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MINUTES of the EXTRAORDINARY GENERAL MEETING of the Members of Avig

Europe ple, registered number 3311438, (ihe “Company") beld on 25th February 1997 at
4.00pm.

PRESENT: Jacques de Smet CERTIFED TG BE A TRUS
Gilbert van Marcke de Lummen P 308) THE ORIQINAL
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& WRKEHTE
_— - SOSHORS
IN ATTENDANCE: Judith Nicholson S0 BAIDGE S0 ¢
LONDSH
ZLAY GA

WIHTEREAS the members of the Company were invited to approve various maiters relating
to the proposed global offer (the "Glabal Ofler") and he application for the whole of the
ordin.ey share capital of the Company, issued and o be issucd, (o be listed on the Official
List of the London Stock Exchange.

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

SPECIAL RESQILUTIONS
t THAT the Company be reregistered as a public company.

2 THAT, subject to and conditional upon Resolution Mo 1 set out in the nolice
comevning the meeting becoming ef lective, the Company be re-registercd as a public
limited company and the regulations contained in the document now produced to the
Meeting and signed by the Chairman be adopled as the Articles of Association of
the Company in substitution for and to the exclusion ol the existing Articles of
Assaciation and the memorandum contained in the document now produced to the
Mecting and signed by the Chairman be adopled as the Memorandum ol Association
ol the Company in substitution for and to the exclusion ol the existing Memorandun
of Asseciation.

3 THAT, subject o and conditional upon Resolution No, 2 set out in the notice
convening this Meeting becoming elfective, the proposal by the Company 1o enter
into sharce repurchase agreements on the terms of the document now produced to the
meeting be and is hereby approved.

ORDINARY RESOLUTIONS
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4 THAT, subject o and conditional upon-Restlation No. 3 set oul in the notice
convening this Meeling. becoing cffective, he authorised share capiti of the
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Company be increased to £8,000,000 divided into 800,000,000 ordinary shares of
£D.OF each by the creation of 331,900,000 new shares of £0.04 cach ranking pari
passu in all respects with the existing ordinary shares of the Company.

L]

THAT, subject to and conditional upon Resolution No. 4 set out in the notice
convening this Meeting becoming cffective, the Directars be and they are hesehy
generally and unconditionally authorised in substitution for all other existing
authorities pursuant {o section 80 of the Companies Act 1985 1o excreise all the
powers of the Company to allot ordinary shares up to an aggregate nominal amorat
of £2,211,904.13 pursuant o the Global Offer or to holders of shares in Avis
Burope Tnvestment Tloldings Limited in exchange for such shares, such authority 1o
cxpire on 31st May 1497, ’

SPECIAL RESQLUTION

0 THAT, subject to and conditional upon Resolution Mo. 5 set out in the notice
convening this Meeling becoming clfective and in substitution for all other existing
authorities pursuant o section 95 of the Companics Act 1985 (the "Act"), the
Directors he empowered, pursuant 1o section 95 of the Act, to allot ordinary sharcs
ol £0.01 cach pursuant to the authority given in accordance with section 80 of the
Act by Resolution No. 5 set oul in the notice convening this Meeting as if section
89(1) ol the Act did not apply to any such allotment.

ORDINARY RESQLUTIONS

7 THAT, subject to and conditional upon Resolution No. 6 set out in the nolice
convening this Mecting hecoming elfective, the Directors be and they are herchy
generally and unconditionally authorised pursuant to section 89 of the Comnidnies
Act 1985 to exercise all the powers of the Company to allot ordinary.shares (other
than pursuant to the authority given by Resolution No 5 aboye)-6p to an aggregale
nominal amount of £2,176,938.42, This authorily will-c%pire, unless previously
renewed, varied or revoked by the Company in_Gerigral Mecting) on the earlicr of
the Llih anniversary of the passing of this~Resolution and the conclusion of the
Annual General Mecting of the Co nr[efn‘; o be held in 2002, The Company may,
at any time prior to the ex wir-y(thc authority, make an ofler or agreement which
would or might requird” ordinary shases to be allotted alter the expiry of the
authority and the-disectors may alloi ordinary shares in pursuance of such an olfer

