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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this _Agreement ), dated as of July , 2010, is by and among Avis Budget Group, Inc., a
Delaware corporation (_Parent ), [Acquisition Sub], a Delaware corporation and a wholly owned subsidiary of Parent ( Merger Sub ), and Dollar
Thrifty Automotive Group, Inc., a Delaware corporation (the _Company ).

WITNESSETH:

WHEREAS, the respective boards of directors of Parent, Merger Sub and the Company have (i) determined that it is in the best interests of their
respective companies and their stockholders to consummate the merger of Merger Sub with and into the Company (the _Merger ) and
(ii) approved and declared advisable this Agreement and the Merger, upon the terms and subject to the conditions set forth in this Agreement;

WHEREAS, immediately prior to the execution of this Agreement, the Company terminated the Agreement and Plan of Merger, dated as of
April 25, 2010, by and among Hertz Global Holdings, Inc., HDTMS, Inc. and the Company (the _Prior Merger Agreement ); and

WHEREAS, Parent, Merger Sub and the Company desire to make certain representations, warranties, covenants and agreements in connection
with the Merger and also to prescribe various conditions to the Merger.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants, representations, warranties and agreements contained in this
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged:

ARTICLE I
THE MERGER

Section 1.01 The Merger. Upon the terms and subject to the conditions set forth herein, and in accordance with the relevant provisions of the
Delaware General Corporation Law (the _DGCL ), at the Effective Time, Merger Sub shall be merged with and into the Company. Following the
Effective Time, the separate corporate existence of Merger Sub shall cease, and the Company shall continue as the surviving entity in the Merger
(the _Surviving Entity ) and shall succeed to and assume all the rights and obligations of the Company and Merger Sub in accordance with the
DGCL.

Section 1.02 Consummation of the Merger: Effective Time. The closing of the Merger (the _Closing ) will take place at 10:00 a.m., New York
time, on the second business day following the satisfaction or waiver by the party entitled to the benefit thereof, of the conditions set forth in
Article VII (other than those conditions that by their nature are to be satisfied at the Closing, but subject to their satisfaction, or waiver by the
party entitled to the benefit thereof, at the Closing), or on such other date and at such other time as the parties may mutually agree, at the offices
of Cleary Gottlieb Steen & Hamilton LLP, One Liberty Plaza, New York, NY 10006. Upon the terms and subject to the conditions set forth
herein, as soon as practicable on the Closing Date, the parties shall cause the Merger to be consummated by filing

Table of Contents 9
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with the Secretary of State of the State of Delaware a duly executed certificate of merger (the _Certificate of Merger ), as required by the DGCL.
The Merger shall become effective at such time as the Certificate of Merger is filed with the Secretary of State of the State of Delaware, or at

such other time as Parent and the Company shall agree and shall specify in the Certificate of Merger. The date on which the Closing occurs
pursuant to this Section 1.02 is referred to herein as the _Closing Date and the time the Merger becomes effective pursuant to this Section 1.02 is
referred to herein as the _Effective Time .

Section 1.03 Effects of the Merger. The Merger shall have the effects set forth herein and in the applicable provisions of the DGCL.

Section 1.04 Certificate of Incorporation and Bylaws. At the Effective Time and by virtue of the Merger, the Company Certificate shall be
amended to be identical to the certificate of incorporation of Merger Sub in effect immediately prior to the Effective Time, except (i) for Article
FIRST, which shall read The name of the corporation is Dollar Thrifty Automotive Group, Inc. , (ii) that the provisions of the certificate of
incorporation of Merger Sub relating to the incorporator of Merger Sub shall be omitted and (iii) as otherwise required by Section 6.04(a), and as
so amended shall be the amended and restated certificate of incorporation of the Surviving Entity until thereafter amended in accordance with
applicable Law and this Agreement. At the Effective Time, the Company Bylaws shall be amended to be identical to the bylaws of Merger Sub
in effect immediately prior to the Effective Time, except as otherwise required by Section 6.04(a), and as so amended shall be the bylaws of the
Surviving Entity until thereafter amended in accordance with applicable Law and this Agreement.

Section 1.05 Directors and Officers. The directors of Merger Sub immediately prior to the Effective Time and the persons designated as officers
by Parent in writing to the Company at least three business days prior to the Closing Date shall be the directors and officers, respectively, of the
Surviving Entity, each to hold office in accordance with the certificate of incorporation and bylaws of the Surviving Entity.

ARTICLE 11
EFFECT OF THE MERGER ON CAPITAL STOCK
Section 2.01 Effect on Capital Stock.

(a) At the Effective Time, by virtue of the Merger and without any further action on the part of Parent, Merger Sub, the Company or any holder
of any of the following securities:

(i) subject to Section 2.02(e), each share of common stock, par value $0.01 per share, of the Company (the _Company Common Stock ) that is
issued and outstanding immediately prior to the Effective Time (other than Dissenting Shares and shares to be canceled in accordance with
Section 2.01(a)(ii)) shall be converted into the right to receive:

(A) 0.6543 (the _Exchange Ratio ) validly issued, fully paid and nonassessable shares of common stock, par value $0.01 per share, of Parent
(_Parent Common Stock, such shares of Parent Common Stock issued or issuable pursuant to this Section 2.01(a)(i)(A), the _Stock Consideration );
and
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(B) an amount in cash equal to $39.25 minus the Special Dividend Per Share Amount (the _Cash Consideration, and together with the Stock
Consideration, the _Merger Consideration ).

(ii) each share of Company Common Stock that immediately prior to the Effective Time is owned by Parent, Merger Sub, the Company (as
treasury stock or otherwise) or any of their respective Subsidiaries shall be canceled without any consideration being exchanged therefor; and

(iii) each share of common stock, par value $0.01 per share, of Merger Sub issued and outstanding immediately prior to the Effective Time shall
be converted into and become one validly issued, fully paid and nonassessable share of common stock, par value $0.01 per share, of the
Surviving Entity.

