 hours of receiving notice from Avis Europe of the Superior Proposal, confirm in writing that it intends to increase its offer price,
or otherwise revise its proposal, in a manner which would, in the bona fide opinion of the Avis Europe directors (having taken advice from
their financial advisers), provide equal or superior financial value to Avis Europe shareholders (and is otherwise on terms which are, in the
opinion of the Avis Europe directors having taken advice from their financial advisers, equal to those contained in the Superior Offer); and

o  within 72 hours of receiving notice from Avis Europe of the Superior Proposal, announce such revised proposal on a regulatory information
service.

In the event that Acquisition Company satisfies the obligations described in the bullets above, Avis Europe has agreed that the Avis Europe directors shall
continue to recommend the Acquisition (as revised).

 
 



 
In addition, Acquisition Company has received irrevocable undertakings from all of the directors of Avis Europe who hold Avis Europe shares and from
D’Ieteren Car Rental s.a to vote in favor of the Scheme at the Court Meeting and the General Meeting Resolutions at the General Meeting in respect of their
own beneficial shareholdings of Avis Europe shares.  Acquisition Company has therefore received irrevocable undertakings with respect to 117,003,650 Avis
Europe shares, which represent approximately 59.82% of Avis Europe’s entire existing issued ordinary share capital.  The undertakings will continue to be
binding even in the event of a higher competing offer for Avis Europe being announced.

The Acquisition is conditioned on the Scheme becoming effective by not later than October 21, 2011, or such later date as Acquisition Company and Avis
Europe may, with the consent of the Panel, agree and (if required) the Court may allow.  The Scheme is also subject to satisfaction or waiver of certain
conditions set forth in the Rule 2.5 Announcement, including but not limited to:

·  Approval of the Scheme by Scheme Shareholders at the Court Meeting and the passing of the General Meeting Resolutions by Avis Europe
shareholders at the General Meeting;

·  the sanction of the Scheme and the confirmation of the Capital Reduction by the Court without modification or with modification on terms
acceptable to Avis Europe and Avis Budget;

·  the delivery of office copies of the Court orders sanctioning the Scheme and approving the Capital Reduction (the “Court Orders”), together with the
statement of capital to the Registrar of Companies in England and Wales for registration;

·  the absence of certain provisions in instruments to which Avis Europe or its subsidiaries or their respective assets are or may be bound or subject that
would or might reasonably be expected to result in specified effects on Avis Europe or its subsidiaries;

·  relevant third parties not having taken certain steps that would or might reasonably be expected to have specified effects on Avis Europe or its
subsidiaries taken as a whole, or Avis Budget or its subsidiaries, and all applicable time periods for such steps having expired, lapsed or been
terminated; and

·  the absence of specified actions by and the nonoccurrence of specified events with respect to Avis Europe or its subsidiaries.

Pursuant to the Implementation Agreement, Acquisition Company may invoke any of the preceding conditions only with the consent of the Panel to invoke
such condition.  There can be no assurance that the Panel would permit Acquisition Company to invoke any condition with such effect.  In addition, if the
Scheme does not become effective on or before October 21, 2011, it will lapse and the Acquisition will not proceed, unless the Panel otherwise consents.

The Implementation Agreement may be terminated:

·  by Acquisition Company upon a breach by Avis Europe of any of its obligations under the Implementation Agreement, subject to a reasonable period
(not exceeding 15 days) to remedy the breach;

·  by either Avis Europe or Acquisition Company if the Avis Europe directors withhold, withdraw or adversely modify or qualify their recommendation
to the Avis Europe shareholders with respect to the Scheme and the General Meeting Resolutions at any time prior to the Effective Date;

·  if the Court declines or refuses to sanction the Scheme or if the Scheme lapses or terminates in accordance with its terms, unless Acquisition
Company elects to implement the proposed Acquisition by way of an Offer and notifies Avis Europe of the same within 24 hours of any such event;

 
 



 
·  if a competing offeror unconditionally acquires in excess of 50% (by value) of the issued share capital of Avis Europe;

·  unless the parties agree otherwise in writing, if the Scheme has not become effective by October 21, 2011, unless Acquisition Company has
previously elected to implement the proposed Acquisition by way of an Offer;

·  in the event that Acquisition Company has made an Offer, on the date on which the Offer lapses or is withdrawn (with the consent of the Panel, if
required);

·  if agreed in writing between Acquisition Company and Avis Europe; or

·  upon the Effective Date.

Avis Budget is providing the cash consideration payable under the Scheme from a combination of its own resources, equity funding (which may include the
issuance of new shares of Avis Budget common stock in an amount not expected to exceed $250 million) and debt financing (which has been arranged by a
syndicate of banks and/or proceeds from the issuance of debt securities).

The foregoing description of the Implementation Agreement and the Rule 2.5 Announcement does not purport to be complete and is qualified in its entirety
by reference to the Implementation Agreement and the Rule 2.5 Announcement.
 
Loan Agreements

Senior Unsecured Interim Loan Agreement
 

In connection with the Acquisition, Avis Budget entered into a Senior Unsecured Interim Loan Agreement, dated as of June 13, 2011, with the lenders
party thereto, Morgan Stanley Senior Funding, Inc., as Administrative Agent, and Morgan Stanley Senior Funding, Inc. and Citigroup Global Markets, Inc.,
as Joint Lead Arrangers and Joint Book-Runners (the “Senior Unsecured Interim Loan Agreement”).  The Senior Unsecured Interim Loan Agreement
provides for a commitment by the lenders party thereto in an aggregate amount not to exceed $400 million to make unsecured senior interim loans upon
satisfaction of certain conditions, including closing of the Acquisition.  The proceeds of the interim loans under the Senior Unsecured Interim Loan
Agreement, if any, will be used to pay a portion of the consideration in the Acquisition, refinance existing debt of Avis Europe and pay related transaction
expenses.
 

Any interim loans that are funded and outstanding under the Senior Unsecured Interim Loan Agreement will bear interest at an interest rate of, at Avis
Budget’s option, either Eurodollar rate, which shall not be less than 1.5%, plus a margin of 9.00% per annum or alternate base rate plus a margin of 8.00% per
annum, subject to increase by 0.50% per annum at the end of each consecutive three-month period ending after the date of funding of the interim loans (the
“Unsecured Interim Loan Funding Date”) subject to an agreed cap through the one-year anniversary of the Unsecured Interim Loan Funding Date (the
“Unsecured Interim Loan Maturity Date”).  If Avis Budget does not repay the lenders under the Senior Unsecured Interim Loan Agreement on or before the
Unsecured Interim Loan Maturity Date, interim loans under the Senior Unsecured Interim Loan Agreement will convert automatically into rollover loans at
such date if no payment or bankruptcy event of default exists, which rollover loans would mature on the fifth anniversary of the Unsecured Interim Loan
Funding Date. Such lenders may choose to exchange the rollover loans for exchange notes that would bear interest at an agreed upon rate and would mature
on the five-year anniversary of the Unsecured Interim Loan Funding Date.
 
 

 



 
Senior Secured Interim Loan Agreement
 

In connection with the Acquisition, Acquisition Company entered into a Senior Secured Interim Loan Agreement, dated as of June 13, 2011, with the
lenders party thereto, Morgan Stanley Senior Funding, Inc., as Administrative Agent, and Morgan Stanley Senior Funding, Inc. and Citigroup Global
Markets, Inc., as Joint Lead Arrangers and Joint Book-Runners (the “Senior Secured Interim Loan Agreement”, and together with the Senior Unsecured
Interim Loan Agreement, the “Loan Agreements”).  The Senior Secured Interim Loan Agreement provides for a commitment by the lenders party thereto in
an aggregate amount not to exceed €694 million (approximately $980 million based upon the current exchange rate) to make secured senior interim loans
upon satisfaction of certain conditions, including closing of the Acquisition.  The proceeds of the interim loans under the Senior Secured Interim Loan
Agreement, if any, will be used to pay a portion of the consideration in the Acquisition and related transaction expenses.  The Senior Secured Interim Loan
Agreement is guaranteed by AE Holdco pursuant to a Guarantee Agreement, dated as of June 13, 2011, among AE Holdco, as Guarantor, Acquisition
Company, the lenders party thereto, Morgan Stanley Senior Funding, Inc., as Administrative Agent, and Morgan Stanley Senior Funding, Inc. and Citigroup
Global Markets, Inc., as Joint Lead Arrangers and Joint Book-Runners (the “Guarantee Agreement”).
 

Any interim loans that are funded and outstanding under the Senior Secured Interim Loan Agreement will bear interest at an interest rate of EURIBOR,
which shall not be less than 1.5%, plus a margin of 7.00% per annum, subject to increase by 0.50% per annum at the end of each consecutive three-month
period ending after the date of funding of the interim loans (the “Secured Interim Loan Funding Date”) subject to an agreed cap through the one year
anniversary of the Secured Interim Loan Funding Date (the “Secured Interim Loan Maturity Date”, and together with the Unsecured Interim Loan Maturity
Date, the Interim Loan Maturity Dates).  If Avis Budget does not repay the lenders under the Senior Secured Interim Loan Agreement on or before the
Secured Interim Loan Maturity Date, interim loans under the Senior Secured Interim Loan Agreement will convert automatically into rollover loans at such
date if no payment or bankruptcy event of default exists, which rollover loans would mature on the seventh anniversary of the Secured Interim Loan Funding
Date. Such lenders may choose to exchange the rollover loans for exchange notes that would bear interest at an agreed upon rate and would mature on the
seven-year anniversary of the Secured Interim Loan Funding Date.  Pursuant to a Debenture, dated June 13, 2011, by Acquisition Company, AE Holdco, and
Morgan Stanley Senior Funding, Inc., as administrative agent (the “Debenture”), any interim loans, rollover loans and any exchange notes issued would be
secured by a first priority security interest in substantially all of the assets of Acquisition Company and its subsidiaries, including, following the Acquisition,
Avis Europe and its subsidiaries, who would guarantee the loans made under the Senior Secured Interim Loan Agreement.
 

Interest on interim loans under the Loan Agreements and on the rollover loans will be payable, in the case of EURIBOR and Eurodollar rate loans, at
the end of the relevant interest period, and at least every three months, and in the case of alternate base rate loans, quarterly in arrears.
 

The Loan Agreements contain certain usual and customary representations and warranties, and usual and customary affirmative and negative
covenants, including limitations on liens, additional indebtedness, investments, payment of dividends, mergers, sale of assets and restricted payments and
other customary limitations.  The Loan Agreements contain usual and customary events of default, including non-payment of principal, interest, fees and
other amounts; material breach of a representation or warranty; non-performance of covenants and obligations; default on other material debt; bankruptcy or
insolvency; material judgments; actual or asserted impairment of loan documentation or security; and incurrence of certain ERISA liabilities.  After the
Interim Loan Maturity Dates, the rollover loans and the indentures to be executed in connection with the exchange notes (if issued) will contain
representations and warranties and affirmative and negative covenants and events of default that are usual and customary for debt of the type being issued.
 

The foregoing description of the Loan Agreements, the Guarantee Agreement and the Debenture does not purport to be complete and is qualified in its
entirety by the full text of the Loan Agreements, the Guarantee Agreement and the Debenture.
 
 
 

 



 

 
Item 2.03  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information described above under “Item 1.01 Entry into a Material Definitive Agreement” under the heading “Loan Agreements” is incorporated herein
by reference.

Item 9.01  Financial Statements and Exhibits.

(d)           Exhibits.

The following exhibits are filed as part of this report:

Exhibit No.  Description
2.1  Implementation Agreement, between AE Consolidation Limited and Avis Europe plc, dated as of June 14, 2011.
2.2  Rule 2.5 Press Announcement dated June 14, 2011.
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THIS AGREEMENT is entered into on 14 June 2011 by and between
 

(1)  AE CONSOLIDATION LIMITED, a company incorporated in England and Wales under company number 07666089 whose registered office is at 20-22 Bedford
Row, London, WC1R 4JS ("Offeror"); and

 
(2)  AVIS EUROPE PLC, a company incorporated in England and Wales under company number 03311438 whose registered office is at Avis House, Park Road,

Bracknell, Berkshire, RG12 2EW ("Target");
 
each a "Party" and together the "Parties".
 
WHEREAS:
 

(A)  The Offeror proposes to acquire the entire issued and to be issued share capital of Target.
 

(B)  The Parties have agreed to implement such acquisition by way of a scheme of arrangement pursuant to Part 26 of the Companies Act.
 

(C)  The Parties have agreed to take certain steps to effect completion of such acquisition and wish to enter into this Agreement to record their respective obligations
relating to such matters.

 
THIS AGREEMENT PROVIDES as follows:
 

1.  INTERPRETATION
 

1.1  In this agreement unless otherwise specified:
 
"Acquisition" means the acquisition by the Offeror of the Target Shares;

 
"Acquisition Effective Date" means the Effective Date unless the Acquisition is to proceed by way of a takeover offer in accordance with Clause 3.7, in which event it

shall mean the date that is 14 days after the date on which the takeover offer becomes or is declared unconditional in all respects;
 

"Business Day"
 

means any day other than a Saturday, Sunday or public holiday on which banks are generally open for business in London;

"Capital Reduction" means the reduction of the share capital of Target under section 641(1)(b) of the Companies Act by the cancellation and the extinguishing of
the Scheme Shares to be effected as part of the Scheme;
 

"Code" means the City Code on Takeovers and Mergers;
 

"Companies Act" means the Companies Act 2006, as amended;
 

"Competing Proposal" means a proposal in respect of an offer, scheme of arrangement, merger or business combination or similar transaction (whether or not
subject to any pre-conditions) or any revisions thereof proposed by a third party which is not acting in concert (as defined in the Code) with
Offeror and the purpose of which is to enable that third party (or any other person) to acquire all or a significant proportion (being, in this
case, 30 per cent. or more when aggregated with shares already held by the third party and anybody acting in concert (as defined in the
Code) with that third party) of the issued share capital of the Target, or all or a significant proportion of its undertaking, assets or business, or
any other arrangement or transaction or series of the same which would be inconsistent

 
 
 

 



 
 
 with the implementation of the Scheme;

 
"Conditions" means the conditions to implementation of the Scheme and the Acquisition set out in Appendix 1 of the Press Announcement, and

"Condition" shall be construed accordingly;
 

"Confidentiality Agreement" means the confidentiality agreement between Offeror and Target dated 6 June 2005, as amended on 19 February 2010;
 

"Court" means the High Court of Justice in England and Wales;
 

"Court Meeting" means the meeting of the Target Shareholders to be convened by order of the Court pursuant to section 896 of the Companies Act, including
any adjournment thereof for the purpose of considering and, if thought fit, approving the Scheme (with or without amendment);
 

"Court Orders" means the First Court Order and the Second Court Order;
 

"Debt Financing" has the meaning given in Clause 3.1(C);
 

"Effective Date" means the date on which the Capital Reduction becomes effective in accordance with its terms;
 

"First Court Hearing" means the hearing of the Court of the claim form to sanction the Scheme
 

"First Court Order" means the order of the Court sanctioning the Scheme under Part 26 of the Companies Act;
 

"FSMA" means the Financial Services and Markets Act 2000 (as amended from time to time);
 

"Inducement Fee" means £6,359,553 (being one per cent. of the value of the Acquisition on a fully diluted basis) adjusted as required pursuant to Clause 7.4;
 

"Listing Rules" means the rules and regulations made by the Financial Services Authority in its capacity as the UK Listing Authority under FSMA, and
contained in the UK Listing Authority’s publication of the same name;
 

"London Stock Exchange" eans London Stock Exchange plc;
 

"Offeror Group" means Offeror and its subsidiaries and subsidiary undertakings;
 

"Panel" means the Panel on Takeovers and Mergers;
 

"Press Announcement" means the draft press announcement set out in Schedule 1;
 

"Relevant Authority" means any court or competition, antitrust, national, supranational or supervisory body or other government, governmental, trade or
regulatory agency or body, in each case in any jurisdiction and including, without limitation, the Panel;
 

"Scheme" means the takeover offer by way of scheme of arrangement proposed to be made under Part 26 of the Companies Act 2006 between Target
and the Target

 
 

 



 
 
 Shareholders, with or subject to any modification, addition or condition approved or imposed by the Court and agreed by Target, Offeror and

the Panel;
 

"Scheme Document" means the document to be posted to Target Shareholders and others containing, inter alia, the Scheme and the notice of meeting for each of
the Court Meeting and the Target GM;
 

"Scheme Record Time" means the time and date specified in the Scheme Document which is expected to be 6.00 p.m. on the Business Day immediately preceding
the date of the Second Court Hearing;
 

"Second Court Hearing" means the hearing by the Court of the claim form to confirm the Capital Reduction;
 

"Second Court Order" means the order of the Court confirming the Capital Reduction under section 648 of the Companies Act provided for by the Scheme and
authorising the re-registration of Target as a private company under section 651 of the Companies Act
 

"Senior Employee" means any of Pascal Bazin, Martyn Smith, Wolfgang Neumann, Roberto Lucchini, John McNicholas, Kevin Bradshaw, Jan Loning,
Stephane Soille, Jacques Brun and Massimo Marsili;
 

"Superior Proposal" means a bona fide Competing Proposal for the entire issued and to be issued share capital of Target or for all or substantially all of its assets,
which the Target Directors consider, acting reasonably and in good faith and after consultation with their legal and financial advisers, is
likely to be completed on its terms taking into account all financial, regulatory and other aspects of such proposal (including the ability of the
proposing party to consummate the transactions contemplated by such proposal) and which, if consummated, would be superior to the
Acquisition from a financial point of view for Target Shareholders and which the Target Directors are minded to recommend;
 

“Target Connected Person” means, in relation to Target, each member of Target’s Group and each of their respective directors, officers, employees and advisers;
 

"Target Directors" means the directors of Target at the relevant time;
 

"Target GM" means the general meeting of Target to be convened in connection with the Scheme to be held on the same date as the Court Meeting to
consider and, if thought fit, approve the Target GM Resolutions, including any adjournment of that meeting;
 

"Target GM Resolutions" means the special resolutions to approve, inter alia, the cancellation of the entire issued share capital of Target, the alteration of Target's
articles of association and other matters as may be necessary to implement the Scheme;
 

"Target Group" means Target and its subsidiaries and subsidiary undertakings, and "member of the Target Group" shall be construed accordingly;
 

"Target Shareholder" means a holder of one or more Target Shares;
 

 
 
 

 



 
 
"Target Shares" means the ordinary shares of 10 pence each in the share capital of Target;

 
"Timetable" means the indicative timetable for the Scheme set out in Schedule 2;

 
"UK Listing Authority" means the Financial Services Authority acting in its capacity as the competent authority for listing under FSMA;

 
"VAT" means value added tax and any similar sales or turnover tax; and

 
"Working Hours" means 9.30 a.m. to 5.30 p.m. on a Business Day.

 
 

1.2  In this Agreement, unless otherwise specified:
 

1.2.1  references to clauses, sub-clauses and schedules are to clauses and sub-clauses of, and schedules to, this Agreement;
 

1.2.2  use of any gender includes the other gender;
 

1.2.3  any word or expression defined in the Companies Act and not defined in this Agreement shall have the meaning given in the Companies Act;
 

1.2.4  when used in this Agreement, the expressions "acting in concert", "control" and "offer" shall have the meanings given in the Code and the expressions
"subsidiary" and "subsidiary undertaking" shall have the meanings given in the Companies Act;

 
1.2.5  references to a "company" shall be construed so as to include any company, corporation or other body corporate, wherever and however incorporated or

established;
 

1.2.6  references to a "person" shall be construed so as to include any individual, firm, company, body corporate, government, state or agency of a state, local or
municipal authority or government body or any joint venture, association or partnership (whether or not having separate legal personality);

 
1.2.7  a reference to any statute or statutory provision shall be construed as a reference to the same as it may have been, or may from time to time be, amended,

modified or re-enacted;
 

1.2.8  any reference to a "day" (including within the phrase "Business Day") shall mean a period of 24 hours running from midnight to midnight;
 

1.2.9  references to times are to London time;
 

1.2.10  a reference to any other document referred to in this Agreement is a reference to that other document as amended, varied, novated or supplemented at any
time;

 
1.2.11  the rule known as the ejusdem generis rule shall not apply and accordingly general words introduced by the word "other" shall not be given a restrictive

meaning by reason of the fact that they are preceded by words indicating a particular class of acts, matters or things;
 

1.2.12  general words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the
general words;

 
 

 



 
 

1.2.13  references to "£" and "sterling" are to the lawful currency of the United Kingdom; and
 

1.2.14  references to "complying with fiduciary duties" and "being subject to fiduciary duties" shall be construed to refer to the Target Directors determining to
take a particular course of action and "determine" shall be construed to refer to a determination made in good faith, with the benefit of external legal and
independent financial advice and in compliance with fiduciary duties, provided that in no circumstances shall Target be required to provide a copy of such
advice to Offeror.