Wmh if the authority had not expired.
SPECIAL RESOLUTION

8 THAT, subject to and conditional upon Resolution No. 7 set out in the notice
convening this Meeling becoming eftective, the Directors be enipowered, pursuant
to seetion 95 ot the Act, to allot cquity secuoritics, as defined in Section 94(2) of the
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Act, for cash presuant fo the autherity given in aceordance with section 80 of the
Act by Resolution No. 7 set out In e potice convening this Meeting as if section
89(13 of the Act did not apply to any such allotnent, provided that such power,
which was expressed to expire on the carlicr of the date falling fifteen months after
the date op which the sesolution was passed and the conciusion of the next Annuat
General Mecting of the Company was limited to:

the alloiment of equity sccuritics where the securitics have been offered
(whether by way of rights issue, open offer or otherwise) to holdess of
shares made in proportion (as nearly as may be) to their existing holdings
ol shares but subject 1o the Board having a right to make such exclusions
or ather arrangements in connection with such offering as it deems
necessary «ar expedient in relation to fractional entitlements or legal or
practical problems under the faws of or the requirements of any regulatory
body or any stock exchange or any territory; and

ather allotments for cash up to an aggregate nominal amount of £291,153.

ORDINARY RESOLUTIONS

g

i

THAT, subject to and conditional upon Resolution No. 8 set out. in the nofice
convening this Meeting becoming effective, The Avis Eurdic ple Approved Sharg
Option Scheme, the Avis Europe ple Unapproved Share Option Scheme and the
Avis Europe ple Approved Profit Sharing Scheme produced to the meeting and lor
the purposes of identification signed by the Chairman be adopted.

THAT, subject ¢ and conditional upon Resolution No. 9 set out in the notice
convening this Mecling becoming elfective, the Directors of the Company be
autharised 1o do all acts and things necessary (o establish and carry into effeet the
Schemes, including the making of such amendments to the Approved Share Option
Scheme and the Approved Profit Sharing Scheme as may be necessary to olytain
thetr approval by the Commissioners of the Inland Revenue pursuant (o the Income
and Corporation Taxes Act 1988.

THAT, subject o and conditional upon Resofution No. 10 set U inic notice
convening this Meeting becoming clfective, the Directors be hereliy authorised to
establish similar Schemes (o the Unapproved Share_Opfion Scheme and the
Approved Profit Sharing Scheme for the benelit-of “emplayees overseas which,
although substantially similar to the UK Seléimes, may be moditied to meet any
relevant securitics laws, ax, cxclfg,ng control and other requirements, provided
hawever that any such Schemes-which are established for overseas employees will
not be matesially more fayouFable to such employees than the corresponding Scheme
for UK cmployees, and any shares allocaled under sueh Schemes will be counted
against the timits in the existing Schemes on (he magimum aumber of shares which
may he, issued or issuable and further provided that no such Schemes will be
estabilished using the shares of a Jocal subsidiary,

Acorinac.ue

. A S Sy




7 ad \J =7

4

2 THAT, subject 1o and conditional upon Resolution No. 11 set out_in-the potice
convening this Meeting becoming effective, if and insofaras—iCTs necessary the
Articles of Assuciation of the Company be relaxed-so that each Direclor may be
counted in the quorum and authorised to-vaTc on any matter arising in conncction
with any ol the ahovc-:y\,‘um Schemes save in respeet of his own jndividual

ny)

rights of participation-(j| in such Scheme notwithstanding that he is or may be
interested in-sach matier.
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MINUTES of the EXTRAORDINARY GENERAL MEEVING of the Members of Avis
Burope ple, regisiered number 3311438, (the "Company®) held on 25th February 1997 at
4.00pm,

I"RESENT: Jacques de Smet CERTIFIED TO BE A TAUE

Gilbert van Marcke de Lummen Eel THE ORIQETAL
\ EN‘ k&u'g\t, v
ROBRKENZE .