(b) All of the shares of Company Common Stock converted into the right to receive the Merger Consideration pursuant to this Article II shall no
longer be outstanding, and shall automatically be canceled and shall cease to exist, as of the Effective Time, and each certificate (each, a

Certificate ) or book-entry share (each,_a Book-Entry Share ) previously representing any such shares of Company Common Stock shall thereafter
represent only the right to receive the Merger Consideration (and cash in lieu of any fractional share of Parent Common Stock), into which the
shares of Company Common Stock represented by such Certificate or Book-Entry Share shall have been converted pursuant to this Section 2.01
and Section 2.02(e), as well as any dividends to which holders of Company Common Stock have become entitled in accordance with

Section 2.02(c).

(c) If, between the date of this Agreement and the Effective Time, the outstanding shares of Company Common Stock or Parent Common Stock
shall have been increased, decreased, changed into or exchanged for a different number or kind of shares or securities as a result of a
reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar change in capitalization (but
excluding any change that results from (i) the exercise of stock options or the conversion into Parent Common Stock or Company Common
Stock of other equity awards relating to the Parent Common Stock or Company Common Stock or (ii) the grant of stock-based compensation to
directors or employees of Parent or (other than any such grants not made in accordance with the terms of this Agreement) the Company or their
respective Subsidiaries under Parent s or the Company s, as applicable, stock option or compensation plans or arrangements), the Merger
Consideration shall be appropriately and proportionately adjusted to reflect such reorganization, recapitalization, reclassification, stock dividend,
stock split, reverse stock split or other similar change in capitalization.

Table of Contents 11
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Section 2.02 Exchange of Certificates.

(a) Exchange Agent. At or prior to the Effective Time, Parent shall deposit, or shall cause to be deposited, on behalf of Merger Sub, with a bank
or trust company designated by Parent with the Company s prior consent, which consent shall not be unreasonably withheld or delayed (the
Exchange Agent ), in trust for the benefit of the holders of Company Common Stock for exchange in accordance with this Article II through the
Exchange Agent: (i) evidence of such number of shares of Parent Common Stock in book-entry form that is sufficient to deliver, and Parent shall
instruct the Exchange Agent to timely deliver, the aggregate Stock Consideration; (ii) immediately available funds sufficient to pay, and Parent
shall instruct the Exchange Agent to timely pay, the aggregate Cash Consideration (together with, to the extent then determinable, any cash
payable in lieu of fractional shares of Parent Common Stock pursuant to Section 2.02(e)) and (iii) from time to time as needed, additional cash
sufficient to pay cash in lieu of fractional shares pursuant to Section 2.02(e) and any dividends and other distributions pursuant to
Section 2.02(c) (such shares of Parent Common Stock and aggregate Cash Consideration, together with any dividends or other distributions with
respect thereto with a record date after the Effective Time pursuant to Section 2.02(c) and any cash payments in lieu of any fractional shares of
Parent Common Stock pursuant to Section 2.02(e), being hereinafter referred to as the _Exchange Fund ).

(b) Exchange Procedures. As promptly as practicable after the Effective Time, and in any event within five business days thereafter, Parent shall
cause the Exchange Agent to mail to each holder of record of shares of Company Common Stock whose shares of Company Common Stock
were converted into the right to receive the Merger Consideration pursuant to Section 2.01(a)(d): (i) a letter of transmittal in customary form
(which shall specify that delivery shall be effected, and risk of loss and title to Certificates shall pass, only upon delivery of the Certificates to
the Exchange Agent and which shall have such other provisions as Parent and the Company may agree) and (ii) instructions for use in
surrendering the Certificates (or affidavits of loss in lieu thereof) or Book-Entry Shares in exchange for book-entries representing shares of
Parent Common Stock comprising the Stock Consideration portion of the Merger Consideration and cash comprising the Cash Consideration
portion of the Merger Consideration, any dividends or other distributions to which holders of Certificates or Book-Entry Shares are entitled
pursuant to Section 2.02(¢c) and cash in lieu of any fractional shares of Parent Common Stock to which such holders are entitled pursuant to
Section 2.02(e). Upon surrender of a Book-Entry Share or a Certificate for cancellation to the Exchange Agent, together with such letter of
transmittal, duly completed and validly executed, and/or such other documents as may be reasonably required by the Exchange Agent, the holder
of such Book-Entry Share or Certificate shall be entitled to receive in exchange therefor (A) a book-entry representing that number of whole
shares of Parent Common Stock that such holder has the right to receive pursuant to the provisions of this Article II after taking into account all
the shares of Company Common Stock then held by such holder under all such Book-Entry Shares or Certificates so surrendered and (B) a
check for the cash that such holder is entitled to receive pursuant to the provisions of this Article II, including (1) the Cash Consideration portion
of the Merger Consideration, (2) any dividends or other distributions to which such holder is entitled pursuant to Section 2.02(¢c) and (3) cash in
lieu of any fractional shares of Parent Common Stock to which such holder is entitled pursuant to Section 2.02(e), and the Book-Entry Share or
Certificate so surrendered shall forthwith be canceled. In the event of a transfer of ownership of shares of Company Common Stock that is not
registered in the transfer records of the Company, (x) a book-entry representing that number of whole shares of Parent Common Stock
comprising the Stock Consideration portion of the Merger Consideration and (y) a check for the proper amount of cash (1) comprising the Cash
Consideration portion of the Merger Consideration, (2)
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comprising any dividends or other distributions to which such holder is entitled pursuant to Section 2.02(c) and (3) in lieu of any fractional
shares of Parent Common Stock to which such holder is entitled pursuant to Section 2.02(e), shall be issued to a person other than the person in
whose name the Certificate so surrendered is registered, if, upon presentation to the Exchange Agent, such Certificate shall be properly endorsed
or otherwise be in proper form for transfer and the person requesting such issuance shall pay any transfer or other Taxes required by reason of
the issuance of shares of Parent Common Stock to a person other than the registered holder of such Certificate or establish to the reasonable
satisfaction of the Exchange Agent that such Tax has been paid or is not applicable. The shares of Parent Common Stock constituting the Stock
Consideration shall be in uncertificated book-entry form. Until surrendered as contemplated by this Section 2.02(b), each Book-Entry Share and
Certificate shall be deemed at any time after the Effective Time to represent only the right to receive upon such surrender, the Merger
Consideration, any dividends or other distributions to which the holder of such Certificate is entitled pursuant to Section 2.02(c) and cash in lieu
of any fractional share of Parent Common Stock to which such holder is entitled pursuant to Section 2.02(e). No interest will be paid or will
accrue for the benefit of holders of shares of Company Common Stock on the Merger Consideration or on any other cash payable to holders of
Company Common Stock pursuant to this Article II.