 
1.3  All headings and titles are inserted for convenience only. They are to be ignored in the interpretation of this Agreement.

 
1.4  The Schedules form part of this Agreement and shall have the same force and effect as if set out in the body of this Agreement and any reference to this Agreement

shall include the Schedules.
 

2.  PRESS ANNOUNCEMENT
 

2.1  The Parties shall use their reasonable endeavours to procure the release of the Press Announcement on a regulatory information service at or before 7.00 am on 14
June 2011 or such other time and date as may be agreed by the Parties and the rights and obligations of the parties under this Agreement, other than this Clause 2 and
Clauses 11 to 24, shall be conditional upon such release.

 
2.2  The principal terms of the Acquisition shall be as set forth in the Conditions, the Press Announcement and the Scheme Document, and such other terms or

modifications as Offeror and Target may agree in writing.  Unless and until this Agreement is terminated in accordance with its terms, each of the Parties shall use
reasonable endeavours, and shall work co-operatively and reasonably with each other and their respective advisers, to achieve satisfaction of the Conditions as
promptly as possible.

 
3.  IMPLEMENTATION OF THE SCHEME

 
3.1  Subject as otherwise provided in this Agreement, Target undertakes (on behalf of itself and the other members of the Target Group) to Offeror that it will take, or

cause to be taken, the following steps to implement the Scheme:
 

(A)  Target will use all reasonable endeavours promptly, and in accordance with the Timetable (or such other date as may be agreed between the Parties), to
apply to the Court for leave to convene the Court Meeting and file such documents and take such other steps as may be necessary in connection
therewith;

 
(B)  Subject to:

 
(i)  the Court making the order necessary for the purpose of convening the Court Meeting;

 
(ii)  the necessary documents being settled with the Court and, where required, approved by Offeror under Clause 4.2; and

 
(iii)  such documents (insofar as required) being approved by any regulatory authority in an applicable jurisdiction,

 
 

 



 
 
 Target shall use all reasonable endeavours in a timely manner, and in accordance with the Timetable (or such other date as may be agreed between the

Parties to be no later than 28 days after publication of the Press Announcement (or such later date that the Panel may permit)) to publish the requisite
documents, including the Scheme Document and appropriate forms of proxy, and thereafter, in a timely manner, publish and/or post such other documents
and information as the Court or any regulatory authority may approve or require from time to time in connection with the due implementation of the
Scheme;

 
(C)  during the period from the release of the Press Announcement to the Acquisition Effective Date in relation to sub-clauses 3.1(C)(i) to (C)(iii) (inclusive)

below and from the passing of the resolutions to be proposed at the Target GM to the Acquisition Effective Date in relation to sub-clauses 3.1(C)(iv) to
(C)(vi) below, and in each case subject to all applicable legal and regulatory requirements, Target will, and will procure that each member of the Target
Group will, provide Offeror, its financing sources, its advisers and its representatives, without any liability whatsoever on the part of Target, its Group or
any Target Connected Person and (as a condition of such cooperation) with such position being made clear to any relevant third party, such cooperation
as may be reasonably requested by Offeror in connection with the proposed issue of loans and equity and debt securities in connection with the Scheme
and the Acquisition and/or the refinancing or roll-over of any existing indebtedness of the Target Group (the "Financing") including (without limitation)
by using all reasonable endeavours (subject to the foregoing) to:

 
 (i) subject to appropriate confidentiality restrictions in favour of the Target Group, furnish the Offeror and its financing sources as promptly as

reasonably practicable with historic financial and other pertinent information regarding the Target and other members of the Target Group as may
be reasonably requested by the Offeror or its financing sources, including financial statements (including pro forma financial statements),
borrowing base calculations and supporting data and other pertinent historic information and consolidated financial statements, pro forma historic
financial information, historic financial data, audit reports and other historic information of the type required and of type and form customarily
included in a registration statement for a public offering of debt or equity securities or as otherwise customarily required in connection with the
Financing or in order to receive customary “comfort” from the Company’s independent accountants in connection with the offering of debt
securities contemplated by the Financing;

 
 (ii) subject to appropriate confidentiality restrictions in favour of the Target Group, participate, and cause senior management of the Target and other

representatives of the Target and other members of the Target Group reasonably necessary for such purposes to participate, in a reasonable
number of due diligence sessions (including accounting due diligence sessions) and drafting sessions with the Offeror’s financing sources, and
meetings with and presentations to prospective rating agencies in connection with the Financing in each case during normal business hours; and
make available for review by Offeror, its financing sources and their counsel documents relating to the Target Group of the type customarily
reviewed in a due diligence review;

 
 (iii) subject to appropriate confidentiality restrictions in favour of the Target Group, assist, and cause senior management of the Target Group to assist,

during normal business hours, with the preparation of materials for rating agency presentations, bank information memoranda, examinations,
offering

 
 
 

 



 
 
  documents, private placement memoranda, prospectuses and other similar documents (the “Offering Documents”) customarily required in

connection with the Financing (including requesting any consents of accountants for use of their reports in any materials relating to the
Financing) and preparation of, and comment on, business projections in connection with the Financing;

 
 
 (iv) facilitate the granting of guarantees and the pledging of collateral as required by the Financing and using commercially reasonable efforts to

obtain customary accountants’ comfort letters, consents, legal opinions, appraisals, surveys, title insurance, other certifications and documents
required of the Target and other members of the Target Group in connection with the Financing and to cooperate with and assist the Offeror in
connection with obtaining such items;

 
 (v) agree with existing providers of debt to the Target Group, as relevant, to amend, waive, vary or take any similar steps to ensure that such existing

debt financing remains in place following the completion of the Acquisition or if such debt financing is to be repaid upon the Acquisition
becoming effective, take all steps to facilitate the repayment of the existing indebtedness including by providing all necessary information as to
amounts outstanding and other information reasonably required for any such repayment;

 
 (vi) participate, and cause senior management of the Target and other representatives of the Target and other members of the Target Group reasonably

necessary for such purposes to participate, in a reasonable number of road shows, meetings and conference calls during normal business hours
with prospective lenders and investors in connection with the Financing;

 
provided, however, that (i) notwithstanding any confidentiality restrictions in favour of the Target Group, nothing herein or in such confidentiality
restrictions shall prevent Offeror from disclosing (acting in good faith and where reasonably necessary  in connection with the Financing) any information
provided by or regarding a member of the Target Group in Offering Documents provided to lenders or purchasers of debt or equity securities or prospective
 lenders or purchasers of debt or equity securities in connection with the Financing (it being acknowledged and agreed that, to the extent Offeror discloses
any information in an Offering Document which would, but for this proviso, be subject to the obligations of confidentiality set out in Clauses 3.1(C)(i)-(iii),
the Offeror agrees that it shall indemnify the Target (and each member of the Target Group) in respect of any losses, liabilities and costs which the Target
(or any member of the Target Group) may suffer as a result of such disclosure) and Offeror shall inform Target in advance of any such disclosures and keep
Target updated on the progress of the Financing at regular intervals, including through the provision of draft Offering Documents prior to their release
(ii) the Target Group shall not be required to provide such cooperation if such cooperation interferes unreasonably with, or unreasonably disrupts, the
business operations of the Target Group or adversely affects the legitimate interests of the Target Group and (iii) Offeror shall reimburse to the Target on
demand all cost, fees and expenses (including VAT) which would not have been incurred by the Target Group but for its compliance with the Offeror’s
requests under this Clause 3.1(C);save as required by law or regulation, the Court or the Panel, Target shall not, at any time following despatch of the
Scheme Document, seek to amend the Scheme or the Target GM Resolutions from the form set out in the Scheme Document without the prior written
consent of Offeror;

 
 
 

 



 
 

(D)  prior to the Target GM, keep Offeror appraised on a regular basis and/or at the Offeror’s reasonable request of, the number of proxy votes received in
respect of the Target GM Resolutions and the resolutions to be proposed at the Court Meeting and the identity of the Target Shareholders who have given
such proxies;

 
(E)  Target will convene the Target GM for the date that is set out in the Scheme Document (or as soon as reasonably practicable thereafter) for the purpose

of considering and, if thought fit by the Target Shareholders, approving the Target GM Resolutions;
 

(F)  if the Court so requires or indicates, or if it is necessary to implement the Scheme, Target shall reconvene the Court Meeting and the Target GM;
 

(G)  following and subject to the resolutions to be proposed at each of the Court Meeting and the Target GM having been passed by the requisite majorities,
Target shall, as soon as reasonably practicable and in accordance with the Timetable (or such other time as may be agreed between the Parties), seek the
sanction of the Court to the Scheme at the First Court Hearing and the confirmation of the Capital Reduction at the Second Court Hearing and take any
other action reasonably necessary to make the Scheme effective (unless Offeror has notified Target in writing that an event has occurred or a
circumstance has arisen which Offeror considers is sufficiently material for the Panel to permit it to withdraw from the Acquisition);

 
(H)  as soon as reasonably practicable after the sanction of the Scheme by the Court at the First Court Hearing, Target shall cause an office copy of each of

the Court Orders and the Statement of Capital to be delivered to the Registrar of Companies
 

(I)  as soon as reasonably practicable after the confirmation of the Capital Reduction by the Court at the Second Court Hearing, Target shall cause an office
copy of the Second Court Order and a copy of the statement of capital to be delivered to the Registrar of Companies for registration and, if the Court so
orders, the registration of the Second Court Order and the statement of capital; and

 
(J)  Target shall apply to the London Stock Exchange and the UK Listing Authority respectively for the cancellation of the admission to trading of the Target

Shares on the London Stock Exchange’s main market for listed securities and the listing of Target Shares on the Official List, in each case, with effect
from the Effective Date.

 
3.2  Without prejudice to the generality of Clause 3.1, each of Offeror and Target undertakes to the other (to the extent that such steps have not already been taken prior to

the date hereof):
 

(A)  to make as promptly as reasonably practicable, the filing required: (i) under Italian law to be made with the Autorità Garante della Concorrenza e del
Mercato; (ii) the filing to be made with the Isle of Man Insurance and Pensions Authority; and (iii) such notifications as are required to be made to, or
consultations which are required to be had with, works councils or employee representative bodies of the Target Group in connection with the
Acquisition;

 
(B)  to provide as promptly as reasonably practicable, in consultation with the other Party, such information as may be reasonably requested by Autorità

Garante della Concorrenza e del Mercato or the Isle of Man Insurance and Pensions Authority or works councils or employee representative bodies of
the Target Group;

 
(C)  in each case, subject to applicable law and regulation, reasonably promptly to notify the other Party of, and provide copies of, any material

communications with a
 
 
 

 



 
 
 

  Autorità Garante della Concorrenza e del Mercato or the Isle of Man Insurance and Pensions Authority or works councils or employee representative
bodies of the Target Group in connection with the Acquisition; and

 
 

(D)  to keep the other promptly informed of developments of which it becomes aware which are material or potentially material in relation to the notifications
made and consultations with works councils or employee representative bodies of the Target Group in connection with the Acquisition.

 
3.3  Target agrees that the Scheme Document shall incorporate a unanimous and unqualified recommendation of the Target Directors to Target Shareholders to vote in

favour of the Scheme and the Target GM Resolutions, such recommendation to be in the form set out in the Press Announcement (except to the extent that the Target
Directors have determined that such recommendation should not be given or should be withdrawn or to comply with their fiduciary duties or their statutory duties as
set out in sections 171 to 177, inclusive, of the Companies Act or in the light of financial advice received which they are required to disclose to Target Shareholders
under Rule 3.1 of the Code).  Offeror agrees that, in these circumstances, Target will be free to explain to the Court and the Target Shareholders why the Target
Directors have not given, withdrawn or modified their recommendation and Target shall cease to be under any further obligation under Clauses 3, 4, 5, and (subject
always to Clause 7) 8 and shall not, in exercising its rights under this Clause 3.3 be taken to be in breach of any relevant Clause of this Agreement.

 
3.4  Subject to Offeror not having elected to implement the Acquisition by way of a takeover offer in accordance with Clause 3.7, Offeror shall (subject to compliance by

Target with the requirements of this Agreement) take all such steps as are reasonably necessary to implement the Acquisition on the terms (but subject to the
Conditions) set out in the Press Announcement.

 
3.5  Subject to Offeror not having elected to implement the Acquisition by way of a takeover offer in accordance with Clause 3.7, Offeror undertakes to Target that,

subject to the satisfaction or (at the absolute discretion of Offeror) waiver of the Conditions it will, through their counsel, consent to the implementation of the
Scheme.

 
3.6  Offeror agrees that unless:

 
(A)  an event has occurred or a circumstance has arisen which is sufficiently material for the Panel to permit it to withdraw from the Acquisition (and the

Panel has agreed to permit such withdrawal); or
 

(B)  the Target GM Resolutions have not been passed by the requisite majority,
 

it will waive all the remaining Conditions (other than the Conditions set out in paragraph 1(c) of the Press Announcement) by 11:59 p.m. on the day that is
immediately prior to the date of the First Court Hearing.

 
3.7  Offeror reserves the right to elect (by delivering notice to Target to that effect) to implement the Acquisition by way of a takeover offer for the Target Shares (with

the Panel’s consent, if required).  In such event, Offeror agrees that such offer would be implemented on the same terms (subject to appropriate amendments,
including (without limitation) an acceptance condition set at not less than 75 per cent. (or such lesser percentage as Offeror may decide or the Panel may require) in
nominal value of the Target Shares), so far as applicable, as those which would apply to the Scheme.  In the event that the Offeror elects to implement the Acquisition
by way of a takeover offer, Target shall be released from the obligations set out in Clause 3.1 (other than the obligations under Clause 3.1(C), which shall continue to
apply).

 
 

 



 
 

4.  PREPARATION OF SCHEME DOCUMENTATION
 

4.1  Target shall, in conjunction with Offeror, continue preparation of the Scheme Document and the Parties shall ensure that the Scheme Document is finalised in
sufficient time to permit application to the Court to be made for leave to convene the Court Meeting and Target GM and for the Scheme Document to be posted as
provided in Clause 3.

 
4.2  Offeror undertakes to provide Target with all such information about itself and the Offeror Group as may be required for inclusion in the Scheme Document and to

provide as soon as reasonably practicable all such other assistance as Target may reasonably require in connection with the preparation of the Scheme Document,
including access to, and ensuring the provision of assistance by, relevant professional advisers.  Target agrees to consult with Offeror as to the form and content of the
Scheme Document.

 
4.3  Target agrees to seek approval of Offeror as to the form and content of the Scheme Document before it is posted and to afford Offeror sufficient time to consider the

Scheme Document in order to give such approval (such approval not to be unreasonably withheld or delayed).
 

4.4  Offeror will procure that its directors accept responsibility for all of the information in the Scheme Document relating to the Offeror Group, themselves (and, in each
case, members of their immediate families, related trusts and persons connected with them) information on Offeror’s future plans for the Target Group, its
management and employees and any acquisition financing relating to Offeror and any other information for which a bidder would customarily accept responsibility
in a document such as a Scheme Document.

 
4.5  Target will procure that the Target Directors accept responsibility for all of the information in the Scheme Document other than information for which responsibility

is accepted by other persons under Clauses 4.4 above.
 

4.6  If Offeror shall elect to effect the Acquisition by way of a takeover offer:
 

(A)  the Parties agree that (in accordance with Clause 3.7) references in this paragraph to the Scheme Document shall be read and construed as references to
the offer document (although, in such event, Target shall only be obliged to procure that its directors accept responsibility for all of the information in the
offer document relating to the Target  Group and themselves (and, in each case, members of their immediate families, related trusts and persons
connected with them)) and otherwise mutatis mutandis; and

 
(B)  Clause 4.2 shall not apply and the Target undertakes to provide Offeror with all such information about itself and the Target Group as may be required

for inclusion in the Scheme Document and to provide as soon as reasonably practicable all such other assistance as Offeror may reasonably require in
connection with the preparation of the offer document, including access to, and ensuring the provision of assistance by, relevant professional advisers;
and

 
(C)  Offeror agrees to seek approval of Target as to the form and content of the offer document before it is posted and to afford Target sufficient time to

consider the offer document in order to give such approval (such approval not to be unreasonably withheld or delayed).
 

5.  EMPLOYEE MATTERS
 

Target and Offeror agree that the arrangements set out in Schedule 2 will, where appropriate subject to the Acquisition becoming effective in all respects, be
implemented with respect to

 
 



 
 

Target’s employee share schemes and current employment arrangements in accordance with that Schedule.
 

6.  CONDUCT OF BUSINESS
 

6.1  Target undertakes that prior to the earlier of (i) the Effective Date and (ii) termination of this Agreement in accordance with its terms, Target shall not, and it shall
procure that no other member of the Target Group shall (except with the prior written consent of Offeror, such consent not to be unreasonably withheld or delayed):

 
(A)  carry on business other than in the ordinary and usual course and in all material respects consistently with past practice; or

 
(B)  enter into any agreement or otherwise take any action where to do so would require the approval of Target Shareholders under Rule 21.1 of the Code; or

 
(C)  acquire or agree to acquire any share or other interest in any company, partnership or other venture in which the Target is not already a holder of interests

of that type involving the payment of consideration of more than €250,000 (or the equivalent in any other currency);
 

(D)  save for transactions between members of the Target Group, authorise, issue or propose the issue of any debentures, or incur any new indebtedness in
respect of borrowed money or become subject to any guarantee or other contingent liability in respect of borrowed money in an aggregate amount in
excess of the Target Group’s financing facilities at the date hereof; or

 
(E)  recommend, declare, pay or make any dividend, bonus issue or other distribution, whether payable in cash or otherwise; or

 
(F)  save pursuant to the Scheme or Clause 5 hereof, sub-divide, consolidate, re-classify or make any other change to its share capital or articles of

association (other than as set out in the Target GM Resolutions); or
 

(G)  take any step, or intentionally omit to take any step, which is reasonably likely to have the effect of preventing, prejudicing or delaying satisfaction of
any of the Conditions; or

 
(H)  save pursuant to the Scheme or Clause 5 hereof, issue or grant any securities including, without limitation, any options, warrants or awards; or

 
(I)  terminate the employment (save in the case of serious misconduct) of, or constructively dismiss, or vary the terms of employment of any Senior

Employee; or
 

(J)  make any improvements to the terms of employment of any Senior Employee, or the terms of any bonus arrangement applicable to such employee
otherwise than in connection with the promotion of such employee in the ordinary and usual course or otherwise in connection with annual salary
increases in the ordinary and usual course of business; or

 
(K)  engage or appoint any employee whose annual emoluments exceed £150,000 (or the equivalent in any other currency); or

 
(L)  agree to do any of the foregoing.

 
 
 

 



 
 
 

6.2  Target undertakes that, except with the prior written consent of Offeror, it will not submit to Target Shareholders for approval in general meeting any resolution
which, if passed, would constitute approval for the purposes of Rule 21.1 of the Code or seek the consent of the Panel to proceed without such approval.