' ) ) BULCIEORS
IN ATTENDANCE: Judith Nichelson S NN RRIDSE: STLGE 1
oG
EC4Y Soh

WIIEREAS the members of the Company were invited to approve various matters relating
(0 the proposed globat offer (the "Global Olter"} and the application for the whole of the
ordinary share capital of the Company, issued and to be issued, to be listed on the Official
List of the London Stock Exchange.

The [ollowing resolutions were passed as ordinary and special resolutions of the Company: |

SPECiAL RESOLUTIONS

1 THAT the Company be reregisiered as a public company.

....

=

2 THAT, subject (v and conditional upon Resolution Na 1 set oul.in-tic netice
conevaing the meeting beeoming effective, the Company be c-repistered as a public
limited company and the regulations cantained in the-dGtuincent now praduced to the
Meeting and signed by the Chairman_}gg:,adcﬁ'ﬁ:ﬁ as the Articles of Association of
the Company in substitution forand to (he exclusion ol the cxisting Articles of
Assaciation and the hnynram:\ containcd in the document now praduced 1o the
Meeting and signed-b§ the Chairman be adapted as the Memorandum of Assaciation
of the Companty in substitution for and to the exclusion of the existing Memorandum
of ASsociation. ——

—
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3 THAT, subject (o and conditional upg:,u{csalm No. 2 sel out in the natice
convening this Meeling becoming-efiective, the propasal by the Company o enter
into share repurchase agregments on the terms of the document now produced (o the

meeting he s I’/!;t;clw ¢ approved
g be and s y approved.

ORDINARY RESQLUTIONS

4 THAT. subject to and conditional upon Resolution No. 3 set out in the notice
convening this Meceting becoming effective, the authorised share capital of the

x
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Company be increased w £8,000,000 divided inta 800,000,000 ordinary shares of
L1.(1 each by the creation of 331,900,000 new shares of £0.01 cach ranking pari
passu in all respeets with the existing ordinary shares of the Company.

3 THAT, subject to and conditional upon Resolution No. 4 set out in the notice
convening, this Meeting becoming effective, the Directors be and they are herehy
generally and unconditionally authorised in substitwtion for all other existing
autaoritics pursuant ta section 80 of the Campanics Act 1985 w0 exercise all the
powers of the Company (o allot ordinary shares up (o an aggregate nominal amount
of £2,211,904.13 pursuant (0 the Global Offer or to holders ol shares in Avis
Europe Investment Holdings Limited in exchange for such sharcs, such authority to
expire on 31st May 1997, '

SPECIAL RESQLUTION

6 THAT, subject to and conditional upon Resolution No. § sct out in (he notice
convening this Mecting becoming ctfective and in substitution for alt other-eXisiing

o H . : T W T
authotitics pursuant o scetion 95 of the Companies AcL 1985 {the "Act"), he
Dircetors be empowered, pursuant o section 95 oF-the Act, o altot ordinary shares
of £0.01 cach pursuant to the ’;:l’lh(/mu.y'gw’fﬁ in accordance with scetion 80 of the
Act by Resolution No. 5 se in the notice convening this Meeling as il section

89(1) of the Acldictfiol apply to any such allounent.

ORDINARY RESOLUTIONS

7 THAT, subject (0 and condional upon Resolution No. 6 set out in (he notice
convening this Meeting becoming coffective, the Directors be and they are hereby
generally and unconditionally authorised pursuant to seetion 80 of the Companics
Act 1985 (o exercise all the powers of the Company (o allot ordinary shares (other
than pursuant to the authority given by Resolution No 5 above) up 1o an apgrepate
nominal amount of £2,176,938.42, This authority will expire, unless previously
renewed, varied or revoked by the Company in General Meeting) on the caslicr of
the Gilth anniversary ol the passing of this Resolution and the conclusion of the
Amntral General Meeting ol the Company to be beld in 2002, The Company may,
atany time prior (o the expiry ol the authority, make an offer or aprecment which

. would ot might require ordinary shares to be allotted alter the expiry af the
authority and the directors may ablot ordinary shares in pursuance of such an oller
or agreement as il the authority had nol expired.