(c) Distributions with Respect to Unexchanged Shares. No dividends or other distributions with respect to Parent Common Stock with a record
date after the Effective Time shall be paid to the holder of any unsurrendered Book-Entry Share or Certificate with respect to any shares of
Parent Common Stock that the holder thereof has the right to receive upon the surrender thereof, and no cash payment in lieu of any fractional
shares of Parent Common Stock shall be paid to any such holder pursuant to Section 2.02(e), in each case, until the holder of such Book-Entry
Share or Certificate shall surrender such Book-Entry Share or Certificate in accordance with this Article II. Following surrender of any
Book-Entry Share or Certificate, there shall be paid to the holder thereof, without interest, (i) at the time of such surrender, in addition to all
other amounts to which such holder is entitled under this Article II, the amount of dividends or other distributions payable with respect to such
whole shares of Parent Common Stock with a record date after the Effective Time and paid with respect to Parent Common Stock prior to such
surrender and (ii) at the appropriate payment date, the amount of dividends or other distributions with a record date after the Effective Time but
prior to such surrender and a payment date subsequent to such surrender payable with respect to such whole shares of Parent Common Stock.

(d) No Further Ownership Rights in Company Common Stock. All shares of Parent Common Stock issued and cash paid upon the surrender for
exchange of Book-Entry Shares or Certificates in accordance with the terms of this Article II (including any dividends or other distributions paid
pursuant to Section 2.02(¢) and cash paid in lieu of any fractional shares pursuant to Section 2.02(e)) shall be deemed to have been issued (and
paid) in full satisfaction of all rights pertaining to the shares of Company Common Stock previously represented by such Book-Entry Shares or
Certificates, and at the close of business on the day on which the Effective Time occurs, the stock transfer books of the Company shall be closed
and there shall be no further registration of transfers on the stock transfer books of the Surviving Entity of the shares of Company Common
Stock that were outstanding immediately prior to the Effective Time. Subject to the last sentence of Section 2.02(f), if, at any time after the
Effective Time, Book-Entry Shares or Certificates are presented to the Surviving Entity or the Exchange Agent for any reason, they shall be
canceled and exchanged as provided in this Article II.
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(e) No Fractional Shares. No fractional shares of Parent Common Stock shall be issued upon the surrender for exchange of Book-Entry Shares or
Certificates, no dividends or other distributions with respect to Parent Common Stock shall be payable on or with respect to any fractional share
and no such fractional share will entitle the owner thereof to vote or to any rights of a stockholder of Parent. In lieu of the issuance of any such
fractional share, Parent shall pay to each former holder of shares of Company Common Stock an amount in cash (rounded to the nearest whole
cent) equal to the product obtained by multiplying (A) the fractional share interest to which such former holder (after taking into account all
shares of Company Common Stock held at the Effective Time by such holder and rounded to the nearest ten thousandth when expressed in
decimal form) would otherwise be entitled by (B) the per share closing price of Parent Common Stock on the Closing Date (or, if such date is

not a trading day, the trading day immediately preceding the Closing Date) on the New York Stock Exchange (_INYSE ) (such price described in
this clause (B), the _Parent Trading Price ).

(f) Termination of Exchange Fund. Any portion of the Exchange Fund that remains undistributed to the holders of Company Common Stock on
the date that is twelve months after the Effective Time shall be delivered to Parent upon demand. Any holders of Book-Entry Shares or
Certificates who have not theretofore complied with this Article II shall thereafter look only to Parent with respect to the Merger Consideration,
any dividends or other distributions with respect to shares of Parent Common Stock and cash in lieu of any fractional shares of Parent Common
Stock in accordance with this Article II. None of Parent, Merger Sub, the Company, the Surviving Entity or the Exchange Agent shall be liable
to any person in respect of any shares of Parent Common Stock (or dividends or other distributions with respect thereto) or cash in lieu of any
fractional shares of Parent Common Stock or cash from the Exchange Fund, in each case delivered to a public official pursuant to any applicable
abandoned property, escheat or similar Law. Any amounts remaining unclaimed by holders of shares of Company Common Stock five years
after the Effective Time (or such earlier date, immediately prior to such time when the amounts would otherwise escheat to or become property
of any Governmental Authority) shall become, to the extent permitted by applicable Law, the property of Parent free and clear of any claim or
interest of any person previously entitled thereto.