 
7.  INDUCEMENT FEE

 
7.1  As an inducement to Offeror to release the Press Announcement, Target hereby agrees that it will pay Offeror the Inducement Fee by way of compensation if, during

the period commencing on the date of the release of the Press Announcement and ending on the earlier of the date on which the Scheme either (i) lapses (in
accordance with its terms) or (ii) is withdrawn, a Competing Proposal is announced and subsequently (whether before or after the date on which the Scheme lapses or
is withdrawn) such Competing proposal becomes effective.  The Offeror's right to receive the Inducement Fee shall be without prejudice to any other rights or
remedies to which the Offeror may be entitled under or pursuant to the terms of this agreement.

 
7.2  Target shall pay the Inducement Fee, by electronic funds transfer for same day value into such bank account as Offeror may notify Target in writing, within three

Business Days following the Competing Proposal referred to in Clause 7.1 above becoming effective.  Such payment shall be made in full, without deduction or
withholding (save only as may be required by law) and without regard to any lien, right of set-off, counterclaim or otherwise.

 
7.3  Target undertakes that until the earlier of (i) the Effective Date and (ii) termination of this Agreement in accordance with its terms, it shall not, and it shall procure

that no other member of the Target Group shall, offer to pay, or pay, or agree with any other person to pay, any inducement fee, break fee, expense reimbursement of
an offeror or other similar fee, payment or arrangement.

 
7.4  The parties anticipate, and shall use all reasonable endeavours to secure, that the Inducement Fee is not treated for VAT purposes as consideration for a taxable

supply.  If, however, the Break Fee is determined by HM Revenue & Customs to be in whole or part consideration for a taxable supply in respect of which Offeror
(or the representative member of the group of which Offeror is a member) is liable to account for VAT then, to the extent that such VAT is recoverable by Target (or
the representative member of the group of which Target is a member) by repayment or credit, the amount of the Inducement Fee shall be increased to take account of
such recoverable VAT, such that (i) the Inducement Fee (including any amount in respect of VAT); less (ii) any amount of VAT in respect of which Target (or such
representative member) is entitled to credit or repayment, shall be equal to the amount that the Inducement Fee would have been in the absence of any such VAT.  For
the avoidance of doubt, if and to the extent that such VAT is irrecoverable by Target (or such representative member) then no additional amount shall be paid in
respect of such VAT and the Inducement Fee shall be VAT inclusive.

 
7.5  Such adjusting payment as may be required by Target to give effect to Clause 7.4 above shall be made five Business Days after the date on which the determination

by HM Revenue & Customs has been communicated by Offeror to Target (together with such evidence of it as is reasonable in the circumstances to provide, and
together with the provision of a valid VAT invoice) or, if later, five Business Days after the VAT is recovered by Target (or the representative member of the group of
which Target is a member).

 
7.6  It is agreed that Target will not be obliged to pay the Inducement Fee to the extent that the amount payable is in excess of the amount the Panel on Takeovers and

Mergers determines to be permissible under Rule 21.2 of the Takeover Code or which is permitted to be paid without Target shareholder approval under LR 10.2.7 of
the Listing Rules.

 
 
 

 



 
 

7.7  The provisions of Clause 7.1 and 7.2 above shall remain binding on Target and shall continue in full force and effect notwithstanding the termination of this
Agreement.

 
8.  NON-SOLICITATION AND MATCHING RIGHTS

 
8.1  Once the Press Announcement has been released and in consideration of the forgoing, Target undertakes that it will not permit any member of the Target Group or

any of its or their respective directors, officers, Senior Employees, agents or advisers, prior to the earlier of (i) the Effective Date and (ii) termination of this
Agreement in accordance with its terms, directly or indirectly (and if Target learns of any such activities by any other employee who is not a Senior Employee, it
shall procure that such person is immediately instructed to cease such activities) to:

 
(A)  solicit, initiate, encourage or otherwise seek to procure a Competing Proposal; or

 
(B)  save as otherwise permitted in this Clause 8.1(B), enter into any discussions or communications with any other person in response to their making an

unsolicited Competing Proposal or unsolicited approach in respect of a Competing Proposal.  This Clause 8.1(B) shall not prevent (i) Target from
complying with its obligations under Rule 20.2 of the Code; or (ii) the Target Directors complying with their fiduciary duties or their statutory duties as set
out in sections 171 to 177, inclusive, of the Companies Act.

 
If any other person does make such an unsolicited offer or approach Target will as soon as reasonably practicable and lawful inform the Offeror thereof and the
Target agrees that the Target Directors shall not, save as provided in this Clause 8.1 or Clause 8.2, withhold, withdraw, change or modify their recommendation of the
Acquisition.

 
8.2  Target agrees that if a person makes a Superior Proposal, Target shall notify Offeror of reasonable details thereof (including, without limitation, such details as led the

Target Directors to determine that it is a Superior Proposal) as soon as reasonably practicable (and, in any event, within 24 hours) and Target agrees that in such
circumstances, the Target Directors shall not withhold, withdraw, change or modify their recommendation of the Acquisition unless, Offeror fails:

 
(A)  within 72 hours of receiving notice from Target of the Superior Proposal, to confirm in writing to the Target that it intends to increase its offer price, or

otherwise revise its proposal, in a manner which would, in the bona fide opinion of Target Directors, having taken advice from their financial advisers,
provide equal or superior financial value to Target Shareholders (and is otherwise on terms which are, in the opinion of the Target Directors, having
taken advice from their financial advisers, equal to those contained in the Superior Offer); and

 
(B)  within 72 hours of receiving notice from Target of the Superior Proposal, to announce such revised proposal on a regulatory information service.

 
In the event that the Offeror's obligations in (A) and (B) above are satisfied in accordance therewith, Target agrees that the Target Directors shall continue to
recommend the Acquisition (as revised).

 
8.3  The rights contained in Clause 8.2 shall lapse if an auction process pursuant to Rule 32.5 of the Code is established.

 
 

 



 
 

9.  APPROVALS AND CONFIRMATION
 

9.1  Offeror and Target confirm to each other that they have obtained all appropriate board approvals for the purpose of entering into this Agreement and releasing the
Press Announcement.

 
9.2  Having made due and careful enquiries of its directors, Target confirms to Offeror that it is not aware of any circumstances which would cause the Panel to permit the

Scheme to be lapsed as a result of a failure to satisfy any of the Conditions.
 

10.  TERMINATION
 

10.1  This Agreement shall terminate and, subject to Clause 10.2, all rights and obligations of the Parties hereunder shall cease forthwith, as follows:
 

(A)  by written notice from Offeror to Target following a breach by Target of any of the obligations to be performed by it under this Agreement; provided
that, if the breach is remediable within the timeframe contemplated for effecting the Scheme, Target having been given such period as is reasonable in
the light of that timetable (not exceeding 15 Business Days) to remedy the same and has not so remedied it within that time; or

 
(B)  by written notice from one Party to the other if the Target Directors withhold, withdraw or adversely modify or qualify their recommendation to Target

Shareholders to vote in favour of the Scheme and the Target GM Resolutions at any time prior to the Effective Date; or
 

(C)  if the Scheme lapses or terminates in accordance with its terms (unless Offeror elects to implement the Acquisition by way of a takeover offer (in
accordance with this Agreement) and notifies the Target of the same within 24 hours of the date on which the Scheme has lapsed, in which event this
Agreement shall not terminate in accordance with this Clause 10.1(C)); or

 
(D)  if a competing offeror unconditionally acquires in excess of 50 per cent. (by value) of the issued share capital of the Target; or

 
(E)  if the Court declines or refuses to sanction the Scheme or the Order is not granted (unless Offeror elects to implement the Acquisition by way of a

takeover offer (in accordance with this Agreement) and notifies the Target of the same within 24 hours of the date on which the Court declines or refuses
to sanction the Scheme or the Order is not granted, in which event this Agreement shall not terminate in accordance with this Clause 10.1(E)); or

 
(F)  save as the Parties may otherwise agree in writing, the Effective Date has not occurred on or before 21 October 2011 unless Offeror has previously

elected to implement the Acquisition by way of a takeover offer (in accordance with this Agreement); or
 

(G)  if Offeror has made a takeover offer, the date on which that offer lapses or is withdrawn (with the consent of the Panel, if required); or
 

(H)  as agreed in writing between Offeror and Target; or
 

(I)  upon the Effective Date.
 
 
 

 



 
 

10.2  Termination of this Agreement pursuant to Clause 10.1 above shall be without prejudice to the rights of either Party that may have arisen prior to termination.  This
Clause 10.2 and Clauses 11 to 24 shall survive termination of this Agreement.

 
11.  ANNOUNCEMENTS

 
11.1  Subject to Clause 11.2, and prior to satisfaction, fulfilment or waiver (as the case may be) of the Conditions, no announcement (other than the Press Announcement)

concerning the Acquisition or any ancillary matter contemplated by this Agreement shall be made by either Party other than on a joint basis or with the prior written
approval of the other Party, such approval not to be unreasonably withheld or delayed. This Clause 11.1 shall cease to apply if the Target Directors have withdrawn,
modified, qualified or amended their recommendation to Target Shareholders to vote in favour of the Scheme and the Target GM Resolutions in accordance with
Clause 3.3.

 
11.2  Each Party may make such announcements as are required by:

 
(A)  the applicable law regulation or court order of any relevant jurisdiction; or

 
(B)  any securities exchange or regulatory or governmental body to which the Party is subject or submits, wherever situated, including (without limitation)

the London Stock Exchange and the Panel
 

in which case the Party concerned shall take all such steps as may be reasonable and practicable in the circumstances to agree the contents and timing of such
announcement with the other Party before making such announcement.

 
12.  ENTIRE AGREEMENT

 
12.1  This Agreement and the Confidentiality Agreement constitutes the entire agreement between the Parties relating to the Acquisition and supersede any previous

agreement whether written or oral between the parties in relation to the Acquisition, except that the confidentiality provisions in the Confidentiality Agreement shall
remain in full force and effect in accordance with the terms of such agreement.

 
12.2  Each Party acknowledges that in entering into this Agreement it is not relying upon any pre-contractual statement that is not set out in this Agreement or the

Confidentiality Agreement.
 

12.3  Except in the case of fraud, no Party shall have any right of action against any other Party to this Agreement arising out of or in connection with any pre-contractual
statement except to the extent that it is repeated in this Agreement or the Confidentiality Agreement.

 
12.4  For the purposes of this clause, “pre-contractual statement” means any draft, agreement, undertaking, representation, warranty, promise, assurance or arrangement of

any nature whatsoever, whether or not in writing, relating to the subject matter of this Agreement or the Confidentiality Agreement made or given by any person at
any time prior to the date of this Agreement.

 
13.  NOTICES

 
13.1  A notice under this Agreement shall only be effective if it is in writing. Any notice must be either delivered by hand by courier, pre-paid recorded delivery mail or by

facsimile transmission and shall be effective when duly given in accordance with Clause 13.3.
 
 
 

 



 
 

13.2  Notices under this Agreement shall be sent to a Party at its address or number and for the attention of the individual set out below:
 

(A)  To Offeror:
 
 AE Consolidation Limited, at 20-22 Bedford Row, London, WC1R 4JS, fax: +44(0)117 923 0063 (for the attention of Ronald Nelson and David Wyshner),
 
 with a copy (not constituting notice hereunder) to Kirkland & Ellis International LLP, 30 St Mary Axe, London, EC3A 8AF; Fax: +44(0)207 469 2001 (for

the attention of David Fox / Graham White).
 

(B)  To Target:
 
 Avis Europe plc, Avis House, Park Road, Bracknell, Berkshire, RG12 2EW, fax: +44(0) 1344 869194 (for the attention of Judith Nicholson),
 
 with a copy (not constituting notice hereunder) to Freshfields Bruckhaus Deringer LLP, 65 Fleet Street, London EC4Y 1HT; fax +44(0)20 7832 7001 (for

the attention of Christopher Bown),
 

provided that a Party may change its notice details on giving notice to the other Parties of the change in accordance with this Clause 13.
 

13.3  Any notice given under this Agreement shall, in the absence of earlier receipt, be deemed to have been duly given on:
 

(A)  if delivered personally, on delivery to the recipient’s address;
 

(B)  if sent by courier, on delivery, on delivery to the recipient’s address,
 

provided that, any notice given outside Working Hours in the place to which it is addressed shall be deemed not to have been given until the start of the next period
of Working Hours in such place;

 
(C)  if sent by pre-paid recorded delivery mail, at 10.00 on the second Business Day following the date of posting; and

 
(D)  if sent by facsimile, when sent (with receipt confirmed).

 
14.  REMEDIES AND WAIVERS

 
14.1  No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement shall:

 
(A)  affect that right, power or remedy; or

 
(B)  operate as a waiver of it.

 
14.2  The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the

exercise of any other right, power or remedy.
 

14.3  The rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.
 
 
 

 



 
 

14.4  Without prejudice to any other rights and remedies which a Party may have, each Party acknowledges and agrees that damages would not be an adequate remedy for
any breach by a Party of the provisions of this Agreement and a Party shall be entitled to seek the remedies of injunction, specific performance and other equitable
relief (and neither Party shall contest the appropriateness or availability thereof), for any threatened or actual breach of any such provision of this Agreement by a
Party.

 
15.  INVALIDITY

 
If at any time any provision of this Agreement is or becomes illegal, invalid or unenforceable in any respect under the law of any jurisdiction, that shall not affect or
impair:

 
(A)  the legality, validity or enforceability in that jurisdiction of any other provision of this Agreement; or

 
(B)  the legality, validity or enforceability under the law of any other jurisdiction of that or any other provision of this Agreement.

 
16.  NO PARTNERSHIP

 
Nothing in this Agreement and no action taken by the Parties under this Agreement shall constitute a partnership, association, joint venture or other co-operative
entity between the Parties.

 
17.  CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

 
The Parties to this Agreement do not intend that any term of this Agreement should be enforceable, by virtue of the Contracts (Rights of Third Parties) Act 1999, by
any person who is not a Party to this Agreement.

 
18.  FURTHER ASSURANCE

 
Each Party shall do or procure to be done all such further acts and things and execute or procure the execution of all such other documents as the other Party may
from time to time reasonably require for the purpose of giving the Parties the full benefit of the provisions of this Agreement that are enforceable by each of them.

 
19.  ASSIGNMENT

 
No Party shall assign, transfer, charge or otherwise deal with all or any part of the benefit of, or its rights or benefits under, this Agreement nor grant, declare, create
or dispose of any right or interest in it without the prior written consent of the other Party.

 
20.  VARIATION

 
No variation of this Agreement shall be effective unless in writing and signed by or on behalf of each of the Parties.

 
21.  COSTS AND EXPENSES

 
Each Party shall pay its own costs and expenses in relation to the negotiation and preparation of this Agreement and the implementation of the transactions
contemplated hereby, subject to clause 3(C) and the compensation provided for in Clause 7.

 
 
 

 



 
 

22.  COUNTERPARTS
 

22.1  This Agreement may be executed in any number of counterparts, and by the Parties on separate counterparts, but shall not be effective until each Party has executed
at least one counterpart.

 
22.2  Each counterpart shall constitute an original of this Agreement, but both counterparts shall together constitute but one and the same instrument.

 
22.3  Delivery of an executed signature page of this Agreement by e-mail attachment or telecopy shall be effective as delivery of a manually executed counterpart of this

Agreement.
 

23.  CHOICE OF GOVERNING LAW
 

This agreement is to be governed by and construed in accordance with English law.
 

24.  JURISDICTION
 

24.1  Each of the Parties to this Agreement irrevocably agrees that the courts of England shall have exclusive jurisdiction to settle any disputes which may arise out of or in
connection with this Agreement and that accordingly any proceedings may be brought in the courts of England.

 
24.2  Each Party irrevocably waives any objection which it may have now or hereafter to the laying of the venue of any proceedings in the courts of England and any claim

that any such proceedings have been brought in an inconvenient forum and further irrevocably agrees that a judgement in any proceedings brought in the courts of
England shall be conclusive and binding upon such Party and may be enforced in the courts of England.

 
 

 



 

SCHEDULE 1
 

PRESS ANNOUNCEMENT
 
 
 

 
 



 

 
 

SCHEDULE 2
 

EMPLOYEE MATTERS
 
Target and Offeror agree that the following arrangements will be implemented with respect to Target’s employee share schemes and current employment arrangements.
 

1.  EMPLOYEE SHARE SCHEME MATTERS
 
“Bad Leaver” means an employee whose employment has ceased by reason of (i) fraud, (ii) gross misconduct, (iii) a serious breach or non observance of his contract of
employment, or (iv) resigning or giving notice of termination of his employment prior to 31 December 2011 (in each case, other than in response to a repudiatory breach of
contract by his employer);
 
“Target Share Schemes” means the Target Long Term Incentive Plan (the “LTIP”), the Target Share Retention Plan, the Target UK Approved Share Option Scheme, the Target
Unapproved Option Scheme and the Target International Share Option Scheme (which includes a French Approved Option Scheme); and
 
“Trust” means the Target Employee Share Trust.
 

1.1  Target and Offeror agree that it is the commercial intention of the parties that, subject to the rules of the Target Share Schemes, options and awards under the Target
Share Schemes become exercisable and/or vest as a consequence of the Acquisition being effected and so agree that if the Acquisition is effected by way of a Scheme
they will document the Scheme in such manner as may assist in enabling options and awards held under any of the Target Share Schemes to be exercised or to vest
pursuant to the rules of those schemes in consequence of a general offer including, if appropriate, documenting the Scheme as “a general offer by way of scheme of
arrangement”.

 
1.2  Target and Offeror acknowledge that options and awards under certain of the Target Share Schemes may, notwithstanding that the Scheme is documented as

mentioned in paragraph 1.1 above, be capable of vesting and/or becoming exercisable in consequence of the Court’s sanction of a Scheme and not in consequence of
a general offer.  The parties agree that if the Acquisition is effected by way of a Scheme the timetable for implementation of the Scheme shall be fixed so as to enable
such options and awards under the Target Share Schemes to be exercised in sufficient time to enable the participants in the Target Share Schemes to participate in the
Scheme on the same terms as shareholders.  Offeror agrees that participants should be permitted to transfer the Target Shares that they acquire pursuant to their
options/awards to their spouse/civil partner before they are acquired by Offeror.

 
1.3  Offeror recognises that Target may need to arrange for Target Shares to be issued so that participants’ rights in respect of their options and/or awards under the Target

Share Schemes may be satisfied because insufficient Target Shares may be held in the Trust.  Offeror and Target agree to consider whether it may be appropriate to
cash cancel any subsisting awards.

 
1.4  Target may, if the Acquisition is effected by way of the Scheme, amend the rules of any of the Target Share Schemes in relation to the time at which options may be

exercised or awards vest to permit exercise or vesting following Court sanction of the Scheme but before the Effective Date if in the opinion of the Directors or the
Target Remuneration Committee (as appropriate), such amendments are necessary or desirable in order to facilitate the administration of any of the Target Share
Schemes or to obtain or maintain favourable tax treatment for participants in such schemes or any member of the Target Group in connection

 
 
 

 



 
 

  with the Acquisition and may, after consultation with Offeror, make any other amendment reasonably necessary to implement the Scheme.
 
 

1.5  If the Acquisition is effected by way of a Scheme, Target and Offeror agree that the Articles of Association of Target will (subject to the Target GM Resolutions
being duly passed) be amended so that any Target Shares issued or transferred after the Effective Date including pursuant to the exercise or release of options or
awards under the Target Share Schemes will be acquired by Offeror on the same terms as were available to other shareholders under the Scheme. The amended
articles of association will allow the participant acquiring the target Shares to transfer them to a spouse or civil partner before they are acquired by Offeror.

 
1.6  Target and Offeror agree that participants exercising options or awards in connection with the Acquisition will not be required to finance the exercise of such options

or awards.  Instead, arrangements will be put in place (cashless exercise) by which the exercise price will be deducted from the consideration due on the acquisition
of their Target Shares, and paid to Target.  If necessary, Target may amend the rules of any Target Share Scheme to facilitate such cashless exercise.

