MINUTES of the EXTRAORDINARY GENERAL MEETING ol the Mcembers ol Avis
EUIIUPC plC, rcgistcrcd numl‘)cr 33]1438, ([hc "C(_)ml)any") hCId on 25”1 FChruary 1997 atl
4.00pm.

PRESENT: _ Jacques de Smet . CERTIFIED TO BE A TRUE

Gilbert van Marcke de Lummen AUDY OF THE QRIGIAL
\ N‘ k&\g\g, .
KER § ROCKENZE

- . . GACHTORS
IN ATTENDANCE: Judith Nicholson S Ry RRIDGE SYtiE T
LONTON
EGAY SJA

WHEREAS the members of the Company were invited o approve various malters relating
to the proposed global offer (the "Global Offer"y and the application [or the whole of the
ordinary sharc capital of the Company, issucd and to be jssucd, 1o be listed on the Official
List of the London Stack Exchange.

The following resolutions were passed as ordinary and special resolutions of the Company:

SPECIAL RESOLUTIONS

1 THAT the Company be reregistered as a public company.
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2 THAT, subject (0 and cenditional upon Resolution No T set Oy,l,-iii”ﬂig notice
conevning the mecting becoming eflcctive, the Company be re-registered as a public
limited company and the regulations contained in the-dtCument now produced to the
Meeting and signed by the Chairman be adopied as the Articles of Association of
the Company in substitution fo anid to the exclusion of the cxisting Articles of
Assaciation and the mc mm contained in the document now produced to the
Mecting a:;l:i}na&by the Chairman be adopted as the Memorandum of Association
of the Compary in substitution for and to the exclusion of the existing Mcmorandum

of ASsociation. Pt
_-r/
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3 THAT, subject to and conditional upn}&eso'lﬁm 2 set out in the notice
convening this Meeting bccmp,in-g’c‘[’lféélivc, the pmpnsa! by the Company lo enter
into share repurchase.agregments on the terms of the document now produced to the
meeting be and’is hereby approved.

ORDINARY RESOLUTIONS

4 THAT. subject to and conditional upon Resolution No. 3 set out in the notice
convening this Mccting becoming effective, the authorised share capital of the
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Company be increased to £8,000,000 divided inte 800,000,000 ordinary shares of
£0.01 cach by the creation of 331,900,000 new shares ol £0.01 cach ranking pari
passu in all respects with the existing ordinary shares ol the Company.

THAT, subject to and conditional upon Resolution No. 4 sct out in the notice
convening this Mceting becoming cffective, the Dircctors be and they are hercby
generally and unconditionally authorised in substitution for all other cxisting
authoritics pursuant to section 80 of the Companics Act 1985 to excrcise all the
powers of the Company to allot ordinary shares up o an aggregate nominal amount
ol £2,211,904.13 pursuant to the Global Offer or to holders ol shares in Avis
Burope Investment Holdings Limited in exchange {or such shares, sunh authority to
expire on 31st May 1997.

SPECIAL RESQLUTION

6

THAT, subject to and conditional upon Resolution No. 5 set out in the notice
convening this Mecting becoming clfective and in substitution lor all other-cXisting
authoritics pursuant to scction 95 of the Companies Acl 1985 {the "Act"), the
Dircctors be empowered, pursuant to section 93 oftht"Act, 1o allot ordinary sharcs
of £0.01 cach pursuant (o the authority-given in accordance with section 80 of the
Act by Resolution No 5 s in the notice convening this Mccting as il section
fiol apply to any such allotinent.