(g) Investment of Exchange Fund. The Exchange Agent shall invest any cash included in the Exchange Fund, as directed by Parent, on a daily
basis; provided, that (i) no such investment gains or losses thereon shall affect the amounts payable to the holders of shares of Company

Common Stock pursuant to this Agreement, (ii) following any losses in the Exchange Fund, Parent shall promptly provide additional funds to

the Exchange Agent to the extent such losses result in the amount of cash in the Exchange Fund being less than the amounts that remain payable

to the holders of shares of Company Common Stock under this Agreement and (iii) such investments shall be in (A) short-term obligations of or
guaranteed by the United States of America with maturities of no more than 30 days, (B) in commercial paper obligations rated A-1 or P-1 or
better by Moody s Investor Services, Inc. or Standard & Poor s Financial Services LLC, respectively or (C) short-term certificates of deposit with
maturities of no more than thirty days or overnight bank repurchase agreements, in each case, of commercial banks with capital exceeding $5
billion (based on the most recent financial statements of such bank that are then publicly available). The Exchange Fund shall not be used for

any other purpose, except as provided in this Agreement.
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(h) Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person
claiming such Certificate to be lost, stolen or destroyed and, if reasonably requested by Parent, the posting by such person of a bond in such
reasonable and customary amount as Parent may reasonably request as indemnity against any claim that may be made against it, the Surviving
Entity or the Exchange Agent with respect to such Certificate, Parent shall cause the Exchange Agent to issue in exchange for such lost, stolen or
destroyed Certificate, the Merger Consideration, any dividends or other distributions to which the holder of such Certificate would be entitled
pursuant to Section 2.02(¢) and cash in lieu of any fractional share of Parent Common Stock to which such holder would be entitled pursuant to
Section 2.02(e), in each case in accordance with the terms of this Agreement.

(1) Withholding. The Exchange Agent, Parent, the Company and the Surviving Entity shall be entitled to deduct and withhold from the
consideration otherwise payable pursuant to this Agreement to any holder of shares of Company Common Stock, Company Options or
stock-based awards such amounts as it is required to deduct and withhold with respect to the making of such payment under the Internal

Revenue Code of 1986, as amended (the _Code ), and the rules and regulations promulgated thereunder, or any provision of state, local or foreign
tax law. To the extent that amounts are so withheld by the Exchange Agent, Parent, the Company or the Surviving Entity, such withheld

amounts shall be treated for all purposes of this Agreement as having been paid to the holder of shares of the Company Common Stock,

Company Options or stock-based awards in respect of which such deduction and withholding was made.

Section 2.03 Dissenters Rights. Notwithstanding any other provision contained in this Agreement, no shares of Company Common Stock that
are issued and outstanding as of the Effective Time and that are held by a stockholder who has properly exercised such stockholder s appraisal
rights in respect of such shares (any such shares being referred to herein as _Dissenting Shares ) under Section 262 of the DGCL shall be
converted into the right to receive the Merger Consideration as provided in Section 2.01 and instead shall be entitled to such rights as are granted
by Section 262 of the DGCL (unless and until such stockholder shall have failed to timely perfect, or shall have effectively withdrawn or lost,
such stockholder s right to dissent from the Merger under the DGCL) and to receive such consideration as may be determined to be due with
respect to such Dissenting Shares pursuant to and subject to the requirements of the DGCL. The Company shall (i) give Parent prompt notice of
any notice or demand for appraisal or payment for shares of Company Common Stock or any withdrawals of such demands received by the
Company and (ii) give Parent the opportunity to participate in and direct all negotiations and proceedings with respect to any such demands and
not, without the prior written consent of Parent, make any payment with respect to, or settle, offer to settle or otherwise negotiate any such
demands.
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Section 2.04 Stock Options and Other Stock-Based Awards.

(a) As of the Effective Time, by virtue of the Merger and without any action on the part of the holders thereof, each option to purchase shares of
Company Common Stock granted to employees or directors of the Company or any of its Subsidiaries under any Company Benefit Plan that is
outstanding immediately prior to the Effective Time, whether vested or unvested (collectively, the _Company Options ), shall be canceled and, in
exchange therefor, Parent shall pay or cause to be paid to each former holder of any such cancelled Company Option as soon as reasonably
practicable following the Effective Time and in any event within ten days thereafter, a lump sum cash payment equal to the product of (i) the
excess of the sum of the Merger Consideration (valuing the stock portion of the Merger Consideration at the Parent Trading Price) plus the
Special Dividend Per Share Amount (together, the _Per Share Cash Consideration ) over the per share exercise price of such Company Stock
Option and (ii) the number of shares of Company Common Stock subject to such Company Stock Option; provided that if the per share exercise
price of any such Company Stock Option is equal to or greater than the Per Share Cash Consideration, such Company Option shall be cancelled
without any consideration therefor. The Company shall take all actions necessary or appropriate (including obtaining any required consent) to
implement this Section 2.04(a), provided that the Company may not, without Parent s consent, provide any additional consideration in connection
therewith.

(b) With respect to each grant of performance or performance unit share awards outstanding as of the Effective Time (each, a _Performance Share
Award ), the holder thereof shall be entitled to receive in lieu of such Performance Share Award from Parent and Parent shall pay or cause to be
paid to the holder thereof, as soon as reasonably practicable following the Effective Time and in any event within ten days thereafter, a lump

sum cash payment equal to (x)(i) the Merger Consideration (valuing the stock portion of the Merger Consideration at the Parent Trading Price)
plus (ii) the Special Dividend Per Share Amount multiplied by (y) the number of shares of Company Common Stock that would be delivered to
the holder under such Performance Share Award if performance was achieved at the target level.

(c) As of the Effective Time, each restricted stock unit of Company Common Stock granted to any employee or director of the Company or any

of its Subsidiaries under a Company Benefit Plan that is outstanding immediately prior to the Effective Time other than the Performance Share

Awards (collectively, the _Company Restricted Stock Units, and together with the Company Options and the Performance Share Awards, each, a
Company Incentive Award ) shall, by virtue of the Merger and without any action on the part of the holder thereof, immediately accelerate and

vest, be cancelled and converted into the right of the holder thereof to receive from Parent, and Parent shall pay or cause to be paid to each such

holder of Company Restricted Stock Units, as soon as reasonably practicable following the Effective Time and in any event within ten days

thereafter, a lump sum cash payment equal to (x)(i) the Merger Consideration (valuing the stock portion of the Merger Consideration at the

Parent Trading Price) plus (ii) the Special Dividend Per Share Amount multiplied by (y) the number of shares of Company Common Stock to

which such holder s Company Restricted Stock Units pertain.