 
1.7  Target and Offeror agree that if, after consultation with Offeror, Target reasonably considers it appropriate for tax, securities law or administrative reasons, Offeror

will offer to holders of options and awards who are not resident in the United Kingdom, a cash sum equal to the latent profit in their option or award (being the
difference between the price per Share offered by Offeror (currently 315p) under the Acquisition and the exercise price of that option or award (if any) in return for
agreeing to cancel their option or award.

 
1.8  Offeror acknowledges that the extent to which options and awards under the Target Share Schemes vest in connection with the Acquisition is to be determined by the

Target Remuneration Committee as constituted at the date of this Agreement in accordance with the rules of the relevant scheme and that ultimately any decision in
respect of the exercise of any discretion by the Target Remuneration Committee under those rules is a matter solely for the Target Remuneration Committee.  In
particular, Offeror agrees that the Target Remuneration Committee:

 
(A)  will assess performance targets applicable to any subsisting award granted under the LTIP at the date of the Scheme being sanctioned by the Court (or if the

Acquisition proceeds by way of a takeover offer on the date of the change of control) and Offeror acknowledges that the Remuneration Committee may
determine that the performance targets have been satisfied in full; and

 
(B)  may, if it considers it appropriate, exercise its discretion to determine that the vesting level of awards granted under the LTIP in 2010 and 2011 will not be

subject to a time pro-rating reduction as set out in the LTIP rules provided that: (i) a participant shall only be entitled to receive the benefit of the additional
Shares that would result from the disapplication of the time pro-rating (the “Additional Shares”) if he is not a Bad Leaver prior to 31 December 2011; and
(ii) the Additional Shares shall not in fact be issued.  Instead of acquiring or receiving the Additional Shares, the participant shall be entitled to receive a
cash sum (the “LTIP Cash Amount”) as set out in paragraph 1.9 below.  The Target Remuneration Committee shall have discretion to make adjustments to
the basis or manner in which awards granted under the LTIP are satisfied in order to facilitate tax-effective treatment in the hands of participants, provided
that any such adjustment shall not increase the cost to the Target of fulfilling such awards or materially affect the commercial intention of the parties for
deferring payment.

 
 
 

 



 
 

1.9  The LTIP Cash Amount shall be an amount equal to the price per Share offered by Offeror (currently 315p) under the Acquisition multiplied by the number of
Additional Shares which vest under an award as a result of the disapplication of time pro-rating.  The LTIP Cash Amount shall be paid (subject to such deductions for
income tax and employee’s social security contributions as are required by law) on the first payroll date in January 2012 or if earlier on (or as soon as reasonably
practicable after) the date of termination of employment, subject always to the terms of paragraph 1.8 above.

 
2.  DOCUMENTATION

 
2.1  Offeror undertakes to make appropriate proposals in accordance with Rule 15 of the Code to participants in the Target Share Schemes (the “Proposals”).

 
2.2  Subject to applicable confidentiality, legal and/or regulatory requirements, Target undertakes to Offeror to co-operate with and to provide such information to Offeror

in relation to Target Share Schemes as Offeror may reasonably require in order to plan and make the Proposals.
 

2.3  If the Acquisition proceeds by way of a Scheme:
 

(A)  Target shall, in consultation with the Offeror and its relevant professional advisers, prepare documentation to be sent to the participants in the Target Share
Schemes outlining the anticipated effect of the Scheme on their contractual rights and setting out the Proposals;

 
(B)  Target agrees to afford Offeror and its relevant professional advisers time to consider the documentation and comment on the same; and

 
(C)  the parties agree that such documentation should be sent to the participants on the same date as, or as soon as reasonably practicable after, the Scheme

Document is sent to the Target Shareholders.
 

2.4  If the Acquisition proceeds by way of a takeover offer:
 

(A)  Offeror shall, in consultation with Target and its relevant professional advisers, prepare documentation to be sent to the participants in the Target Share
Schemes outlining the effect of the change of control on their contractual rights and setting out the Proposals;

 
(B)  Offeror agrees to afford Target and its relevant professional advisers time to consider the documents and comment on the same; and

 
(C)  the parties agree that such documentation should be sent to the participants on the same date as, or as soon as reasonably practicable after, the date the

takeover offer becomes or is declared unconditional in all respects.
 

3.  EMPLOYMENT AND RELATED MATTERS
 

3.1  Offeror shall procure that the existing employment rights of the Target Group employees will be fully safeguarded upon completion of the Acquisition and that the
pension obligations relating to the Target Group’s employees will be complied with.  For these purposes “existing employment rights” are those at the date of this
Agreement and include, without limitation, contractual terms and conditions, and established practices which have become an implied term of employees’ contracts
(including but not limited to severance policies).  This paragraph 3.1 is not applicable to employees’ rights under and in relation to the Target Share

 
 
 

 



 
 

  Schemes which will be dealt with in accordance with the rules of the Target Share Schemes and as contemplated in paragraph 1 above.
 

3.2  Offeror shall procure that Target shall maintain the level of cover provided by its current directors’ and officers’ liability insurance for both current and former
directors and officers of Target Group (including run off cover for a period of six years following a director’s or officer’s retirement) for acts and omissions up to and
including the Effective Date, to include the existing directors and officers who retire or whose employment is terminated.  Such insurance shall be with reputable
insurers and provide cover at least as broad in its scope as that provided to current directors and officers as at the date of this Agreement.  Further, Offeror shall
procure that Target complies with its obligations to indemnify the directors and officers of Target in accordance with the terms of their respective service agreements,
letters of appointment or separate deeds of indemnity, as the case may be.

 
4.  RETENTION AND OTHER COMPENSATION MATTERS

 
4.1  Offeror acknowledges that Target operates annual incentive schemes for the leadership and management team of Target (the “SIT Schemes”), which comprise

formulae based on business performance criteria and discretionary individual performance objectives.  Offeror agrees that Target shall operate the SIT Schemes for
the financial year ending 31 December 2011 in accordance with its customary practices and the rules of the SIT Schemes, including paying a time pro-rated bonus to
employees who cease employment as good leavers (as defined in the rules of the SIT Schemes) before the end of the relevant financial year.  Offeror further agrees
that to the extent that any relevant business performance criteria or individual performance objective will be affected by the Acquisition or any step or action taken
after the Effective Date and before 31 December 2011 outside the ordinary course of business as conducted prior to the Effective Date, such effect shall be ignored
for the purpose of determining the payment of bonuses.

 
4.2  For the purposes of protecting the business to be acquired as a consequence of the Acquisition, Target will determine appropriate retention arrangements to be put in

place for employees whose retention is considered critical to achieving the successful closure of the transaction and business continuity throughout the period up to
the Effective Date and will not make or enter into such arrangements without the prior consent of Offeror (such consent not to be unreasonably withheld, conditioned
or delayed).  For the avoidance of doubt, Offeror acknowledges and agrees that to the extent that the payment of any Cash LTIP Amount pursuant to paragraph
1.8(B) of this Schedule 2 has any affect on the business performance criteria or discretionary individual performance objectives of the SIT Schemes, it shall be
ignored for the purposes of calculating any amount due and payable under the SIT Schemes.

 
 

 



 

SCHEDULE 3
 

SCHEME TIMETABLE
 
 
 

Stage Indicative Date
 

o    Execute this Agreement
o    Issue Press Announcement

 

 
14 June 2011

 
o    Part 8 Claim Form issued

 

 
24 June 2011

 
o    Hearing of the Part 8 Claim Form for leave to convene the Court Meeting

 

 
1 July 2011

 
o    Post Scheme Circular

 

 
8 July 2011

 
o    Court Meeting and General Meeting

 

 
29 July 2011

 
o    Hearing of application notice

 

 
16 September 2011

 
o    First Court Hearing

 

 
28 September 2011

 
o    Sanction of the Scheme

 

 
28 September 2011

 
o    Second Court Hearing

 

 
30 September 2011

 
o    Confirmation of the Capital Reduction and Effective Date

 

 
3 October 2011

 
o    Delisting of the Target Shares

 

 
7 October 2011

 
o    Post consideration to former Target Shareholders

 

 
17 October 2011

 

 
 



 

IN WITNESS whereof the parties have executed this Agreement on the date first above written.
 
 
 SIGNED by

for and on behalf of
AVIS EUROPE PLC

)
)
)

 
 
/s/ Martyn Thomas

 

 
 
 
 SIGNED by

for and on behalf of
AE CONSOLIDATION LIMITED

)
)
)

 
 
/s/ David B. Wyshner

 

   David B. Wyshner  

 
 



 



Exhibit 2.2
 

 
Not for release, publication or distribution, in whole or in part, in, into or from any jurisdiction where to do so would constitute a violation of the relevant
laws or regulations of such jurisdiction.
 

 
PRESS ANNOUNCEMENT

 
FOR IMMEDIATE RELEASE

 
14 June 2011

 
AVIS BUDGET GROUP, INC. ANNOUNCES PROPOSED

 
CASH ACQUISITION OF AVIS EUROPE PLC

 
(to be implemented by way of a scheme of arrangement under Part 26 of the Companies Act)

 
AVIS EUROPE’S MAJORITY SHAREHOLDER IRREVOCABLY COMMITS TO ACCEPT THE PROPOSALS

 
Summary
 

·  The boards of directors of Avis Budget and Avis Europe are pleased to announce today that they have reached agreement on the terms of a
recommended cash acquisition of the entire issued and to be issued share capital of Avis Europe by Avis Budget (the “Acquisition”).

 
·  It is intended that the Proposals will be implemented by way of a Court-sanctioned scheme of arrangement between Avis Europe and the Avis

Europe Shareholders under Part 26 of the Companies Act. Further terms of the Scheme are contained in the full text of this announcement with the
detailed terms of the Scheme to be set out in the Scheme Document.

 
·  Under the terms of the Proposals, Avis Europe Shareholders will receive 315 pence in cash for each Avis Europe Share held.

 
·  The consideration of 315 pence in cash for each Avis Europe Share values the entire issued and to be issued share capital of Avis Europe at

approximately £636 million and represents a premium of approximately:
 

60.2 per cent. over the Closing Price of 196.6 pence per Avis Europe Share on 13 June 2011, being the last Business Day prior to the date of
this announcement; and

 
63.3 per cent. over the average Closing Price of 192.9 pence per Avis Europe Share for the three months prior to the date of this
announcement.

 
·  Based on Avis Europe's reported financials for the year ending 31 December 2010, the transaction value, including Avis Europe's financial debt net

of cash, represents a
 
 

 



 
 

  multiple of Avis Europe's 2010 Corporate EBITDA of less than 7.5x after adjusting for estimated transaction synergies.
 

·  Upon the Acquisition becoming effective, the combined Avis Budget and Avis Europe Groups will have revenue of approximately $7 billion and
owned or licensed operations in more than 150 countries. In addition, the Acquisition will give Avis Budget an increased presence in rapidly growing
international markets, including India and China.

 
·  Avis Budget is providing the cash consideration payable under the Proposals from a combination of its own resources, equity funding (which may

include the issuance of new shares of Avis Budget common stock in an amount not expected to exceed $250 million) and debt financing which has
been arranged by a syndicate of banks and/or proceeds from the issuance of debt securities.

 
·  Avis Budget (acting through its indirect, wholly-owned subsidiary AE Consolidation) has received an irrevocable undertaking to vote in favour of

the Scheme at the Court Meeting and in favour of each of the resolutions to be proposed at the General Meeting from Avis Europe’s majority
shareholder, D’Ieteren, in respect of a total of 116,574,579 Avis Europe Shares, representing, approximately 59.6 per cent. of Avis Europe’s existing
issued share capital. This undertaking will continue to be binding in the event that any higher competing offer is made for Avis Europe.

 
·  The Avis Europe Directors, who have been so advised by Barclays Capital, consider the terms of the Acquisition to be fair and reasonable. In

providing advice to the Avis Europe Directors, Barclays Capital has taken into account the commercial assessments of the Avis Europe Directors.
 

·  Accordingly, the Avis Europe Directors intend unanimously to recommend to Avis Europe Shareholders that they vote in favour of the Scheme at the
Court Meeting and in favour of each of the resolutions to be proposed at the General Meeting, as they have irrevocably undertaken to do in respect of
their own beneficial holdings of Avis Europe Shares, which amount, in aggregate, to 429,066 Avis Europe Shares, representing approximately 0.22
per cent. of Avis Europe’s existing issued share capital. These undertakings will continue to be binding in the event that any higher competing offer
is made for Avis Europe.

 
·  In total Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) holds irrevocable undertakings to vote in favour of the

Scheme at the Court Meeting and in favour of each of the resolutions to be proposed at the General Meeting in respect of 117,003,645 Avis Europe
Shares, representing, in aggregate, approximately 59.82 per cent. of Avis Europe’s existing issued share capital. The circumstances in which these
undertakings will fall away are set out in Appendix IV.

 
·  In order to become effective, the Acquisition must, among other things, be approved by the requisite majorities of the Avis Europe Shareholders

present (in person or by proxy) and entitled to vote at the Court Meeting and the General Meeting.
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·  It is expected that the Scheme Document will be posted on or around 8 July 2011 and that the Court Meeting and General Meeting will be held on or
around 29 July 2011.  Subject to satisfaction or, where relevant, waiver of the conditions set out in Appendix I of this announcement it is expected
that the Scheme will become effective in October 2011.

 
·  Avis Budget is effecting the Acquisition through AE Consolidation, a newly incorporated company formed at the direction of Avis Budget for the

purpose of implementing the Proposals and which forms part of the Avis Budget Group. AE Consolidation is a wholly-owned subsidiary of AE
Holdco Limited, which is a wholly-owned subsidiary of Avis Budget.

 
·  Morgan Stanley and Citi are acting as joint financial advisers to Avis Budget.

 
·  Barclays Capital is acting as sole financial adviser to Avis Europe.

 
· Commenting on the Proposals, Ronald L. Nelson, chairman and chief executive officer of Avis Budget said:

 
“This transaction represents an outstanding opportunity for Avis Budget, and the acquisition of a business that we have long sought to own. The
transaction re-unites the global operation of the Avis and Budget brands under one corporate umbrella, and is both financially and strategically
compelling. We expect the combination of our two companies will allow us to more effectively serve vehicle-rental customers worldwide, and to
achieve synergies of more than $30 million per year.  In addition, the acquisition will give Avis Budget an increased presence in rapidly-growing
international markets, including India and China.

 
From a financial perspective, we expect the acquisition of Avis Europe to be accretive to Avis Budget’s earnings per share on a pro-forma basis with
synergies, excluding any integration and other one-time costs and the non-cash effects of purchase accounting.  Because the Avis Europe and Avis
Budget Groups generally do not have operations in the same jurisdiction, the acquisition is not expected to face significant antitrust obstacles.”

 
· Commenting on the Proposals, Pascal Bazin, Chief Executive Officer of Avis Europe, said:

 
“Over the last three years, we are proud to have delivered a successful transformation and turnaround of our business, together with successful
geographic development in fast growing territories and development of new mobility offers. Today's announcement of the recommended acquisition
of Avis Europe by Avis Budget enables us to provide both a compelling substantial immediate cash return to shareholders and an exciting
opportunity for Avis Europe's customers, employees, partners and licensees to benefit from the many advantages that will come from being part of a
combined Avis Europe and Avis Budget Group with our two strong global brands, increased scale and improved access to capital.”
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This summary should be read in conjunction with and is subject to the full text of the following announcement and the Appendices.  Appendix I sets out the
conditions and certain further terms of the Scheme and the Acquisition.  Appendix II contains bases and source notes relating to certain information contained
in this announcement.  Appendix IV lists the circumstances in which the undertakings described in paragraph 5 of the announcement will fall away. Certain
terms used in this summary and the following announcement (including the Appendices) are defined in Appendix III.
 
Enquiries:
 
Avis Budget Group, Inc.
Ronald Nelson, (Chairman and Chief Executive Officer)

Tel:           +1 212 355 4449
Tel:           +44 (0)20 7269 7170

Morgan Stanley (joint financial adviser to Avis Budget)
Adrian Doyle
Ari Terry
Daniel Blank

 
Tel:           +44 (0)20 7425 5000
Tel:           +1 212 761 7715

Citi (joint financial adviser to Avis Budget)
Philip Robert-Tissot
Grant Kernaghan

Tel:           +44 (0)20 7986 4000

Joele Frank, Wilkinson Brimmer Katcher  (investor relations adviser to Avis Budget)
Jennifer Friedman

Tel:           +1 212 355 4449

Financial Dynamics (financial communications adviser to Avis Budget)
Jonathan Brill

Tel:           +44 (0)20 7269 7170

Avis Europe plc
Pascal Bazin, (Chief Executive Officer)
Martyn Smith, (Chief Financial Officer)

Tel:           +44 (0) 1344 42 6644
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Barclays Capital (financial adviser to Avis Europe)
Matthew Smith
Stuart Ord

Tel:     +44 (0)20 7623 2323

RBS Hoare Govett (Corporate Broker to Avis Europe)
Sara Hale
Harry Nicholas

Tel:     +44 (0)20 7678 8000

MHP Communications (public relations adviser to Avis Europe)
Andrew Jaques
Barnaby Fry
Simon Hockridge

Tel:     +44 (0)20 3128 8100

Avis Europe will host an investor call at 9:30 a.m. (BST) on 14 June 2011 (the date of this announcement) which can be accessed using the following details:
 

·  Toll free dial in: 0800 694 2557
 

·  International dial in: +44 (0) 1452 565 630
 

·  Conference ID:  75609538
 
Further information
 
Morgan Stanley is acting exclusively for Avis Budget and AE Consolidation and no one else in connection with the Acquisition and will not be responsible to
anyone other than Avis Budget and AE Consolidation for providing the protections afforded to its clients for providing advice in relation to the Acquisition or
in relation to the contents of this announcement or any transaction or any other matters referred to herein.
 
Citi, which is authorised and regulated in the United Kingdom by the FSA, is acting exclusively for Avis Budget and AE Consolidation and no one else in
connection with the Acquisition and will not be responsible to anyone other than Avis Budget and AE Consolidation for providing the protections afforded to
its clients for providing advice in relation to the Acquisition or in relation to the contents of this announcement or any transaction or any other matters
referred to herein.
 
Barclays Capital, which is authorised and regulated in the United Kingdom by the FSA, is acting exclusively for Avis Europe and no one else in connection
with the Acquisition and will not be
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responsible to anyone other than Avis Europe for providing the protections afforded to its clients for providing advice in relation to the Acquisition or in
relation to the contents of this announcement or any transaction or any other matters referred to herein.
 
This announcement is not intended to and does not constitute, or form any part of, an offer to sell or an invitation to subscribe for or purchase any securities or
the solicitation of any vote or approval in any jurisdiction pursuant to the Proposals or otherwise.  The Proposals will be made solely through the Scheme
Document, which will contain the full terms and conditions of the Proposals, including details of how to vote in favour of the Proposals. Avis Europe
Shareholders are strongly advised to read the Scheme Document carefully when it is available because it will contain important information.  Any acceptance
of, or other response to, the Proposals should be made only on the basis of the information in the Scheme Document. The laws of relevant jurisdictions may
affect the availability of the Proposals to persons not resident in the United Kingdom and their ability to vote on them.  Persons who are not resident in the
United Kingdom, or who are subject to the laws of any jurisdiction other than the United Kingdom, should inform themselves about, and observe, any
applicable legal and regulatory requirements.
 
Whether or not certain Avis Europe Shares are voted at the Court Meeting or the General Meeting, if the Scheme becomes effective, those Avis Europe Shares
will be cancelled pursuant to the Scheme in return for the payment of 315 pence per Avis Europe Share.
 