ORDINARY RESOLUTIONS

7

THAT, subject to and conditional upon Resolution No. 6 sct out in the notice
convening this Mecting becoming elfective, the Dircctors be and they arc hercby
generally and unconditionally authorised pursvant (o section 80 of the Companies
Acl 1985 (o cxercise all the powers of the Company to allot ordinary shares (other
than pursuant to the authority given by Resolution No 5 above) up Lo an aggregate
nominal amount of £2,176,938.42. This authority will expire, unless previously
renewed, varied or revoked by the Company in General Mceting) on the carlier of
the filth anniversary ol the passing of this Resolution and the conclusion of the
Annual General Mecling ol the Company to be held in 2002. The Company may,
at any lime prior o the expiry of the authority, make an offer or agreement which

. would or might require ordinary shares to be allotted after the expiry of the

authority and the direclors may allot erdinary shares in pursuance ol such an offer
or agreeinent as il the authority had not expired.

SPECIAL RESOLUTION

&

THAT, subject to and conditional upon Resolution Naow--7-5¢C ut in the nullu,
convening this Mceling huunnil}ic/llc/ujve—"ttm Dircctors be cmpowered, pursuant
to section 95 ol the Act, to.allotTquily securitics, as defined in Section 94(2) of the
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Act, for cash pursuant to the authority given in accordance with section 80 ol the
Act by Resolution No. 7 set out in the notice convening this Meeting as il seclion
89(1) of the Act did not apply to any such allotment, pr(wﬂ,‘;l/ﬂmt"s'ﬁﬁ power,
which was cxpressed Lo expire on the carlier of the datefalling filteen months after
the date on which the resolution was J)fassedﬁthcL conclusion of the next Annual
General Mecting of the ’gun.panﬁas limited to:
e
the allotment of equity sccuritics where the securitics have been offered”
(whether by way of rights issuc, open offer or otherwise} to~fiolders of
shares made in proportion (as neatly as may be) to theif existing holdings
of shares but subject to the Board havin’g/raighl to make such exclusions
or other arrangements in connection”with such oflering as it deems
nceessary or expedicnt in/r_clati'(Tn to fractional entitlements or legal or
practical problems underthe laws of or the requirements of any regulatory
bady or any stock exchange or any territory; and

other allotments for cash up 1o an aggregate nominal amount of £291,153.

ORDINARY RESOLUTIONS

9

16

THAT, subject to and conditional upon Resolution No. 8 set out in the notice
convening this Meeting becoming cffective, The Avis Europe ple Approved Share
Option Scheme, the Avis Europe ple Unapproved Share Option Scheme and the
Avis Europe ple Approved Profit Sharing Scheme produced to (he meeting and for
the purposes of identilication signed by the Chairman be adopted.

THAT, subject to and conditional upon Resolution No. 9 sct out in the notice
convening this Mecting becoming effective, the Direclors of the Company be
authorised to do all acts and things necessary 1o establish and carry into clfect the
Schemes, including the making of such amendments to the Approved Share Option
Scheme and the Approved Profit Sharing Scheme as may be necessary (o obtain
their approval by the Commissioners of the Inland Revenue pursuant (o the Income
and Corporation Taxes Act 1988.

THAT, subject to and conditional upon Resolution No. 10 set out in the notice
convening this Meeting becoming cllective, the Directors be hereby authorised to
establish  simifar Schemes (o the Unapproved Share Option Scheme and the
Approved Profit Sharing Scheme for the benelit of employees overscas which,
although substantially similar to the UK Schemes, may be modified to meet any
relevant sccuritics laws, tax, exchange control and other requiretnents, provided
however that any such Schemes which are established for overseas employees will
not be materiatly more favourable to such employees than the corresponding Scheme
for UK employees, and any shares allocated under such Schemes will be counted
against the limits in the existing Schemes on the maximum number of shares which

may be issucd or issuable and further provided that no such Schemes will be

established using the shares of a local subsidiary.
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12 THAT, subject to and conditional upon Resolution No. 11 set out in the notice
convening this Meeting becoming effective, if and insolar as it is necessary the
Articles of Association of the Company be relaxed so that cach Direclor may be
counted in the quorum and authorised to vote on any matler arising in conncction
with any ol the above-mentioned Schemes save in respect of his own individual
rights ol participation (if any) in such Scheme notwithstanding that he is or may be
interested in such matter.
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