(d) All account balances outstanding as of the Effective Time under the Company s Amended and Restated Deferred Compensation Plan,
Retirement Plan, 2009 Deferred Compensation Plan, Deferred Compensation Plan Management 2010 and any individual deferral agreements
with executive officers and directors (collectively, the _Deferred Compensation Plans ) will be paid out in cash to participants therein by the
Company at the Effective Time, or as soon as practicable thereafter (but in no event later than five days after the Effective Time) by the
Surviving Entity, less any required withholding taxes.
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(e) Prior to the Effective Time, Parent and the Company shall each take all such steps as may be necessary or appropriate to cause any
disposition of shares of Company Common Stock or conversion of any derivative securities in respect of such shares of Company Common
Stock in connection with the consummation of the transactions contemplated by this Agreement to be exempt under Rule 16b-3 promulgated
under the Securities Exchange Act of 1934, as amended (together with the rules and regulations promulgated thereunder, the _Exchange Act ),
including any such actions specified in the No-Action Letter dated January 12, 1999, issued by the SEC to Skadden, Arps, Slate, Meagher &
Flom, LLP.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except (i) as disclosed in the Company SEC Reports filed with or furnished to the SEC on or after January 1, 2008 and prior to the date hereof
(excluding any cautionary language set forth in any risk factor section or forward-looking statements contained therein) or (ii) as disclosed in the
disclosure schedule (the _Company Disclosure Schedule ) delivered by the Company to Parent prior to the execution of this Agreement (which
schedule sets forth, among other things, items the disclosure of which is necessary or appropriate either in response to an express disclosure
requirement contained in a provision hereof or as an exception to one or more representations or warranties contained in this Article III, or to
one or more of the Company s covenants contained herein, provided, however, that disclosure in any section of such schedule shall apply only to
the indicated Section of this Agreement except to the extent that it is reasonably apparent on the face of such disclosure that such disclosure is
relevant to another Section of this Agreement, provided, further, that notwithstanding anything in this Agreement to the contrary, the mere
inclusion of an item in such schedule as an exception to a representation or warranty shall not be deemed an admission that such item represents
a material exception or material fact, event or circumstance or that such item has had or would be reasonably likely to have a Material Adverse
Effect on the Company), the Company hereby represents and warrants to Parent and Merger Sub as follows:

Section 3.01 Corporate Organization. The Company and each of its Subsidiaries is an entity duly organized, validly existing and in good
standing (to the extent such concepts are recognized in the applicable jurisdiction) under the Laws of its jurisdiction of organization. Each has
the requisite power and authority to own or lease all of its properties and assets and to carry on its business as it is now being conducted, and is
duly licensed or qualified to do business and is in good standing (to the extent such concepts are recognized in the applicable jurisdiction), in
each jurisdiction in which the nature of the business now conducted by it or the character or location of the properties and assets owned or leased
by it makes such licensing or qualification necessary, except as would not reasonably be expected to have, either individually or in the
aggregate, a Material Adverse Effect on the Company. True, complete and correct copies of (i) the Certificate of Incorporation of the Company
(the _Company Certificate ) and the Fourth Amended and Restated Bylaws of the Company (the _Company Bylaws ) and (ii) the certificate of
incorporation and bylaws or other organizational or constitutive documents or governing instruments of each active and material Subsidiary of
the Company, in each case as currently in effect, have previously been made available to Parent.
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(a) The authorized capital stock of the Company consists of 60,000,000 shares, par value $0.01 per share (the _Company Capital Stock ), which
are divided into the following two classes: (i) 50,000,000 shares of Company Common Stock and (ii) 10,000,000 shares of preferred stock (the

Company Preferred Stock ). As of the close of business on July , 2010, (A) [28,644,652] shares of Company Common Stock were issued and
outstanding, (B) no shares of Company Preferred Stock were issued and outstanding, (C) options to purchase [2,369,663] shares of Company
Common Stock were outstanding under the Company Benefit Plans, (D) [96,820] Performance Share Awards were outstanding (i.e., at target
levels) under the Company Benefit Plans and (E) [316,299] Company Restricted Stock Units were granted and remain outstanding under the
Company Benefit Plans. As of the close of business on July __, 2010, no shares of Company Capital Stock were reserved for issuance except for
[3,321,916] shares of Company Common Stock reserved for issuance under the Second Amended and Restated Long-Term Incentive Plan and
Director Equity Plan (including in respect of outstanding stock options). Section 3.02(a) of the Company Disclosure Schedule sets forth a correct
and complete list, July __, 2010, of all of the outstanding Company Options, Performance Share Awards and Company Restricted Stock Units
and, where applicable, with respect to each such Company Option, Performance Share Award and Company Restricted Stock Unit, the holders,
exercise prices, dates of grant, vesting schedules, expiration dates, performance periods, performance targets, and the Company plan, if any,
under which such awards were granted. All of the issued and outstanding shares of Company Capital Stock have been, and all shares of
Company Common Stock that may be issued prior to the Effective Time when issued will be, duly authorized and validly issued and are fully
paid, nonassessable and free of preemptive rights.

(b) No bonds, debentures, notes or other indebtedness having the right to vote on any matters on which stockholders may vote in respect of the
Company or any of its Subsidiaries are issued or outstanding.