The release, publication or distribution of this announcement in jurisdictions other than the United Kingdom may be restricted by law and therefore any
persons who are subject to the laws of any jurisdiction other than the United Kingdom should inform themselves about, and observe, any applicable legal and
regulatory requirements.  Any failure to comply with the applicable requirements may constitute a violation of the securities laws of any such
jurisdiction.  This announcement has been prepared for the purpose of complying with English law and the City Code and the information disclosed may not
be the same as that which would have been disclosed if this announcement had been prepared in accordance with the laws of jurisdictions outside the United
Kingdom.
 
Any person (including, without limitation, any custodian, nominee and trustee) who would, or otherwise intends to, or who may have a contractual or legal
obligation to, forward this announcement and/or the Scheme Document and/or any other related document to any jurisdiction outside the United Kingdom
should inform themselves of, and observe, any applicable legal or regulatory requirements of their jurisdiction.
 
Notice to US Investors: The Acquisition is of securities of a UK company by means of a scheme of arrangement under English law. A transaction
implemented by means of an English scheme of arrangement is not subject to the US tender offer or proxy rules. Accordingly, the Acquisition is subject to
disclosure and procedural requirements and practices applicable in the UK to schemes of arrangement which differ from the disclosure and procedural
requirements of the US tender offer and proxy rules as well as other federal securities laws.
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Forward-looking statements
 
This announcement, oral statements made regarding the Acquisition and other information published by Avis Budget, AE Consolidation and Avis Europe may
contain statements that are, or may be, forward-looking statements. All statements other than statements of historical facts included in this announcement may
be forward-looking statements. Forward-looking statements often use words such as "target", "plan", "believe", "expect", "aim", "intend", "will", "should",
"could", "would", "may", "consider", "continue", "forecast" "anticipate", "estimate", "synergy", "cost saving", "project", "goal" or "strategy" or words or
terms of similar substance or the negative of such words. Forward-looking statements included herein may include (but are not limited to) statements relating
to the following: (i) the expected timetable for implementing the Proposals; (ii) future financial performance, business strategy, projected plans and objectives
and future prospects of Avis Budget or Avis Europe; (iii) business and management strategies and the expansion and growth of Avis Budget’s or Avis
Europe's operations and potential synergies resulting from the acquisition of Avis Europe by Avis Budget; and (iv) the effects of government regulation on
Avis Budget’s or Avis Europe's business.
 
These forward-looking statements are not guarantees of future performance. They have not been reviewed by the auditors of Avis Budget or Avis Europe.
There are a number of unknown or unpredictable factors that could cause actual results and developments to differ materially from those expressed or implied
by such forward-looking statements, including, among other things, the enactment of legislation or regulation that may impose costs or restrict activities; the
re-negotiation of contracts or licences; fluctuations in demand and pricing in the vehicle rental industry; changes in petrol prices; changes in currency
exchange rates and/or interest rates; fluctuations of exchange controls, changes in government policy and taxation; industrial disputes; war and terrorism.
These forward-looking statements involve known and unknown risks and uncertainties which may cause them to differ materially from the actual results,
performance or achievements expressed or implied by such forward-looking statements. Many of these risks and uncertainties relate to factors that are beyond
the ability of the person making the statement to control or estimate precisely. These forward-looking statements are based on numerous assumptions
regarding the present and future business strategies of such persons and the environment in which each will operate in the future. Investors are cautioned not
to place undue reliance on the forward-looking statements, which speak only as of the date of this announcement. All subsequent oral or written forward-
looking statements attributable to Avis Budget, AE Consolidation or Avis Europe or any of their respective members, directors, officers or employees or any
persons acting on their behalf are expressly qualified in their entirety by the cautionary statement above. All forward-looking statements included in this
announcement are based on information available to Avis Budget, AE Consolidation and Avis Europe on the date of this announcement and are made only as
of the date of this announcement. Undue reliance should not be placed on such forward-looking statements.
 
Subject to compliance with their legal and regulatory obligations, Avis Budget, AE Consolidation and Avis Europe do not intend, or undertake any obligation,
to update any forward-looking statement, whether as a result of new information, future events or otherwise.
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Not a profit forecast
 
No statement in this announcement is intended as a profit forecast or profit estimate and no statement in this announcement should be interpreted to mean that
the future earnings per share of the combined entity, Avis Budget and/or Avis Europe for current or future financial years will necessarily match or exceed the
historical or published earnings per share of Avis Budget or Avis Europe.
 
Publication of this announcement
 
A copy of this announcement will be available free of charge for inspection on the following website from 12 noon (London time) on 15 June 2011:
www.avis-europe.com
 
Rule 8 Summary
 
Under Rule 8.3(a) of the City Code, any person who is, or becomes, “interested” in 1 per cent. or more of any class of relevant securities of an offeree
company or of any paper offeror (being any offeror other than an offeror in respect of which it has been announced that its offer is, or is likely to be, solely in
cash) must make an “Opening Position Disclosure” following the commencement of the offer period and, if later, following the announcement in which any
paper offeror is first identified.
 
An “Opening Position Disclosure” must contain details of the person’s interests and short positions in, and rights to subscribe for, any “relevant securities” of
each of (i) the offeree company and (ii) any paper offeror(s). An “Opening Position Disclosure” by a person to whom Rule 8.3(a) of the City Code applies
must be made by no later than 3.30 pm (London time) on the 10th business day following the commencement of the offer period and, if appropriate, by no
later than 3.30 pm (London time) on the 10th business day following the announcement in which any paper offeror is first identified. Relevant persons who
deal in the “relevant securities” of the offeree company or of a paper offeror prior to the deadline for making an “Opening Position Disclosure” must instead
make a “Dealing Disclosure”.
 
Under Rule 8.3(b) of the City Code, any person who is, or becomes, interested in 1 per cent. or more of any class of “relevant securities” of the offeree
company or of any paper offeror must make a “Dealing Disclosure” if the person deals in any “relevant securities” of the offeree company or of any paper
offeror. A “Dealing Disclosure” must contain details of the dealing concerned and of the person’s interests and short positions in, and rights to subscribe for,
any “relevant securities” of each of (i) the offeree company and (ii) any paper offeror, save to the extent that these details have previously been disclosed
under Rule 8 of the City Code. A “Dealing Disclosure” by a person to whom Rule 8.3(b) of the City Code applies must be made by no later than 3.30 pm
(London time) on the business day following the date of the relevant dealing.
 
If two or more persons act together pursuant to an agreement or understanding, whether formal or informal, to acquire or control an “interest” in “relevant
securities” of an offeree company or a paper offeror, they will be deemed to be a single person for the purpose of Rule 8.3 of the City Code.
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“Opening Position Disclosures” must also be made by the offeree company and by any paper offeror and “Dealing Disclosures” must also be made by the
offeree company, by any paper offeror and by any persons acting in concert with any of them (see Rules 8.1, 8.2 and 8.4 of the City Code).
 
Details of the offeree and offeror companies in respect of whose relevant securities “Opening Position Disclosures” and “Dealing Disclosures” must be made
can be found in the Disclosure Table on the Takeover Panel’s website at www.thetakeoverpanel.org.uk, including details of the number of “relevant
securities” in issue, when the offer period commenced and when any offeror was first identified. If you are in any doubt as to whether you are required to
make an “Opening Position Disclosure” or a “Dealing Disclosure”, you should contact the Panel’s Market Surveillance Unit on +44 (0)20 7638 0129.
 
Terms in quotation marks are defined in the City Code, which can also be found on the Panel's website.
 
In accordance with Rule 2.10 of the City Code, Avis Europe confirms that at the close of business on 13 June 2011, it had 195,610,761 ordinary shares of 10p
each in issue. The ISIN reference for the ordinary shares is GB00B693LN18.
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Not for release, publication or distribution, in whole or in part, in, into or from any jurisdiction where to do so would constitute a violation of the relevant
laws or regulations of such jurisdiction.
 

PRESS ANNOUNCEMENT
 

FOR IMMEDIATE RELEASE
 

14 June 2011
 

AVIS BUDGET GROUP, INC. ANNOUNCES PROPOSED
 

CASH ACQUISITION OF AVIS EUROPE PLC
 

(to be implemented by way of a scheme of arrangement under Part 26 of the Companies Act)
 

AVIS EUROPE’S MAJORITY SHAREHOLDER IRREVOCABLY COMMITS TO ACCEPT THE PROPOSALS
 

1  Introduction
 
The boards of directors of Avis Budget and Avis Europe are pleased to announce today that they have reached agreement on the terms of recommended cash
acquisition of the entire issued and to be issued share capital of Avis Europe by Avis Budget (the “Acquisition”) intended to be effected by way of a Court-
sanctioned scheme of arrangement under Part 26 of the Companies Act.
 

2  Recommendation
 
The Avis Europe Directors, who have been so advised by Barclays Capital, consider the terms of the Proposals to be fair and reasonable. In providing advice
to the Avis Europe Directors, Barclays Capital has taken into account the commercial assessments of the Avis Europe Directors.
 
Accordingly, the Avis Europe Directors intend unanimously to recommend to Avis Europe Shareholders that they vote in favour of the Scheme at the Court
Meeting and all of the resolutions to be proposed at the General Meeting, as they have irrevocably undertaken to do in respect of their own beneficial holdings
of Shares, which amount, in aggregate, to 429,066 Avis Europe Shares, representing approximately 0.22 per cent. of the existing issued share capital of Avis
Europe.
 

3  Background to and reasons for the recommendation of the Proposals by the Avis Europe Directors
 
On 19 May 2011, the board of directors of Avis Europe received an indicative proposal from Avis Budget to acquire the entire issued and to be issued share
capital of Avis Europe.  In considering whether to recommend the Proposals, the Avis Europe Directors have taken into account the following factors:
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·  The consideration of 315 pence in cash for each Avis Europe Share values the entire issued and to be issued share capital of Avis Europe at
approximately £636 million and represents a premium of approximately:

 
o  60.2 per cent. over the Closing Price of 196.6 pence per Avis Europe Share on 13 June 2011, being the last Business Day prior to the date of

this announcement; and
 

o  63.3 per cent. over the average Closing Price of 192.9 pence per Avis Europe Share for the three months prior to the date of this
announcement.

 
·  Avis Europe’s excellent strategic fit with Avis Budget.

 
·  Avis Europe’s sole right to use the Avis and Budget brands is granted by Avis Budget through certain licensing agreements which are due to expire in

2036. Such licensing agreements can be terminated by Avis Budget in the event a “competitor” acquires more than 35 per cent. of the voting share
capital of Avis Europe. For this purpose, a “competitor” is defined as any person or company who owns or operates a business under an
international, national or regional vehicle rental system (other than the Avis Budget Wizard system), if such business, including agents or licensees
thereof: (i) is carried on at more than 300 rental locations; and (ii) is operating more than 12,000 vehicles, provided that a person or company
engaged in leasing of vehicles for terms of more than one year shall not be considered to be engaging in vehicle rental. Avis Budget, as the licensor
of the Avis and Budget brands to Avis Europe, is therefore the logical strategic acquirer of Avis Europe.

 
In light of the above, the Avis Europe Directors consider that the Consideration offered under the Proposals provides Avis Europe Shareholders with certainty
and offers fair value now for the long-term potential of the Avis Europe Group.
 
The Avis Europe Directors have therefore decided to recommend the Proposals as they believe they represent fair value for Avis Europe’s Shareholders. They
consider that the Proposals offer Shareholders an attractive premium to the valuation provided by the market and the advantage of the certainty of realising
their investment in cash.
 
The Avis Europe Directors, who have been so advised by Barclays Capital, consider the terms of the Proposals to be fair and reasonable. In
providing its advice to the Avis Europe Directors, Barclays Capital has taken into account the commercial assessments of the Avis Europe Directors.
 
The Avis Europe Directors intend unanimously to recommend to Avis Europe Shareholders that they vote in favour of the Scheme at the Court
Meeting and all of the resolutions to be proposed at the General Meeting.
 

4  Consideration
 
Under the terms of the Proposals, which will be subject to the conditions and certain further terms set out in Appendix I to this announcement and set out in
the Scheme Document, if the
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Scheme becomes effective, those holders of Avis Europe Shares on the register of members of Avis Europe at the Scheme Record Time will have their Avis
Europe Shares cancelled and will receive:
 

for each Avis Europe Share:                                                      315 pence in cash
 

5  Shareholder commitments
 
Avis Budget (acting through its indirect, wholly-owned subsidiary AE Consolidation) has received irrevocable undertakings to vote in favour of the Scheme
at the Court Meeting and the resolutions to be proposed at the General Meeting in respect of a total of 117,003,645 Avis Europe Shares, representing, in
aggregate, approximately 59.82 per cent. of the existing issued share capital of Avis Europe, as follows:
 
(a)           Directors’ irrevocable undertakings
 
The Avis Europe Directors who hold Shares in Avis Europe, being W.A. Cathcart, Pierre Alan De Smedt, Pascal Bazin, Martyn Smith and Les Cullen, have
irrevocably undertaken to vote in favour of the Scheme at the Court Meeting and each of the resolutions to be proposed at the General Meeting in respect of
their own beneficial holdings of Avis Europe Shares, as noted below, which amount, in aggregate, to 429,066 Avis Europe Shares representing, in aggregate,
approximately 0.22 per cent. of the existing issued share capital of Avis Europe. The terms of these irrevocable undertakings will continue to be binding in the
event that a higher competing offer is made for Avis Europe.
 
 Number of Shares Percentage of existing issued ordinary share

capital
W.A. Cathcart 94,216 0.05
Pierre Alain De Smedt 101,844 0.05
Pascal Bazin 171,521 0.09
Martyn Smith 57,235 0.03
Les Cullen 4,250 De minimis
Total 429,066 0.22

 
(b)           Other undertakings
 
An irrevocable undertaking to vote in favour of the Scheme at the Court Meeting and each of the resolutions to be proposed at the General Meeting has been
received by Avis Budget (acting through its indirect, wholly-owned subsidiary AE Consolidation) in respect of a total of
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116,574,579 Avis Europe Shares, representing, in aggregate, approximately 59.6 per cent. of the existing issued share capital of Avis Europe, from D’Ieteren,
in respect of the Shares legally and beneficially held by it and its group undertakings, being 116,574,579 Avis Europe Shares, representing approximately 59.6
per cent. of Avis Europe’s existing issued share capital. This undertaking will continue to be binding in the event that any higher competing offer is made for
Avis Europe.
 
The circumstances in which these irrevocable undertakings fall away are set out in Appendix IV.
 

6  Information on Avis Europe
 
Avis Europe is a leading car rental company in Europe, Africa, the Middle East and Asia, where it operates the globally recognised Avis and Budget brands.
Avis Europe has been granted a long-term licence to operate the two brands in these regions by Avis Budget (which operates the two brands in the rest of the
world), certain further details of which are set out in paragraph 3.
 
Avis Europe operates the Avis brand across four continents via a network of over 3,100 locations in 112 countries, through wholly-owned subsidiaries in 13
countries complemented by licence arrangements in a further 99 countries.
 
Avis Europe operates the Budget brand (the licence in respect of which it acquired in 2003), across three continents through over 950 locations in 59
countries. These are predominantly franchise businesses with corporate operations in the UK and Continental Europe.
 
On 13 June 2011 (the last Business Day prior to the date of this announcement), the Closing Price of an Avis Europe Share was 196.6 pence, resulting in a
market capitalisation of approximately £385 million. For the year ended 31 December 2010, Avis Europe recorded rental income of €1,200.3 million and pre-
tax profit of €51.0 million. As at 31 December 2010, Avis Europe had net assets of €291.9 million and gross assets of €1,758.0 million.
 
Trading update
 
In its Interim Management Statement issued on 17 May 2011, Avis Europe reported trading in line with management expectations, supported by the overall
economic recovery and benefitting from the substantial transformation undertaken in the business over the last three years. The encouraging improvement in
volumes seen in the second half of last year had been sustained, with billed days ahead of the comparative in nearly all markets. Moreover, as part of its
strategy to better use capacity in the off-peak periods, the Avis Europe Group had particularly grown volumes in Corporate and Insurance / Replacement
customer groups. Taking into account the late timing of Easter this year, the Individual customer group had also performed well across March and April. From
a geographic perspective, Avis Europe continued successfully to strengthen its market position in the UK, achieved strong growth in Germany and saw some
early recovery in Spain.

Avis Europe further reported that, as a consequence of the mix of effects listed above, reported rental revenue per day had been lower than the prior year. The
licensee businesses continued to grow, fully absorbing relatively small impacts from recent events in North Africa and the Middle East. Rental income for the
four months to the end of April was therefore 5.2 per cent. ahead of
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prior year. The Avis Europe Group continued to maintain very tight control over all costs, including embedding the restructuring of last year coupled with
further organisational actions undertaken in the period, particularly in Spain.
 
As expected, the interest charge had benefited from lower effective rates, capital control and the full year effects of the rights issue proceeds.
 
The Avis Europe Group’s expectations for the full year therefore continue to remain unchanged at this stage and Avis Europe continues to expect good
progress for the year and a further increase in its underlying pre-tax margin. Positive volume trends across main markets are expected to continue, with the
mix of effects listed above reducing reported rental income per day. Fleet costs are expected to be broadly flat versus the prior year and other cost lines will
continue to be robustly managed. There has been no material change to Avis Europe’s expectations for the year-end stand-alone net debt position as it
continues to maintain close focus on capital employed.

All statements set out in the trading update above are set out in, or have been derived by Avis Europe by reference to, its Interim Management Statement.

As of the date of this Announcement, the Avis Europe Group’s trading has continued to reflect the trends identified in the Interim Management Statement
referred to above. In May, volumes were strongly ahead of the prior year. Reported rental revenue per day continued to be lower than the prior year, reflecting
the mix of effects listed above and were also distorted to an extent by the effect of the Icelandic ash cloud last year. Forward summer reservations are
currently strong, although visibility remains limited as customers continue to book later.

7  Information on Avis Budget
 
Avis Budget operates two of the most recognised brands in the global vehicle rental industry through Avis and Budget. Avis is a leading rental car supplier
positioned to serve the premium commercial and leisure segments of the travel industry and Budget is a leading rental car supplier focused primarily on more
value-conscious segments of the industry. Avis Budget is a leading vehicle rental operator in North America, Australia, New Zealand and certain other
regions where Avis Budget serves and its licensees operate the Avis and Budget brands in more than 100 countries throughout the world. Avis Budget
generally maintains a leading share of airport car rental revenue and it operates one of the leading truck rental businesses in the United States.
 
Avis Budget’s car rental business enjoys significant benefits from operating two distinct brands that target different industry segments but share the same
fleet, maintenance facilities, systems, technology and administrative infrastructure. Avis Budget believes that Avis and Budget both enjoy complementary
demand patterns with mid-week commercial demand balanced by weekend leisure demand. In 2010, Avis Budget generated total revenues of $5,185 million.
The Avis, Budget and Budget Truck brands accounted for approximately 62 per cent., 31 per cent. and 7 per cent. of Avis Budget’s revenue, respectively, in
2010.
 
 

14



 
 
On average, Avis Budget’s rental fleet totalled more than 345,000 vehicles, and Avis Budget completed more than 22 million vehicle rental transactions
worldwide in 2010. In the United States, in 2010, Avis Budget derived approximately 81 per cent. of its nearly $4.0 billion in total car rental revenue from on-
airport locations and approximately 19 per cent. of its revenue from off-airport locations, which it refers to as Avis Budget’s local market business. Avis
Budget also licenses the use of the Avis and Budget trademarks to licensees (including Avis Europe) in areas in which Avis Budget does not operate directly.
 

8  Reasons for the offer and future plans for Avis Europe
 
Avis Budget is a leader in the vehicle rental industry and is an experienced acquirer and integrator of car rental businesses. Avis Europe initially separated
from Avis Budget in 1986 and has since operated independently, while using the Avis Budget brand under exclusive license in certain territories across
several continents. The proposed transaction will re-unify the world-class Avis and Budget brands globally under one corporate umbrella, allowing the
combined entity to seamlessly serve leisure and business travellers around the world.
 