SPECIAL RESOLUTION

8 THAT, subject to and conditional upon Resolution_MNow=7- 50 out in the notice
convening this Meeting, becoming clfectivesti@ Directors be empowered, pursuant
to section 95 o the Act, toallatTquity seeurities, s delined in Scetion 94(2) of the
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Act, for cash pursuant 1o the authority given in accordance with section 80 of the

Act by Resolution No. 7 set out in the notice convening this Meeting as if scetion

89(1) of the Act did not apply to any such allotment, provid ‘1L-thztl“§ﬁ:dirpuwcr.

which was expressed 1o expire on the carlier of the date-fifing lifteen months alter

the date on which the resolution was passed-and (he conclusion of the next Annual

General Mecting “[ﬁ‘ﬁ Company was limited to:

8.1 the allotment of equity sceuritics where the sceurities have hccﬂﬁ:rcd
(whether by way ol rights issue, open offer or otherwise). to-fiolders of
shares made in proportion (as ncarly as may hc)}lhcir existing holdings
of shares but subject to the Board hzwing}nighl to make such exclusions
or other arrangements in connegtion”with such offering as it deems
necessary or expedicnt in ‘jchll'i(’;ll to fractional entitiements or legal or
practical problems underThe laws of or the requirements of any regulatory
bady or any slock exchange or any territory; and

8.2 other allotments for cash up Lo an aggrepatc nominal amount of £291,153.

ORDINARY RESQLUTIONS

v THAT, subject to and cuiditional upon Resolution No. 8 set out in the notice
convening this Mecting becoming effective, The Avis Burope ple Approved Share
Option Scheme, the Avis Europe ple Unapproved Share Option Scheme and the
Avis Eurape ple Approved Prolit Sharing Scheme produced to the meeting and for
the purposes of identification signed by the Chairman be adopicd.

in THAT, subject to and conditional upon Resolution No. 9 set out in the notice
convening this Mecting becoming celfective, the Directors of the Company be
authorised to do alf acts and things necessary 1o cstablish and carry into effeet the
Schemes, including the making ol such amendments (o the Approved Share Option
Scheme and the Approved Profit Sharing Scheme as may be necessary 1o ablain
their approval by the Commissioners of the Intand Revenue pursuant to the Income
and Corporation Taxes Act 1988,

11 THAT, subject to and conditional upon Resolution No, 10 set oul in the notice
convening this Mccting becoming clfective, the Directors be hereby authorised to
establish simitar Schemes o the Unapproved Share Option Scheme and the
Approved Prolit Sharing Scheme for the benelit of employees overseas which,
ilthough substantially similar o the UK Schemes, may be modified o meet any
relevan( sceurities laws, (ax, exchange control and other requirements, provided
however ihat any such Schemes which are established lor overseas employees will
not be materially more favaurable to such employees than the corresponding Scheme
lor UK employees, and any shares atlocated under such Schemes will be counted
sgainst e Timils in the existing Schemes on the madimum number of shares which
ity be dssued or issuable and further provided that no such Schemes will be
cstablished vsing the shares of a locat subsidiary.
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2 THAT, subject to and conditional upon Resolution No. 11 set oul in the notice
convening this Meeting becoming effective, il and insoias as it is necessary the
Atticles of Association of the Company be relaxzd s that each Dircctor may be
counled in the quorum and authorised to vote on any maller arising in conncetion
wills any of the above-mentioncd Schemes save in respeet of his own individual
rights ol participation (il any) in such Scheme notwithstanding that he is or may be

interested in such matter.
#?
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