(c) Except as set forth above in Section 3.02(a), none of the Company and its Subsidiaries has or is bound by any outstanding subscriptions,
options, warrants, calls, rights, convertible or exchangeable securities, phantom stock rights, stock appreciation rights, stock-based performance
units, commitments or agreements of any character (i) calling for the purchase, transfer or issuance of, or the payment of any amount based on,
any shares of Company Capital Stock or capital stock of any of the Company s Subsidiaries, voting securities of or any other equity interests in
the Company or any securities representing the right to purchase or otherwise receive any shares of Company Capital Stock, voting securities of
or other equity interests in the Company or its Subsidiaries, (ii) obligating the Company or any of its Subsidiaries to issue, grant, extend or enter
into any such subscription, option, warrant, call, right, convertible or exchangeable security, phantom stock right, stock appreciation right,
stock-based performance unit, commitment or agreement or (iii) giving any person the right to receive any economic benefit or right similar to

or derived from the economic benefits and rights accruing to holders of capital stock of, or other equity interests in, the Company or any of its
Subsidiaries.
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(d) There are no contractual obligations of the Company or any of its Subsidiaries (i) to repurchase, redeem or otherwise acquire any shares of
Company Capital Stock or capital stock of any of the Company s Subsidiaries, voting securities of, or any other equity interests in the Company
or any of its Subsidiaries or any securities representing the right to purchase or otherwise receive any shares of Company Capital Stock, or any
capital stock, voting securities of, or any other equity interests in the Company or any of its Subsidiaries or (ii) pursuant to which the Company
or any of its Subsidiaries is or could be required to register shares of Company Capital Stock or other securities under the Securities Act.

(e) There are no voting trusts or other agreements or understandings to which the Company or any of its Subsidiaries is a party relating to the
voting of any Company Capital Stock, or any capital stock, voting securities of or any equity interests in the Company or any of its Subsidiaries.
Neither the Company nor any of its Subsidiaries owns any shares of capital stock of or other voting or equity interests in (including any
securities exercisable or exchangeable for or convertible into shares of capital stock of or other voting or equity interests in) any other person.

(f) All of the issued and outstanding shares of capital stock, voting securities of or other equity interests in each of the Company s Subsidiaries
are owned by the Company, directly or indirectly, free and clear of any lien, mortgage, pledge, security interest, charge, restriction on transfer of
title, adverse claim, title retention agreement, conditional sale agreement or other encumbrance of any kind (_Encumbrances ), other than
Permitted Encumbrances, and all of such shares or equity interests are duly authorized and validly issued and are fully paid, nonassessable and
free of preemptive rights. For purposes of this Agreement, _Permitted Encumbrances shall mean (A) liens for Taxes, assessments and other
governmental charges not yet due and payable or, if due, not delinquent or being contested in good faith by appropriate proceedings and for
which adequate reserves are maintained on the financial statements of the Company in conformity with GAAP consistently applied,

(B) mechanics , workmen s, repairmen s, warehousemen s, carriers or other like liens arising or incurred in the ordinary course of business
consistent with past practice, in each case securing amounts no more than 30 days past due, (C) as of the date hereof, for purposes of this
Article III and Section 5.01, liens arising under the documents listed on Section 3.02(f) of the Company Disclosure Schedule, (D) for purposes
of Article IV, liens arising or permitted under the documents listed on Section 4.02(f) of the Parent Disclosure Schedule, (E) with respect to real
property, easements, rights-of-way and other similar restrictions incurred in the ordinary course of business and (F) licenses of Intellectual
Property in the ordinary course of business; provided, that no Permitted Encumbrance (i) shall materially interfere with the current use by the
Company or any of its Subsidiaries of the assets, properties or rights affected thereby or (ii) has had or would reasonably be expected to have,
either individually or in the aggregate, a Material Adverse Effect on the Company.

Section 3.03 Authority: No Violation.

(a) The Company has all requisite power and authority to execute and deliver this Agreement and to consummate the transactions contemplated
hereby (including the Merger), subject only to the requirement that this Agreement, the Merger and the other transactions contemplated by this
Agreement be adopted and approved by the holders of a majority of the
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outstanding shares of Company Common Stock (the _Company Stockholder Approval ). The Company Stockholder Approval is the only vote of
the holders of any class or series of Company capital stock necessary to approve the transactions contemplated hereby. The execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly and validly approved by the Board of
Directors of the Company. No corporate proceedings on the part of the Company, other than the required receipt of the Company Stockholder
Approval, are necessary to approve this Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by the Company and (assuming the due authorization, execution and delivery by Parent and Merger Sub)
constitutes the valid and binding obligation of the Company, enforceable against the Company in accordance with its terms (except as may be
limited by bankruptcy, insolvency, moratorium, reorganization or similar Laws affecting the rights of creditors generally and subject to general
principles of equity).

(b) Neither the execution and delivery of this Agreement by the Company nor the consummation by the Company of the transactions
contemplated hereby will (i) violate any provision of the Company Certificate, the Company Bylaws or the certificate of incorporation or bylaws
or other organizational or constitutive documents or governing instruments of any material Subsidiary of the Company or (ii) assuming that the
consents, approvals and filings referred to in Section 3.04 are duly obtained and/or made: (A) violate any Law applicable to the Company, its
Subsidiaries or any of their respective properties or assets, (B) violate, conflict with, result in a breach of any provision of or the loss of any
benefit under, constitute a default (or an event which, with or without notice or lapse of time, or both, would constitute a default) under, require
any consent or approval of any person under, result in or permit the termination of or a right of termination or cancellation under, the
acceleration of the performance required by, or other adverse change of any right or obligation under any provision of (x) the Medium Term
Notes or the Canadian Fleet Securitization Program or any agreements related to any of the foregoing or (y) any other agreement or instrument
binding upon the Company or any of its Subsidiaries or any license, franchise, permit, certificate, approval or other similar authorization
affecting, or relating in any way to, the assets or business of the Company and its Subsidiaries or (C) result in the creation or imposition of any
Encumbrance, other than Permitted Encumbrances, on any asset of the Company or any of its Subsidiaries, except, in the case of the foregoing
clause (ii) only, as would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on the Company.