The proposed transaction is both strategically and financially attractive. Avis Budget recognises the success that Avis Europe has achieved in growing its
business, integrating its operations, expanding the Budget brand and re-aligning its cost structure to address the global economic downturn. Through the
unified operation and ownership of these brands, the combined organization should be able to further these efforts, capturing synergies through the use of a
single corporate infrastructure and addressing global opportunities as a single provider.  The transaction will also allow Avis Budget to increase its presence in
rapidly-growing international markets, including India and China.
 
If the Acquisition closes, Avis Europe Shareholders will benefit from a fair price in cash, which offers certainty, and Avis Europe’s employees and licensees
will benefit from Avis Budget’s operating expertise and financial strength, as well as the opportunity to join a larger organisation with enhanced opportunities.
 

9  Financing of the Acquisition
 
Avis Budget is providing the cash consideration payable under the Proposals from a combination of its own resources, equity funding (which may include the
issuance of new shares of Avis Budget common stock in an amount not expected to exceed $250 million) and debt financing which has been arranged by a
syndicate of banks and/or proceeds from the issuance of debt securities.
 
Further details of the financing of the Acquisition will be included in the Scheme Document.
 
Morgan Stanley and Citi, as joint financial advisers to Avis Budget and AE Consolidation, have confirmed that they are satisfied that sufficient financial
resources are available to Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) to enable it to satisfy in full the cash
consideration payable by Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) under the terms of the Acquisition.
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10  Management and employees
 
Avis Budget attaches great importance to the skills and experience of the management and employees of Avis Europe. Avis Budget intends and has given
assurances to the Avis Europe Directors that, on the Proposals becoming effective, the existing contractual and statutory employment rights and pension rights
of all employees of Avis Europe will be fully safeguarded.
 
Avis Budget’s plans do not involve any material changes to the terms of employment of the Avis Europe employees. Whilst these plans represent Avis
Budget’s current intentions, Avis Budget reserves the right to reorganise the enlarged group created by the Acquisition as strategy evolves.
 

11  Avis Europe Share Schemes
 
The Proposals extend to holders of Avis Europe Shares issued or transferred following the exercise or vesting of share options and awards prior to the
Effective Date under the Avis Europe Share Schemes.
 
Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) has agreed in the Implementation Agreement that if Avis Europe’s
Remuneration Committee considers it appropriate to exercise its discretion to determine that the vesting level of awards granted under the Avis Europe Long
Term Incentive Plan in 2010 and 2011 will not be subject to a time pro-rating reduction, then instead of acquiring or receiving an additional number of Avis
Europe Shares that would result from the disapplication of the time pro-rating, participants will be entitled to receive a cash sum equal to the latent gain (save
that the Remuneration Committee may make adjustments to the basis or manner in which awards are satisfied in order to facilitate tax-effective treatment in
the hands of participants).  Any such cash amount will be paid (subject to any deductions required by law) on the first payroll date in January 2012 provided
that the participant’s employment has not terminated prior to 31 December 2011 by reason of (i) fraud, (ii) gross misconduct, (iii) a serious breach or non
observance of his contract of employment, or (iv) the participant having resigned or given notice of termination of his employment (in each case, other than in
response to a repudiatory breach of contract by his employer). Earlier payment will be made if the participant leaves for any other reason.
 
Participants in the Avis Europe Share Schemes will be contacted regarding the effect which the Acquisition will have on their rights under those schemes, and
appropriate proposals will be made to such participants in due course.  Details of the terms of such proposals will be included in the Scheme Document. Avis
Budget has undertaken that the Acquisition will be implemented in such manner as to ensure that no participant in the Avis Europe Share Schemes is
disadvantaged because the Acquisition proceeds by way of scheme of arrangement rather than takeover offer.
 

12  Structure of the Proposals
 
It is intended that the Proposals will be effected by means of a Court-sanctioned scheme of arrangement under Part 26 of the Companies Act.
 
The purpose of the Scheme is to provide for Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) to become the owner of all
of the issued and to be issued
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share capital of Avis Europe. This is to be achieved by the cancellation of the Scheme Shares and the application of the reserve arising from such cancellation
in paying up in full a number of new Ordinary Shares and issuing the same to Avis Budget (acting through its indirect, wholly-owned subsidiary, AE
Consolidation). The cancellation of the Scheme Shares and the subsequent issue of such new Ordinary Shares to Avis Budget (acting through its indirect,
wholly-owned subsidiary, AE Consolidation) will result in Avis Europe becoming a wholly-owned subsidiary of Avis Budget.
 
In consideration for the cancellation of the Scheme Shares, the holders of such Scheme Shares will receive the Consideration on the basis set out in paragraph
3 above.
 
Implementation of the Scheme will be subject to the conditions and certain further terms referred to in Appendix I to this announcement and to be set out in
the Scheme Document. Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) has separately agreed with Avis Europe that it
will not seek to rely on or invoke any condition to the Scheme if and to the extent the fact, matter, event or circumstance that may prevent the fulfilment or
satisfaction of the relevant condition has been Disclosed to Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) and its
advisers in the data room set up by Avis Europe in the course of negotiations in connection with the Acquisition.
 
Implementation of the Scheme will require, among other things, the following events to occur on or before 21 October 2011 (or such later date (if any) as
Avis Europe and Avis Budget may, with the consent of the Panel, agree and the Court may allow):
 

·  the passing of a resolution to be proposed at the Court Meeting to approve the Scheme (requiring the approval of a majority in number of the Scheme
Shareholders present and voting, either in person or by proxy, representing not less than 75 per cent. in value of the Scheme Shares held by such
Scheme Shareholders); and

 
·  the passing of the Special Resolution to be proposed at the General Meeting to implement the Scheme and approve the Capital Reduction (requiring

the approval of Avis Europe Shareholders representing at least 75 per cent. of the votes cast in respect of such special resolution).
 
Once the Court Meeting and General Meeting have been held and the Scheme has been approved by the Scheme Shareholders and the Special Resolution has
been approved by Avis Europe Shareholders, the Scheme must be sanctioned and the Capital Reduction confirmed by the Court. Office copies of the Court
Orders must be delivered to the Registrar of Companies for registration (accompanied, in the case of the Second Court Order, by the Statement of Capital).
The Proposals will only become fully effective on the Second Court Order and the Statement of Capital approved by the Court being delivered to the
Registrar of Companies for registration and, if the Court so orders, being registered by the Registrar of Companies.
 
The Scheme provides for Avis Europe and Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation), following consultation with
the Panel, jointly to consent, on behalf of all persons concerned, to any modification of or addition to the Scheme or to any
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condition that the Court may approve or impose and which would not have a material adverse affect on the interests of any Scheme Shareholder under the
Scheme.
 
If the Scheme becomes effective, it will be binding on Avis Europe and all holders of Scheme Shares including those who did not vote to approve the Scheme
or who voted against the Scheme. It will also be binding on Avis Europe Shareholders who, not holding Scheme Shares, agreed to be bound by the Scheme in
respect of their Avis Europe Shares.
 
The Scheme Document containing details of the Scheme and notices of the Court Meeting and the General Meeting, together with the forms of proxy in
respect of the Court Meeting and the General Meeting, will be posted to Avis Europe Shareholders and, for information only, to participants in the Avis
Europe Share Schemes, as soon as reasonably practicable following the date of this announcement and, in any event, within 28 days of the date of this
announcement, unless otherwise agreed with the Panel.
 
The expected timetable of principal events is as follows:
 
Event Expected Timing
Posting of Scheme Document 8 July 2011
Court Meeting and General Meeting 29 July 2011
First Court Hearing to sanction the Scheme 28 September  2011
Second Court Hearing to confirm the Capital Reduction 30 September 2011
Effective Date 3 October 2011
Latest date for consideration to be posted to Shareholders By 17 October 2011
A more detailed timetable will be included in the Scheme Document.
 
Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) may elect at any time to implement the Acquisition by way of a
Takeover Offer rather than the Scheme, subject to the consent of, and any modification or amendments as may be required by, the Panel or the Court.
 

13  Implementation Agreement
 
Avis Europe and Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) have entered into an Implementation Agreement
which provides, among other things, for the implementation of the Scheme, and which also contains certain assurances and confirmations between the parties,
including in relation to the implementation of the Scheme in a timely manner and governing the conduct of the business of Avis Europe pending the Effective
Date.  Under the Implementation Agreement, Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) has reserved the right to
effect the Acquisition via a Takeover Offer instead of by way of the Scheme.
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Summaries of the provisions relating to the inducement fee arrangement, non-solicitation undertaking and matching right, as contained in the Implementation
Agreement, are set out in paragraphs 14 and 15 below.
 

14  Inducement fee
 
In consideration of Avis Budget making this announcement, Avis Europe has agreed to pay to Avis Budget (acting through its indirect, wholly-owned
subsidiary, AE Consolidation) an inducement fee of £6,359,553 by way of compensation if, during the period commencing on the date of this announcement
and ending on the earlier of the date on which the Scheme either (i) lapses; or (ii) is withdrawn, a Competing Proposal is announced and subsequently
(whether before or after the date on which the Scheme lapses or is withdrawn) becomes effective.
 
As part of the inducement fee arrangements, Avis Europe has also given an undertaking that it shall not (and it shall procure that no member of the Avis
Europe Group shall) until the earlier of (i) the Effective Date and (ii) termination of the Implementation Agreement in accordance with its terms, offer to pay,
or pay, or agree with any other person to pay, any inducement fee, break fee, expense reimbursement or other similar fee, payment or arrangement.
 
Nothing in the Implementation Agreement shall oblige Avis Europe to pay to Avis Budget (acting through its indirect, wholly-owned subsidiary, AE
Consolidation) any amount which the Panel determines would not be permitted under Rule 21.2 of the City Code or which would otherwise require approval
of Avis Europe Shareholders under LR 10.2.7 of the Listing Rules.
 

15  Non - solicitation and matching rights
 
In consideration of Avis Budget making this announcement, Avis Europe has undertaken that it will not permit any member of the Avis Europe Group or any
of its or their respective directors, officers, Senior Executives, agents or advisers, prior to the earlier of (i) the Effective Date and (ii) termination of the
Implementation Agreement in accordance with its terms, directly or indirectly to:
 

(a)           solicit, initiate, encourage or otherwise seek to procure a Competing Proposal; or
 
 (b) enter into any discussions or communications with any other person in response to their making an unsolicited Competing Proposal or

unsolicited approach in respect of a Competing Proposal (other than in compliance with Rule 20.2 of the City Code or, in respect of the
Europe Directors, compliance with their fiduciary and statutory duties).

 
Avis Europe has agreed that, if it does receive any unsolicited approach, it will, as soon as reasonably practicable and lawful, inform Avis Budget (acting
through its indirect, wholly-owned subsidiary, AE Consolidation) thereof and that the Avis Europe Directors will not withhold, withdraw, change or modify
their recommendation of the Acquisition (other than in compliance with Rule 20.2 of the City Code or, in respect of the Avis Europe Directors, compliance
with their fiduciary duties).
 
In addition, Avis Europe has agreed that if a person makes a Superior Proposal:
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 (a) it shall notify Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) of reasonable details thereof (including,

without limitation, such details as led the Avis Europe Directors to determine that it is a Superior Proposal) as soon as reasonably
practicable (and, in any event, within 24 hours); and

 
 (b) the Avis Europe Directors shall not withhold, withdraw, change or modify their recommendation of the Acquisition unless Avis Budget

(acting through its indirect, wholly-owned subsidiary, AE Consolidation) fails to:
 
 (i) within 72 hours of receiving notice from Avis Europe of the Superior Proposal, confirm in writing that it intends to increase its

offer price, or otherwise revise its proposal, in a manner which would, in the bona fide opinion of the Avis Europe Directors
(having taken advice from their financial advisers), provide equal or superior financial value to Avis Europe Shareholders (and is
otherwise on terms which are, in the opinion of the Avis Europe Directors having taken advice from their financial advisers, equal
to those contained in the Superior Offer); and

 
 (ii) within 72 hours of receiving notice from Avis Europe of the Superior Proposal, announce such revised proposal on a regulatory

information service.
 
In the event that Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) satisfies the obligations in (i) and (ii) above, Avis
Europe has agreed that the Avis Europe Directors shall continue to recommend the Acquisition (as revised).
 

16  Disclosure of interests in Avis Europe
 
Save as described above, as at the close of business on 10 June 2011 (being the latest practicable date prior to the date of this announcement), neither Avis
Budget nor AE Consolidation, their respective directors (nor their close relatives and related trusts) nor, so far as Avis Budget or AE Consolidation are aware,
any party acting in concert with Avis Budget or AE Consolidation for the purposes of the Proposals, owns or controls or holds any Shares or any securities
convertible or exchangeable into, or rights to subscribe for or purchase, or holds any options to purchase Shares or has entered into any derivative referenced
to securities of Avis Europe which remains outstanding.
 
Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) confirms that it is, on the date of this announcement, making an
Opening Position Disclosure, setting out the details required to be disclosed by it under Rule 8.1(a) of the City Code.
 

17  De-listing and re-registration
 
It is intended that Avis Europe apply to the London Stock Exchange and the UK Listing Authority respectively for the cancellation of the admission to trading
of Avis Europe Shares on the London Stock Exchange’s main market for listed securities and the listing of the Avis Europe Shares on the Official List, in each
case with effect from the Effective Date.
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On the Effective Date, share certificates in respect of Shares will cease to be valid and should be destroyed. In addition, entitlements to Shares held within the
CREST system will be cancelled on the Effective Date. It is also proposed that, following the Effective Date, and after the Avis Europe Shares have been
cancelled, Avis Europe will be re-registered as a private limited company.
 

18  Other
 
The implementation of the Proposals will be governed by English law and will be subject to the applicable requirements of the City Code, the Panel, the FSA
and the London Stock Exchange.
 
The availability of the Proposals to persons who are not resident in the United Kingdom (and their ability to vote on them) may be affected by the laws of the
relevant jurisdiction. Any persons who are subject to the laws of any jurisdiction other than the United Kingdom should inform themselves about and observe
any applicable legal and regulatory requirements.
 
The Proposals will be implemented on the terms and subject to the conditions set out herein and in Appendix I, and to be set out in the Scheme Document and
the Forms of Proxy.  Appendix II contains the bases and source notes relating to certain information contained in this announcement.  Appendix IV lists the
circumstances in which the undertakings described in paragraph 5 above will fall away.
 
Certain terms used in this announcement and in the Appendices are defined in Appendix III to this announcement.
 
In deciding whether or not to vote in favour of the Scheme, Avis Europe Shareholders should rely on the information contained in, and follow the procedures
described in, the Scheme Document and Forms of Proxy.
 
Enquiries:
 
Avis Budget Group, Inc.
Ronald Nelson, (Chairman and Chief Executive Officer)

Tel:           +1 212 355 4449
Tel:           +44 (0)20 7269 7170

Morgan Stanley (joint financial adviser to Avis Budget)
Adrian Doyle
Ari Terry
Daniel Blank

 
Tel:           +44 (0)20 7425 5000
Tel:           +1 212 761 7715

Citi (joint financial adviser to Avis Budget)
Philip Robert-Tissot

 
Tel:           +44 (0)20 7986 4000
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Grant Kernaghan  
Joele Frank, Wilkinson Brimmer Katcher  (investor relations adviser to Avis Budget)
Jennifer Friedman

Tel:      +1 212 355 4449

Financial Dynamics (financial communications adviser to Avis Budget)
Jonathan Brill

Tel:      +44 (0)20 7269 7170

Avis Europe plc
Pascal Bazin, (Chief Executive Officer)
Martyn Smith, (Chief Financial Officer)

 
Tel:      +44 (0) 1344 42 6644
 

Barclays Capital (financial adviser to Avis Europe)
Matthew Smith
Stuart Ord

 
Tel:      +44 (0)20 7623 2323

RBS Hoare Govett (Corporate Broker to Avis Europe)
Sara Hale
Harry Nicholas

 
Tel:     +44 (0)20 7678 8000

MHP Communications (public relations adviser to Avis Europe)
Andrew Jaques
Barnaby Fry
Simon Hockridge

 
Tel:     +44 (0)20 3128 8100
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Avis Europe will host an investor call at 9:30 a.m. (BST) on 14 June 2011 (the date of this announcement) which can be accessed using the following details:
 

·  Toll free dial in: 0800 694 2557
 

·  International dial in: +44 (0) 1452 565 630
 

·  Conference ID:  75609538
 
Further information
 
Morgan Stanley is acting exclusively for Avis Budget and AE Consolidation and no one else in connection with the Acquisition and will not be responsible to
anyone other than Avis Budget and AE Consolidation for providing the protections afforded to its clients for providing advice in relation to the Acquisition or
in relation to the contents of this announcement or any transaction or any other matters referred to herein.
 
Citi, which is authorised and regulated in the United Kingdom by the FSA, is acting exclusively for Avis Budget and AE Consolidation and no one else in
connection with the Acquisition and will not be responsible to anyone other than Avis Budget and AE Consolidation for providing the protections afforded to
its clients for providing advice in relation to the Acquisition or in relation to the contents of this announcement or any transaction or any other matters
referred to herein.
 
Barclays Capital, which is authorised and regulated in the United Kingdom by the FSA, is acting exclusively for Avis Europe and no one else in connection
with the Acquisition and will not be responsible to anyone other than Avis Europe for providing the protections afforded to its clients for providing advice in
relation to the Acquisition or in relation to the contents of this announcement or any transaction or any other matters referred to herein.
 
This announcement is not intended to and does not constitute, or form any part of, an offer to sell or an invitation to subscribe for or purchase any securities or
the solicitation of any vote or approval in any jurisdiction pursuant to the Proposals or otherwise.  The Proposals will be made solely through the Scheme
Document, which will contain the full terms and conditions of the Proposals, including details of how to vote in favour of the Proposals. Avis Europe
Shareholders are strongly advised to read the Scheme Document carefully when it is available because it will contain important information.  Any acceptance
of, or other response to, the Proposals should be made only on the basis of the information in the Scheme Document. The laws of relevant jurisdictions may
affect the availability of the Proposals to persons not resident in the United Kingdom and their ability to vote on them.  Persons who are not resident in the
United Kingdom, or who are subject to the laws of any jurisdiction other than the United Kingdom, should inform themselves about, and observe, any
applicable legal and regulatory requirements.
 
Whether or not certain Avis Europe Shares are voted at the Court Meeting or the General Meeting, if the Scheme becomes effective, those Avis Europe Shares
will be cancelled pursuant to the Scheme in return for the payment of 315 pence per Avis Europe Share.
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The release, publication or distribution of this announcement in jurisdictions other than the United Kingdom may be restricted by law and therefore any
persons who are subject to the laws of any jurisdiction other than the United Kingdom should inform themselves about, and observe, any applicable legal and
regulatory requirements.  Any failure to comply with the applicable requirements may constitute a violation of the securities laws of any such jurisdiction.
This announcement has been prepared for the purpose of complying with English law and the City Code and the information disclosed may not be the same
as that which would have been disclosed if this announcement had been prepared in accordance with the laws of jurisdictions outside the United Kingdom.
 
Any person (including, without limitation, any custodian, nominee and trustee) who would, or otherwise intends to, or who may have a contractual or legal
obligation to, forward this announcement and/or the Scheme Document and/or any other related document to any jurisdiction outside the United Kingdom
should inform themselves of, and observe, any applicable legal or regulatory requirements of their jurisdiction.
 
Notice to US Investors: The Acquisition is of securities of a UK company by means of a scheme of arrangement under English law. A transaction
implemented by means of an English scheme of arrangement is not subject to the US tender offer or proxy rules. Accordingly, the Acquisition is subject to
disclosure and procedural requirements and practices applicable in the UK to schemes of arrangement which differ from the disclosure and procedural
requirements of the US tender offer and proxy rules as well as other federal securities laws.
 
Forward-looking statements
 
This announcement, oral statements made regarding the Acquisition and other information published by Avis Budget, AE Consolidation and Avis Europe may
contain statements that are, or may be, forward-looking statements. All statements other than statements of historical facts included in this announcement may
be forward-looking statements. Forward-looking statements often use words such as "target", "plan", "believe", "expect", "aim", "intend", "will", "should",
"could", "would", "may", "consider", "continue", "forecast" "anticipate", "estimate", "synergy", "cost saving", "project", "goal" or "strategy" or words or
terms of similar substance or the negative of such words. Forward-looking statements included herein may include (but are not limited to) statements relating
to the following: (i) the expected timetable for implementing the Proposals; (ii) future financial performance, business strategy, projected plans and objectives
and future prospects of Avis Budget or Avis Europe; (iii) business and management strategies and the expansion and growth of Avis Budget’s or Avis
Europe's operations and potential synergies resulting from the acquisition of Avis Europe by Avis Budget; and (iv) the effects of government regulation on
Avis Budget’s or Avis Europe's business.
 
These forward-looking statements are not guarantees of future performance. They have not been reviewed by the auditors of Avis Budget or Avis Europe.
There are a number of unknown or unpredictable factors that could cause actual results and developments to differ materially from those expressed or implied
by such forward-looking statements, including, among other things, the enactment of legislation or regulation that may impose costs or restrict activities; the
re-negotiation of contracts or licences; fluctuations in demand and pricing in the vehicle rental industry; changes in petrol prices; changes in currency
exchange rates and/or interest rates;
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fluctuations of exchange controls, changes in government policy and taxation; industrial disputes; war and terrorism. These forward-looking statements
involve known and unknown risks and uncertainties which may cause them to differ materially from the actual results, performance or achievements
expressed or implied by such forward-looking statements. Many of these risks and uncertainties relate to factors that are beyond the ability of the person
making the statement to control or estimate precisely. These forward-looking statements are based on numerous assumptions regarding the present and future
business strategies of such persons and the environment in which each will operate in the future. Investors are cautioned not to place undue reliance on the
forward-looking statements, which speak only as of the date of this announcement. All subsequent oral or written forward-looking statements attributable to
Avis Budget, AE Consolidation or Avis Europe or any of their respective members, directors, officers or employees or any persons acting on their behalf are
expressly qualified in their entirety by the cautionary statement above. All forward-looking statements included in this announcement are based on
information available to Avis Budget, AE Consolidation and Avis Europe on the date of this announcement and are made only as of the date of this
announcement. Undue reliance should not be placed on such forward-looking statements.
 
Subject to compliance with their legal and regulatory obligations, Avis Budget, AE Consolidation and Avis Europe do not intend, or undertake any obligation,
to update any forward-looking statement, whether as a result of new information, future events or otherwise.
 
Not a profit forecast
 
No statement in this announcement is intended as a profit forecast or profit estimate and no statement in this announcement should be interpreted to mean that
the future earnings per share of the combined entity, Avis Budget and/or Avis Europe for current or future financial years will necessarily match or exceed the
historical or published earnings per share of Avis Budget or Avis Europe.
 
Publication of this announcement
 
A copy of this announcement will be available free of charge for inspection on the following website from 12 noon (London time) on 15 June 2011 :
www.avis-europe.com
 
Rule 8 Summary
 
Under Rule 8.3(a) of the City Code, any person who is, or becomes, “interested” in 1 per cent. or more of any class of relevant securities of an offeree
company or of any paper offeror (being any offeror other than an offeror in respect of which it has been announced that its offer is, or is likely to be, solely in
cash) must make an “Opening Position Disclosure” following the commencement of the offer period and, if later, following the announcement in which any
paper offeror is first identified.
 
An “Opening Position Disclosure” must contain details of the person’s interests and short positions in, and rights to subscribe for, any “relevant securities” of
each of (i) the offeree company and (ii) any paper offeror(s). An “Opening Position Disclosure” by a person to whom Rule 8.3(a) of the City Code applies
must be made by no later than 3.30 pm (London time) on the 10th business day following the commencement of the offer period and, if appropriate, by no
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later than 3.30 pm (London time) on the 10th business day following the announcement in which any paper offeror is first identified. Relevant persons who
deal in the “relevant securities” of the offeree company or of a paper offeror prior to the deadline for making an “Opening Position Disclosure” must instead
make a “Dealing Disclosure”.
 
Under Rule 8.3(b) of the City Code, any person who is, or becomes, interested in 1 per cent. or more of any class of “relevant securities” of the offeree
company or of any paper offeror must make a “Dealing Disclosure” if the person deals in any “relevant securities” of the offeree company or of any paper
offeror. A “Dealing Disclosure” must contain details of the dealing concerned and of the person’s interests and short positions in, and rights to subscribe for,
any “relevant securities” of each of (i) the offeree company and (ii) any paper offeror, save to the extent that these details have previously been disclosed
under Rule 8 of the City Code. A “Dealing Disclosure” by a person to whom Rule 8.3(b) of the City Code applies must be made by no later than 3.30 pm
(London time) on the business day following the date of the relevant dealing.
 
If two or more persons act together pursuant to an agreement or understanding, whether formal or informal, to acquire or control an “interest” in “relevant
securities” of an offeree company or a paper offeror, they will be deemed to be a single person for the purpose of Rule 8.3 of the City Code.
 
“Opening Position Disclosures” must also be made by the offeree company and by any paper offeror and “Dealing Disclosures” must also be made by the
offeree company, by any paper offeror and by any persons acting in concert with any of them (see Rules 8.1, 8.2 and 8.4 of the City Code).
 
Details of the offeree and offeror companies in respect of whose relevant securities “Opening Position Disclosures” and “Dealing Disclosures” must be made
can be found in the Disclosure Table on the Takeover Panel’s website at www.thetakeoverpanel.org.uk, including details of the number of “relevant
securities” in issue, when the offer period commenced and when any offeror was first identified. If you are in any doubt as to whether you are required to
make an “Opening Position Disclosure” or a “Dealing Disclosure”, you should contact the Panel’s Market Surveillance Unit on +44 (0)20 7638 0129.
 
Terms in quotation marks are defined in the City Code, which can also be found on the Panel's website.
 
In accordance with Rule 2.10 of the City Code, Avis Europe confirms that at the close of business on 13 June 2011, it had 195,610,761 ordinary shares of 10p
each in issue. The ISIN reference for the ordinary shares is GB00B693LN18.
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APPENDIX I
 

CONDITIONS TO THE IMPLEMENTATION OF THE SCHEME
 

AND THE PROPOSALS
 

 
The Acquisition will, if it is implemented by way of the Scheme, be conditional upon the Scheme becoming unconditional and effective by not later than 21
October 2011 or such later date (if any) as Avis Europe and Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) may, with
the consent of the Panel, agree and the Court may allow.
 
1.           Conditions of the Scheme.  The Scheme will be conditional upon:
 
 (a) the approval of the Scheme by a majority in number, representing not less than 75 per cent. in value, of those Scheme Shareholders who are

present and vote, either in person or by proxy, at the Court Meeting or at any adjournment thereof;
 
 (b) all resolutions in connection with or required to approve and implement the Scheme (as set out in the notice of the General Meeting) being

duly passed by the requisite majority or majorities at the General Meeting or at any adjournment thereof;
 
 (c) the sanction (without modification or, as agreed by Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation)

and Avis Europe, with modification) of the Scheme and the Capital Reduction by the Court; and
 
 (d) the delivery of office copies of the Court Orders together with the Statement of Capital to the Registrar of Companies for registration and, in

the case of the Second Court Order and the Statement of Capital, if the Court so orders, the registration of the Second Court Order and the
Statement of Capital.

 
2. Conditions of the Acquisition.  The Acquisition is also conditional upon satisfaction, fulfilment or waiver (if capable of waiver) of the following

conditions (and Avis Europe and Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) have agreed that the
necessary action to make the Scheme effective will not be taken unless the following conditions have been satisfied, fulfilled or waived (if capable of
waiver)):

 
  (a) except as Disclosed, there being no provision of any agreement, arrangement, licence, permit, franchise or other instrument to which any

member of the Wider Avis Europe Group is a party or by or to which any such member or any of its assets may be bound, entitled or subject
or any circumstance or event of which the Avis Europe Directors are aware which (in either case) in consequence of the Scheme, the
Acquisition or the proposed cancellation of any shares or other securities in Avis Europe or because of a change in the control or
management of Avis Europe or otherwise, might reasonably be expected to result in each case to 
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   an extent which is material and adverse in the context of the Avis Europe Group taken as a whole:
 
 (i) any moneys borrowed by or any other indebtedness (actual or contingent) of, or grant available to, any such member, being or

becoming repayable or capable of being declared repayable immediately or earlier than their or its stated maturity date or
repayment date or the ability of any such member to borrow moneys or incur any indebtedness being withdrawn or inhibited;

 
 (ii) any such agreement, arrangement, licence, permit, franchise or instrument or the rights, liabilities, obligations or interests of any

such member thereunder being, terminated or adversely modified or affected or any adverse action being taken or any obligation or
liability arising thereunder;

 
 (iii) any assets or interests of any such member being or falling to be disposed of, charged or ceasing to be available to any such

member or any right arising under which any such asset or interest could be required to be disposed of, charged or ceasing to be
available to any such member other than in the ordinary and usual course of business;

 
 (iv) the creation or enforcement of any mortgage, charge or other security interest over the whole of any part of the business, property

or assets of any such member or any such mortgage, charge or other security interest (wherever created, arising or having arisen)
becoming enforceable;

 
 (v) the interests or the business of any such member in or with any other person, firm, company or body (or any arrangement or

arrangements relating to any such interests or business) being terminated, or adversely modified or affected;
 
 (vi) the financial or trading position of any such member being prejudiced or adversely affected;
 
 (vii) any such member ceasing to be able to carry on business under any name under which it presently does so; or
 
 (viii) the creation of any liability, actual or contingent, by any such member other than in the ordinary and usual course of business,
 

and, save as Disclosed, no event having occurred which, under any provision of any agreement, arrangement, licence, permit or other instrument to
which any member of the Wider Avis Europe Group is a party or by or to which any such member or any of its assets may be bound, entitled or
subject, would or might reasonably be expected to result in any of the events or circumstances as are referred to in sub-paragraphs (i) to (viii) of this
condition (a) which would in each case be material and adverse in the context of the Avis Europe Group taken as a whole;
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 (b) save as Disclosed, no Third Party having decided to take, institute, implement or threaten any action, proceeding, suit, investigation,

enquiry or reference, or enacted, made or proposed any statute, regulation, decision or order, or having taken any other steps which would
or might reasonably be expected (in each of paragraphs (i) to (vii) below to an extent which is material and adverse in the context of the
Avis Europe Group taken as a whole) to:

 
 (i) require, prevent or delay the divestiture, or materially alter the terms envisaged for any proposed divestiture, by any member of the

Avis Budget Group or any member of the Wider Avis Europe Group of all or any material portion of their respective businesses,
assets or property or impose any material limitation on the ability of any of them to conduct their respective businesses (or any of
them) or to own any of their respective assets or properties or any part thereof;

 
 (ii) require, prevent or delay the divestiture by any member of the Avis Budget Group of any shares or other securities in any member

of the Avis Europe Group;
 
 (iii) impose any limitation on, or result in a delay in, the ability of any member of the Avis Budget Group directly or indirectly, to

acquire or to hold or to exercise effectively any rights of ownership in respect of shares or loans or securities convertible into
shares or any other securities (or the equivalent) in any member of the Wider Avis Europe Group or the Avis Budget Group or to
exercise management control over any such member;

 
 (iv) make the Proposals or their implementation or the Acquisition or proposed acquisition by Avis Budget (acting through its indirect,

wholly-owned subsidiary, AE Consolidation) of any shares or other securities in, or control of, Avis Europe void, illegal and/or
unenforceable under the laws of any relevant jurisdiction, or otherwise, directly or indirectly, restrain, restrict, prohibit, delay or
otherwise interfere with the same or impose additional material conditions or obligations with respect thereto, or otherwise
challenge or interfere therewith in a material way;

 
 (v) require Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) or any member of the Wider Avis

Europe Group to offer to acquire any shares or other securities (or the equivalent) or interest in any member of the Wider Avis
Europe Group or the Avis Budget Group owned by any third party (other than in the implementation of the Proposals or the
Acquisition);

 
 (vi) impose any limitation on the ability of any member of the Wider Avis Europe Group to co-ordinate its business, or any part of it,

with the businesses of any other member;
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 (vii) result in any member of the Wider Avis Europe Group ceasing to be able to carry on business under any name under which it

presently does so to an extent that is material in the context of the Avis Europe Group taken as a whole; or
 
 (viii) materially adversely affect the business, assets or profits of the Avis Europe Group (taken as a whole) or the Avis Budget Group

(taken as whole),
 

and all applicable waiting and other time periods during which any such Third Party could institute, implement or threaten any action, proceeding,
suit, investigation, enquiry or reference or any other step under the laws of any relevant jurisdiction in respect of the Acquisition, having expired,
lapsed or been terminated;

 
 (c) save as Disclosed, since 31 December 2010, no member of the Wider Avis Europe Group having:
 
 (i) authorised, issued or proposed the issue of additional shares of any class other than any such issue by a wholly-owned subsidiary

of Avis Europe to Avis Europe or the issue of Shares in accordance with the requirements of, or entitlements of participants under,
the Avis Europe Share Schemes, save as contemplated pursuant to the Scheme or the Implementation Agreement;

 
 (ii) authorised, issued or agreed to issue or proposed the issue of securities convertible into shares of any class or rights, warrants or

options to subscribe for, or acquire, any such shares or convertible securities other than any such issue by a wholly-owned
subsidiary of Avis Europe to Avis Europe or the grant of awards or options under the Avis Europe Share Schemes;

 
 (iii) recommended, declared, paid or made or proposed to recommend, declare, pay or make any bonus, dividend or other distribution

whether payable in cash or otherwise;
 
 (iv) other than in connection with the Proposals and the implementation of the Acquisition and save for transactions with another

member of the Avis Europe Group, merged with, or demerged from, any body corporate, partnership or business or acquired or
disposed of or transferred, mortgaged or charged or created any security interest over any assets or any right, title or interest in any
asset (including shares and trade investments) that is material in the context of the Avis Europe Group taken as a whole or
authorised or proposed or announced any intention to propose any such merger, demerger, acquisition or disposal, transfer,
mortgage, charge or security interest;

 
 (v) made or authorised or proposed or announced an intention to propose any change in its loan capital;
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 (vi) issued, authorised or proposed the issue of any debentures;
 
 (vii) incurred or increased any material indebtedness or become subject to any material liability (actual or contingent) other than with

another member of the Avis Europe Group or in the ordinary and usual course of business;
 
 (viii) other than in connection with the Proposals or the Acquisition, purchased, redeemed or repaid or announced any proposal to

purchase, redeem or repay any of its own shares or other securities or reduced or made any other change to any part of its share
capital and other than transactions between members of the Avis Europe Group;

 
 (ix) other than in connection with the Proposals, entered into, implemented, effected or authorised, proposed or announced its intention

to implement, any merger, demerger, reconstruction, amalgamation, scheme, commitment or other transaction or arrangement in
respect of itself or another member of the Wider Avis Europe Group which is material in the context of the Avis Europe Group
taken as a whole;

 
 (x) entered into or materially changed the terms of any contract, agreement or arrangement with any director of Avis Europe or any

Senior Executive (save for any increase in remuneration provided under the terms of the relevant contract, agreement or
arrangement);

 
 (xi) entered into or varied or authorised any contract, transaction, arrangement or commitment (whether in respect of capital

expenditure or otherwise) which:  (A) is of a long term, or onerous nature or magnitude or which involves an obligation of such
nature or magnitude; or (B) which is or would (with the giving of notice, lapsing of time or satisfaction of any condition) be
restrictive on any business of any member of the Wider Avis Europe Group, and which is material in the context of the Avis
Europe Group taken as a whole, other than to a nature and extent which is normal in the context of the business concerned;

 
 (xii) taken any corporate action or had any legal proceedings instituted or threatened against it for its winding-up (voluntary or

otherwise), dissolution or reorganisation or for the appointment of a receiver, administrative receiver, administrator, trustee or
similar officer of all or any of its assets or revenues or any analogous proceedings in any jurisdiction or had any such person
appointed in any relevant jurisdiction;

 
 (xiii) waived, settled or compromised any claim (other than in the ordinary and usual course of business) which is material in the context

of the Wider Avis Europe Group taken as a whole;
 
 (xiv) other than in connection with the Proposals, made any material alteration to its memorandum and articles of association;
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 (xv) been unable, or admitted in writing that it is unable, to pay its debts or having stopped or suspended (or threatened to stop or

suspend) payment of its debts generally or ceased or threatened to cease carrying on all or substantial part of its business;
 
 (xvi) otherwise than with the consent of Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) or as

required for the implementation of the Scheme or the Acquisition or as contemplated pursuant to the Implementation Agreement,
amended or modified any material terms of any share option scheme or share incentive scheme of the Wider Avis Europe Group
which would have a material adverse effect on the Wider Avis Europe Group taken as a whole; or

 
 (xvii) entered into any contract, commitment, arrangement or agreement or passed any resolution or made any offer (which remains open

for acceptance) with respect to, or announced any intention to effect, any of the transactions, matters or events referred to in this
condition 2(c);

 
(d)           save as Disclosed, since 31 December 2010:

 
 (i) no material adverse change or deterioration having occurred in the business, assets, financial or trading position or profits or

prospects of any member or members of the Wider Avis Europe Group, in each case to an extent which is material in the context of
the Wider Avis Europe Group taken as a whole;

 
 (ii) no litigation, arbitration proceedings, prosecution or other legal proceedings to which any member of the Wider Avis Europe

Group is or may become a party (whether as a claimant, defendant or otherwise), and, other than as a result of the Proposals, no
enquiry or investigation by any Third Party against or in respect of any member of the Wider Avis Europe Group, having been
instituted, announced or threatened by or against or remaining outstanding in respect of any member of the Wider Avis Europe
Group which in any such case would or might reasonably be expected to materially and  adversely affect the Wider Avis Europe
Group taken as a whole;

 
 (iii) no contingent or other liabilities relating to any member of the Wider Avis Europe Group having arisen or been incurred or

materially increased which might reasonably be expected to materially and adversely affect the Wider Avis Europe Group taken as
a whole; and

 
 (iv) no steps having been taken which are expected to result in the withdrawal, cancellation or termination without replacement of any

material licence held by any member of the Wider Avis Europe Group which is necessary or appropriate for the proper carrying on
of its business and the
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  withdrawal, cancellation or termination of which would be material in the context of the Wider Avis Europe Group taken as a

whole; and
 
 (e) save as Disclosed, Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) not having discovered after the

date of this announcement:
 
 (i) that any financial, business or other information concerning the Wider Avis Europe Group as contained in the information publicly

disclosed at any time by or on behalf of any member of the Wider Avis Europe Group is misleading, contains any
misrepresentation of fact or omits to state a fact necessary to make any information contained therein not misleading and such
information has not been corrected by a subsequent announcement to a Regulatory Information Service by or on behalf of any
member of the Wider Avis Europe Group; or

 
 (ii) that any member of the Wider Avis Europe Group is subject to any liability (contingent or otherwise) which is not disclosed in the

annual report and accounts of Avis Europe for the year ended 31 December 2010 and which was required to have been so disclosed
which is material in the context of the Wider Avis Europe Group taken as a whole.