(c) The Company Board of Directors, at a meeting duly called and held, duly adopted resolutions: (i) declaring that this Agreement, the Merger
and the other transactions contemplated by this Agreement are advisable and in the best interests of the Company and the Company s
stockholders, (ii) approving this Agreement, the Merger and the other transactions contemplated by this Agreement, (iii) directing that the
adoption of this Agreement, the Merger and the other transactions contemplated by this Agreement be submitted to a vote at a meeting of the
stockholders of the Company and (iv) recommending that the stockholders of the Company adopt this Agreement, the Merger and the other
transactions contemplated by this Agreement (the _Company Recommendation ). Assuming the representations and warranties set forth in
Section 4.13 are true and correct, no state fair price , moratorium , control share acquisition or similar anti-takeover statute or regulation
(including Section 203 of the DGCL) (collectively, _Takeover Laws ) is applicable to the Merger or any of the other transactions contemplated by
this Agreement.
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Section 3.04 Consents and Approvals. No consent, approval, order, notification or authorization of, action, nonaction by or in respect of, waiver,
clearance, or registration, declaration or filing with, any federal, state, local or foreign government, any court, administrative, regulatory or other
governmental agency, commission or authority or any non-governmental self-regulatory agency, securities exchange, commission or authority
(each, a _Governmental Authority ) is required by or with respect to the Company or any of its Subsidiaries in connection with the execution and
delivery of this Agreement by the Company or the consummation by the Company of the Merger or the other transactions contemplated by this
Agreement, except for those required under or in relation to: (a) the applicable requirements of the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended (the _HSR Act ), including the HSR Approval; (b) the applicable requirements of the Competition Act as enforced by the
Competition Bureau of Canada (the _CBC ), including the CBC Approval; (c) any applicable requirements of any other U.S. or foreign
competition, antitrust or merger control Laws listed on Section 3.04(c) of the Company Disclosure Schedule (such Laws, including the
Competition Act and the HSR Act, the _Antitrust Laws ); (d) the filings pursuant to the Exchange Act: (i) in connection with the Company
Stockholder Approval (including, but not limited to, the proxy requirements) and (ii) such other Exchange Act reports as may be required in
connection with this Agreement and the transactions contemplated hereby; (e) the filing of the Certificate of Merger with the Secretary of State

of the State of Delaware and the filing of appropriate documents with the relevant authorities of other states in which the Company is qualified

to do business; (f) the filing of the insurance regulatory approvals listed on Section 3.04(f) of the Company Disclosure Schedule; (g) approval of
the airport authorities listed on Section 3.04(g) of the Company Disclosure Schedule with respect to the corresponding airport concessions,
licenses and leases listed on Section 3.04(g) of the Company Disclosure Schedule and (h) those which if not obtained or made would not
reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on the Company.

Section 3.05 Company SEC Reports: Financial Statements: No Undisclosed Liabilities: Internal Controls.

(a) Since January 1, 2008, the Company has timely filed all forms, reports and documents required to be filed by it with the Securities and
Exchange Commission (the _SEC ), all of which have complied as of their respective filing dates or, if amended or superseded by a subsequent
filing prior to the date hereof, the date of the last such amendment or superseding filing, in all material respects with all applicable requirements
of the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder (the _Securities Act ) and the Exchange Act.
None of the forms, reports or documents filed by the Company with the SEC since such date (the _Company SEC Reports ), or that will be filed
with the SEC after the date hereof, including any financial statements or schedules included or incorporated by reference therein, at the time
filed (and, in the case of a registration statement, as of its effective date) or, if amended or superseded by a subsequent filing prior to the date
hereof, as of the date of the last such amendment or superseding filing, contained any untrue statement of a material fact or omitted to state a
material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading.
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(b) The financial statements of the Company included or incorporated by reference in the Company SEC Reports (including the related notes
and schedules) (i) have been prepared from, and are in accordance with, the books and records of the Company and its Subsidiaries, (ii) fairly
present in all material respects the consolidated results of operations, cash flows, changes in stockholders equity and consolidated financial
position of the Company and its Subsidiaries for the respective fiscal periods or as of the respective dates therein set forth (subject, in the case of
unaudited financial statements, to normal year-end audit adjustments), (iii) complied as to form, as of their respective dates of filing with the
SEC, in all material respects with published rules and regulations of the SEC with respect thereto and (iv) have been prepared in accordance with
U.S. generally accepted accounting principles (_GAAP ) consistently applied during the periods involved, except, in each case, as indicated in
such statements or in the notes thereto. The books and records of the Company and its Subsidiaries have been and are being maintained in all
material respects in accordance with GAAP.

(c) None of the Company or any of its Subsidiaries has any liability or obligation of any nature whatsoever (whether absolute, accrued, known or
unknown, contingent or otherwise and whether due or to become due) that is required to be set forth on a balance sheet prepared in accordance
with GAAP, except for those liabilities and obligations: (i) that are reflected or reserved against in the Company s consolidated balance sheet
dated as of December 31, 2009 included in the Company SEC Reports, including any notes thereto, (ii) arising out of this Agreement and

(iii) incurred in the ordinary course of business consistent with past practice since December 31, 2009, which would not be prohibited by this
Agreement and that have not had and would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse
Effect on the Company.