 
3. Subject to the requirements of the Panel, Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) reserves the right to

waive all or any of the above conditions, in whole or in part, except the conditions contained in paragraph 1, which cannot be waived. The Proposals
will not proceed and the Scheme will not become effective unless all the above conditions are fulfilled or (if capable of waiver) waived or, where
appropriate, determined by Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) to have been satisfied and to
remain satisfied by 11:59 p.m. on the date immediately preceding the date of the First Court Hearing, failing which the Proposals will lapse (unless
otherwise agreed by Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) and Avis Europe). Avis Budget (acting
through its indirect, wholly-owned subsidiary, AE Consolidation) shall be under no obligation to waive or treat as fulfilled any of the conditions
contained in paragraph 2 by a date earlier than the latest date specified above for their fulfilment notwithstanding that the other conditions may at
such earlier date have been waived or fulfilled and that there are, at such earlier date, no circumstances indicating that any such conditions may not
be capable of fulfilment.

 
4. Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) has separately agreed with Avis Europe that it will not seek to

rely on or invoke any condition to the Scheme if and to the extent the fact, matter, event or circumstance that may prevent the fulfilment or
satisfaction of the relevant condition has been Disclosed to Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation)
and its advisers in the data room set up by Avis Europe in the course of negotiations in connection with the Acquisition.
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5. If Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) is required by the Panel to make an offer for Shares under

the provisions of Rule 9 of the City Code, Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) may make such
alterations to any of the above conditions as are necessary to comply with the provisions of that Rule.

 
6. The availability of the Proposals to persons not resident in the United Kingdom may be affected by the laws of the relevant jurisdictions in which

they are resident. Persons who are not resident in the United Kingdom should inform themselves about and observe any applicable legal and
regulatory requirements.

 
7. The Proposals will be on the terms and will be subject, inter alia, to the conditions which are set out in this Appendix and those terms which will be

set out in the Scheme Document and such further terms as may be required to comply with the provisions of the City Code.
 
8. Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) reserves the right, following consultation with Avis Europe

and with the consent of the Panel, to elect to implement the Acquisition by way of a Takeover Offer. In such event, such offer will be implemented
on the same terms (subject to appropriate amendments, including (without limitation) an acceptance condition set at 90 per cent. (or such lesser
percentage, being more than 50 per cent., as Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) may decide and
the Panel shall approve) in nominal value of the Shares to which such offer relates) so far as applicable as those which would apply to the Scheme.
Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) agrees that any such offer shall not lapse due to the non-
fulfilment of that acceptance condition prior to the final day set by the Panel, in accordance with the City Code, as “Day 60” unless the Avis Europe
Board otherwise agrees.

 
9. The Acquisition and the Scheme are governed by English law and are subject to the jurisdiction of the Court.  The Scheme will be subject to the

applicable requirements of the City Code, the Panel, the FSA and the London Stock Exchange.
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APPENDIX II
 

BASES AND SOURCES OF INFORMATION
 

 
 In this announcement:
 
(a) The value placed by the Acquisition on the existing share capital of Avis Europe and other statements made by reference to the existing issued share

capital of Avis Europe are based upon 195,610,761 Avis Europe Shares in issue on 13 June 2011 (the last Business Day prior to the date of this
announcement).

 
(b) As at the close of business on 13 June 2011, being the last Business Day prior to the date of this announcement, Avis Europe had in issue

195,610,761 Shares.
 
(c) References to the entire issued and to be issued share capital of Avis Europe are based upon (i) 195,610,761 Avis Europe Shares in issue as set out in

paragraph (b); and (ii) 6,279,817 Avis Europe Shares that are subject to awards granted under the Avis Europe Share Schemes as at 13 June 2011,
being the last Business Day prior to the date of this announcement, being 201,890,578 Avis Europe Shares in aggregate. All options granted by Avis
Europe in respect of Avis Europe Shares have been disregarded for such purposes. The value of £636 million for the existing issued and to be issued
share capital of Avis Europe which Avis Budget proposes to acquire has been calculated by multiplying 201,890,578 Avis Europe Shares in issue and
to be issued by the 315 pence offer price.

 
(d) The Closing Prices of Shares are derived from the Daily Official List and represent closing middle market prices for Shares on the relevant dates.
 
(e) Unless otherwise stated, the financial information relating to Avis Europe is extracted from the audited financial statements of Avis Europe for the

year ended 31 December 2010 and the year ended 31 December 2009.
 
(f) References to Avis Europe 2010 Corporate EBITDA are to €118.5 million derived from the audited financial statements of Avis Europe as at and for

the period ending 31 December 2010 calculated as Underlying EBITDA less fleet depreciation and fleet interest expense, as set out in the table
below  Fleet depreciation includes depreciation on vehicles - owned, depreciation on vehicles - under finance lease, adjustments arising on
differences between sales proceeds and depreciated amount - fleet, and net operating lease charge on manufacturer repurchase agreements.  Fleet
interest expense is defined as interest payable under finance lease obligations.
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  2010             (€m)          

 
Underlying EBITDA €372.3   
Depreciation on vehicles - owned (94.5)   
Depreciation on vehicles - under finance lease (10.8)   
Adjustments arising on differences between sales proceeds and depreciated amount - fleet 2.7   
Net operating lease charge on manufacturer repurchase agreements (143.4)   
Interest payable under finance lease obligations (7.8)   
Avis Europe 2010 Corporate EBITDA €118.5   

 
(g)           Reference to transaction value is to €1,038.2 million which consists of:
 

·  equity value of €721.4 million (£636.0 million) calculated as the consideration of 315 pence in cash for each issued and to be issued Avis Europe
Share.  Assumes £ to € exchange rate of 1.134 as of 13 June 2011; and

 
·  net corporate debt of €316.8 calculated as €548.5 million of corporate debt (total debt excluding finance leases) less cash and short-term deposits of

€231.7 million as of 31 December 2010.
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APPENDIX III
 

DEFINITIONS
 
The following definitions apply throughout this announcement, unless the context requires otherwise:
 
“Acquisition” the acquisition of the entire issue and to be issued share capital of Avis Europe by

Avis Budget to be implemented by the Proposals and in accordance with the terms of
this announcement

“Acting in Concert” has the meaning given in the City Code
“AE Consolidation” AE Consolidation Limited;
“Associate” has the meaning given in section 988 of the Companies Act
“Authorisations” authorisations, orders, grants, recognitions, determinations, confirmations, consents,

licences, clearances, certificates, permissions or approvals
“Avis Budget” Avis Budget Group, Inc.
“Avis Budget Group” Avis Budget and its subsidiary undertakings
“Avis Europe” or the “Company” Avis Europe plc
“Avis Europe Directors” or “Directors of Avis Europe” the board of directors of Avis Europe
“Avis Europe Group” or “Group” Avis Europe and its subsidiary undertakings
“Avis Europe Optionholders” or “Optionholder” a holder of option(s) under the Avis Europe Share Schemes
“Avis Europe Share Schemes” Avis Europe Long Term Incentive Plan, the Avis Europe Share Retention Plan, the

Avis Europe UK Approved Share Option Scheme, the Avis Europe Unapproved
Option Scheme and the Avis Europe International Share Option Scheme (which
includes a French Approved Option Scheme)
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“Avis Europe Shareholders” the Holders of Shares
“Barclays Capital” Barclays Capital, the investment banking division of Barclays Bank Plc, financial

adviser to Avis Europe
“Business Day” any day other than a Saturday, Sunday or public holiday on which banks are generally

open for business in London
“Capital Reduction” the reduction of the share capital of Avis Europe under section 641(1)(b) of the

Companies Act by the cancellation and the extinguishing of the Scheme Shares to be
effected as part of the Scheme

“Citi” Citigroup Global Markets Limited, joint financial adviser to Avis Budget
“City Code” The City Code on Takeovers and Mergers
“Closing Price” the closing middle market quotation of an Avis Europe Share as derived from the

Daily Official List
“Companies Act” the Companies Act 2006, as amended or re-enacted from time to time
“Competing Proposal” a proposal in respect of an offer, scheme of arrangement, merger or business

combination or similar transaction (whether or not subject to any pre-conditions) or
any revisions thereof proposed by a third party which is not acting in concert (as
defined in the City Code) with Avis Budget (acting through its indirect, wholly-
owned subsidiary, AE Consolidation) and the purpose of which is to enable that third
party (or any other person) to acquire all or a significant proportion (being, in this
case, 30 per cent. or more when aggregated with shares already held by the third party
and anybody acting in concert (as defined in the City Code) with that third party) of
the issued share capital of Avis Europe, or all or a significant proportion of its
undertaking, assets or business, or any other arrangement or transaction or series of
the same which would be inconsistent with the implementation of the Scheme;
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 implementation of the Scheme;
“Consideration” the cash consideration of 315 pence per Avis Europe Share payable under the terms of

the Proposals
“Court” the High Court of Justice of England and Wales
“Court Meeting” the meeting of the Avis Europe Shareholders (and any adjournment thereof) to be

convened by order of the Court pursuant to section 896 of the Companies Act for the
purposes of considering and, if thought fit, approving the Scheme (with or without
amendment)

“Court Orders” the First Court Order and the Second Court Order
“Daily Official List” the daily official list of the London Stock Exchange
“D’Ieteren” D’Ieteren Car Rental s.a.
“Disclosed” (i)as disclosed in the annual report and accounts of the Avis Europe Group for the

period ended 31 December 2010; or
(ii)as publicly announced by Avis Europe (through a Regulatory Information Service)

prior to the date hereof; or
(iii)  as otherwise fairly disclosed (in sufficient detail to allow Avis Budget (acting

through its indirect, wholly-owned subsidiary, AE Consolidation) to identify
the nature and scope of the relevant fact, matter, event or circumstance)
before the date of this announcement in the data room set up by Avis Europe
in the course of negotiations in connection with the Acquisition

“DMS” dealer management systems
“Effective Date” the day on which the Capital Reduction becomes effective in accordance with its

terms
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“Euro” or “€” the lawful currency of the member states of the Economic Monetary Union (EMU) of

the European Union
“First Court Hearing” the hearing of the Court of the claim form to sanction the Scheme
“First Court Order” the order of the Court sanctioning the Scheme under Part 26 of the Companies Act
“Forms of Proxy” the forms of proxy in relation to the Court Meeting and the General Meeting
“FSA” the Financial Services Authority
“FSMA” the Financial Services and Markets Act 2000 (as amended from time to time)
“General Meeting” the general meeting of Avis Europe Shareholders (and any adjournment thereof), to

be convened to consider and, if thought fit approve, certain resolutions in connection
with the Scheme and the Capital Reduction

“Holder” a registered holder
“Implementation Agreement” the implementation agreement between Avis Budget and Avis Europe dated 14 June

2011 relating, inter alia, to the implementation of the Scheme
“Listing Rules” the Listing Rules of the UK Listing Authority
“London Stock Exchange” London Stock Exchange plc or its successor
“Meetings” the Court Meeting and/or the General Meeting, as the case may be and “Meeting”

means any one of them
“Morgan Stanley” Morgan Stanley, joint financial adviser to Avis Budget
“Official List” the Official List maintained by the UK Listing Authority
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“Ordinary Shares” unconditionally allotted and fully paid ordinary shares of £0.10 each in the share

capital of Avis Europe
“Panel” the UK Panel on Takeovers and Mergers
“Proposals” the offer by Avis Budget to acquire of all of the issued and to be issued share capital

of Avis Europe proposed to be effected by means of the Scheme and otherwise
implemented as detailed in this announcement and other matters to be considered at
the Meetings

“Registrar of Companies” the Registrar of Companies in England and Wales
“Regulatory Information Service” any of the services approved by the London Stock Exchange for the distribution to the

public of announcements and included within the list maintained on the London Stock
Exchange's website, www.londonstockexchange.com

“Scheme” the takeover offer by way of scheme of arrangement proposed to be made under Part
26 of the Companies Act between Avis Europe and the Holders of Scheme Shares,
with or subject to any modification, addition or condition approved or imposed by the
Court and agreed by Avis Europe, AE Consolidation and the Panel

“Scheme Document” the document to be posted to Avis Europe Shareholders and others containing, among
other things, an explanatory statement containing the terms and conditions of the
Proposals, certain information about Avis Europe, Avis Budget, the Scheme and the
notices of the Meetings

“Scheme Record Time” the time and date specified in the Scheme Document which is expected to be 6.00
p.m. on the Business Day immediately preceding the date of the Second Court
Hearing

“Scheme Shares” Avis Europe Shares:
(a)in issue at the date of the Scheme Document;
(b)(if any) issued after the date of the Scheme
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 Document and prior to the Voting Record Time; and

(c)(if any) issued on or after the Voting Record Time and before the Scheme Record
Time either on terms that the original or any subsequent Holders thereof
shall be bound by the Scheme or in respect of which the holder shall have
agreed in writing to be, bound by the Scheme,

but excluding any Avis Europe Shares which are beneficially held by AE
Consolidation or its nominees

 
“Second Court Hearing”

the hearing by the Court of the claim form to confirm the Capital Reduction

“Second Court Order” the order of the Court confirming the Capital Reduction under section 648 of the
Companies Act provided for by the Scheme and authorising the re-registration of
Avis Europe as a private company under section 651 of the Companies Act

“Senior Executive” the following employees of the Avis Europe Group: Pascal Bazin, Martyn Smith,
Wolfgang Neumann, Roberto Lucchini, John McNicholas, Kevin Bradshaw, Jan
Loning, Stephane Soille, Jacques Brun and Massimo Marsili

“Shares” or “Avis Europe Shares” has the same meaning as Ordinary Shares
“Special Resolution” the special resolution to be proposed to be passed at the General Meeting in

connection with, inter alia, amendments to be made to the articles of association of
Avis Europe, the approval of the Scheme and the sanctioning of the related Reduction
of Capital and the re-registration of Avis Europe under section 651 of the Companies
Act

“Statement of Capital” the statement of capital (approved by the Court) showing with respect to Avis
Europe’s share capital, as altered by the Second Court Order, the information required
by section 649 of the Companies Act
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“Sterling” or “£” pounds sterling, being the lawful currency for the time being of the United Kingdom

and references to “pence” shall be construed accordingly
“subsidiary” “subsidiary undertaking”, “associated undertaking”
or “undertaking”

shall be construed in accordance with the Companies Act

“Superior Proposal” a bona fide Competing Proposal for the entire issued and to be issued share capital of
Avis Europe or for all or substantially all of its assets, which the Avis Europe
Directors consider, acting reasonably and in good faith and after consultation with
their legal and financial advisers, is likely to be completed on its terms taking into
account all financial, regulatory and other aspects of such proposal (including the
ability of the proposing party to consummate the transactions contemplated by such
proposal) and which, if consummated, would be superior to the Acquisition from a
financial point of view for Avis Europe Shareholders and which the Avis Europe
Directors are minded to recommend

“Takeover Offer” should Avis Budget (acting through its indirect, wholly-owned subsidiary, AE
Consolidation) elect to attempt to implement the Proposals by way of a takeover offer
(as that term is defined in the Companies Act), the recommended offer to be made by
Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation)
to acquire all of the issued and to be issued Shares and, where the context admits, any
subsequent revisions, variations, extensions or renewal of such offer

“Third Party” any central bank, government, government department or governmental, quasi-
governmental, supranational, statutory, regulatory or investigative body, authority
(including any national anti-trust or merger control authority), trade agency, court,
association, institution or professional or environmental body, works council or
employee representative body, or any other person or body whatsoever in any
jurisdiction, including, for the

 
 

43



 
 
 avoidance of doubt, the Panel
“UK Listing Authority” the FSA acting in its capacity as the competent authority for listing under FSMA
“United Kingdom” or “UK” the United Kingdom of Great Britain and Northern Ireland and its dependent

territories
“United States”, “US” or “USA” the United States of America, its territories and possessions, any State of the United

States of America, the District of Columbia and all other areas subject to its
jurisdiction or any political subdivision thereof

“US$” or “$” United States dollars, the lawful currency of the United States
“Voting Record Time” the time and date specified in the Scheme Document by reference to which

entitlement to vote at the Court Meeting will be determined and which is expected to
be 6.00 p.m. on the Business Day prior to the day immediately before the Court
Meeting

“Wider Avis Europe Group” Avis Europe and the subsidiaries and subsidiary undertakings of Avis Europe
(including, for the avoidance of doubt, Anji Car Rental and Leasing Company
Limited and Mercury Car Rentals Limited)
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APPENDIX IV
 

DETAILS OF IRREVOCABLE UNDERTAKINGS
 
Directors
 
The Avis Europe Directors who hold Avis Europe Shares, being W.A. Cathcart, Pierre Alan De Smedt, Pascal Bazin, Martyn Smith and Les Cullen, have
irrevocably undertaken to vote in favour of the Scheme at the Court Meeting and each of the resolutions to be proposed at the General Meeting as follows:
 
 Number of Shares Percentage of existing issued ordinary share

capital
W.A. Cathcart 94,216 0.05
Pierre Alain De Smedt 101,844 0.05
Pascal Bazin 171,521 0.09
Martyn Smith 57,235 0.03
Les Cullen 4,250 De minimis
Total 429,066 0.22
Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) has received irrevocable undertakings from those Avis Europe
Directors who hold Shares in respect of their own beneficial holdings of Avis Europe Shares, representing approximately 0.22 per cent. of the existing issued
share capital of Avis Europe:
 
(a) to vote in favour or procure the vote in favour of the Scheme and each of the resolutions to be proposed at the General Meeting; and
 
(b) if the Acquisition is structured as a Takeover Offer, to accept or procure the acceptance of such offer.
 
 The irrevocable undertakings given by the Avis Europe Directors will lapse if:
 
(a) Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) announces, with the consent of the Panel, that it does not

intend to make or proceed with the Acquisition and no new, revised or replacement Takeover Offer or Scheme is announced in accordance with Rule
2.5 of the City Code at the same time; or

 
(b) the Takeover Offer or Scheme lapses or is withdrawn (and no new, revised or replacement Scheme or Takeover Offer has been announced, in

accordance with Rule 2.5
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 of the City Code, in its place or is announced, in accordance with Rule 2.5 of the City Code, at the same time).
 
 Institutional Shareholders
 
The following institutional shareholders have given irrevocably undertaken to vote in favour of the Scheme at the Court Meeting and each of the resolutions
to be proposed at the General Meeting as follows:
 
 Number of Shares Percentage of existing issued ordinary share

capital
D’Ieteren 116,574,579 59.6
Total 116,574,579 59.6
D’Ieteren
 
Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation) has received an irrevocable undertaking from D’Ieteren in respect of
116,574,579 Shares (representing approximately 59.6 per cent. of the existing issued share capital of Avis Europe):
 
(a) to vote in favour or procure the vote in favour of the Scheme and each of the resolutions to be proposed at the General Meeting; and
 
(b) if the Acquisition is structured as a Takeover Offer, to accept or procure the acceptance of such offer.
 
In return for giving the irrevocable undertaking listed above, in the event that the Scheme does not become effective because the relevant resolutions are not
passed at the Court Meeting or the General Meeting or because the Court fails to sanction the Scheme then, subject to the consent of the Panel being obtained,
AE Consolidation has agreed that it will (or will procure that a member of the Avis Budget Group will) use its reasonable endeavours to announce and make a
Takeover Offer on terms no less favourable than those set out in this announcement as soon as possible thereafter (save that the acceptance condition to such
Takeover Offer shall be AE Consolidation and/or any member of the Avis Budget Group agreeing to acquire, pursuant to the Takeover Offer, shares in Avis
Europe carrying, in aggregate, more than 75 per cent. of the voting rights attaching to the issued and to be issued share capital of Avis Europe).
 
 The irrevocable undertaking given by D’Ieteren will lapse if:
 
(a) the Scheme Document is not dispatched to Avis Europe Shareholders on or before 12 July 2011 or such later time as may be agreed by the Panel,

save that, if prior to the publication of the Scheme Document Avis Budget (acting through its indirect, wholly-owned subsidiary, AE Consolidation)
elects to proceed by way of a Takeover Offer, then the foregoing date in this paragraph (a) shall be extended to a date which is 28 days after the date
of publication of the press announcement announcing the change from a Scheme 
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 to a Takeover Offer and the reference to “Scheme Document” shall be Offer Document; or
 
(b) the Takeover Offer or Scheme lapses or is withdrawn or does not complete or is not capable of completion by 3 October 2011.
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