(d) The Company has designed a system of internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the
Exchange Act) to provide reasonable assurance regarding the reliability of financial reporting and such system is effective at the reasonable
assurance level. The Company (i) has implemented and maintains disclosure controls and procedures (as defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act) designed to ensure that material information relating to the Company and its consolidated Subsidiaries is
made known to the Company s management as appropriate to allow timely decisions regarding required disclosure and such controls and
procedures are effective in ensuring such disclosures and communications, and (ii) has disclosed, based on its most recent evaluation prior to the
date hereof, to the Company s outside auditors and the audit committee of the Company s Board of Directors (and made summaries of such
disclosures available to Parent): (x) any significant deficiencies and material weaknesses in the design or operation of internal controls over
financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) which are reasonably likely to adversely affect the Company s ability to
record, process, summarize and report financial information and (y) any fraud, whether or not material, that involves management or other
employees who have a significant role in the Company s internal controls over financial reporting. Each of the Company and its Subsidiaries has
substantially addressed any such deficiency, material weakness or fraud. As of the date hereof, there is no reason to believe that the Company s
outside auditors, chief executive officer and chief financial officer will not be able to give the certifications and attestations required pursuant to
the rules and regulations adopted pursuant to Section 404 of the Sarbanes-Oxley Act, without qualification, when required.
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(e) Each of the principal executive officer and the principal financial officer of the Company (or each former principal executive officer and each
former principal financial officer of the Company, as applicable) has made all certifications required by Rule 13a-14 or 15d-14 under the
Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act and the rules and regulations of the SEC promulgated thereunder (the

Sarbanes-Oxley Act ) with respect to the Company SEC Reports, and the statements contained in such certifications were true and correct on the
date such certifications were made. For purposes of this Section 3.05(e) and Section 4.05(e) principal executive officer and principal financial
officer shall have the meanings given to such terms in the Sarbanes-Oxley Act. Neither the Company nor any of its Subsidiaries has outstanding

extensions of credit or has arranged any outstanding extensions of credit to directors or executive officers in violation of Section 402 of the
Sarbanes-Oxley Act.

(f) Since January 1, 2008, (i) none of the Company or any of its Subsidiaries nor, to the Knowledge of the Company, any of their respective
directors, officers, employees, auditors, accountants or Representatives has received or otherwise had or obtained knowledge of any material
complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing practices, procedures, methodologies or
methods of the Company, its Subsidiaries or their respective internal accounting controls, including any material complaint, allegation, assertion
or claim that the Company or any of its Subsidiaries has engaged in questionable accounting or auditing practices and (ii) no attorney
representing the Company or any of its Subsidiaries, whether or not employed by the Company or any of its Subsidiaries, has reported evidence
of a material violation of securities Laws, breach of fiduciary duty or similar violation by the Company, its Subsidiaries or any of their
respective officers, directors, employees or agents to the Board of Directors of the Company or any committee thereof or to the chief executive
officer or general counsel of the Company in accordance with Section 307 of the Sarbanes-Oxley Act.

Section 3.06 Absence of Certain Changes or Events.

(a) Since December 31, 2009 and prior to the date hereof, no change, effect, event, circumstance, occurrence, state of facts or development (or
with respect to any change, effect, event, circumstance, occurrence, state of facts or development existing prior to December 31, 2009, any
worsening thereof) has occurred that has had or would reasonably be expected to have, either individually or in the aggregate, a Material
Adverse Effect on the Company.

(b) Since December 31, 2009 and prior to the date hereof, the Company and its Subsidiaries have carried on their respective businesses in all
material respects in the ordinary course of business consistent with past practice, except for the negotiation, execution, delivery and performance
of this Agreement.

(c) Since December 31, 2009 and prior to the date hereof, there has not been any action taken by the Company or any of its Subsidiaries that, if
taken during the period from the date of this Agreement through the Effective Time, would constitute a breach of Section 5.01.
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Section 3.07 Legal Proceedings. There is no suit, action, claim, proceeding or investigation by or before any Governmental Authority or
arbitrator pending or, to the Knowledge of the Company, threatened against the Company or any of its Subsidiaries or to which any of their
respective properties or assets are subject that has had or would reasonably be expected to have, either individually or in the aggregate, a
Material Adverse Effect on the Company (in each case, if adversely determined). There is no judgment, decree, injunction, rule or order of any
Governmental Authority or arbitrator outstanding against, or, to the Knowledge of the Company, investigation by any Governmental Authority
involving, the Company or any of its Subsidiaries or any of their respective properties or assets that has had or would reasonably be expected to
have, either individually or in the aggregate, a Material Adverse Effect on the Company.

Section 3.08 Taxes and Tax Returns.

(a) The Company and each of its Subsidiaries has duly and timely filed (including all applicable extensions) all material Tax Returns required to
be filed by it (all such returns being true, correct and complete in all material respects). The Company and each of its Subsidiaries has paid all
material Taxes due and payable, whether or not shown as due on any Tax Return, or has made a provision for the payment of all material Taxes
that are due or claimed to be due from it by federal, state, foreign or local taxing authorities (other than Taxes that are not yet delinquent or are
being contested in good faith). There is no proceeding, audit or written claim pending or proposed with respect to any material Taxes of the
Company or any of its Subsidiaries. None of the Company or its Subsidiaries has received any written notice from any taxing authority to the
effect that such authority intends to conduct an audit or investigation of any material Tax matter. There are no material disputes pending, or
claims asserted in writing, for Taxes or assessments upon the Company or any of its Subsidiaries. None of the Company or any of its
Subsidiaries is a party to or is bound by any Tax sharing, allocation or indemnification agreement or arrangement (other than such an agreement
or arrangement (i) between or among the Company or any of its Subsidiaries or (ii) not primarily related to Taxes, and in either case entered into
in the ordinary course of business). Within the past two years, none of the Company or any of its Subsidiaries has been a distributing corporation
ora controlled corporation in a distribution intended to qualify under Section 355(a) of the Code. None of the Company or any of its
Subsidiaries has participated in a listed transaction within the meaning of Treasury Regulation Section 1.6011-4(b)(2).

(b) As used in this Agreement, the term _Tax or Taxes means (i) all federal, state, local and foreign income, excise, gross receipts, gross income,
ad valorem, profits, gains, property, capital, sales, transfer, use, payroll, employment, severance, withholding, duties, intangibles, franchise,
occupation, service, stamp, value added, backup withholding and other taxes, charges, levies or like assessments, together with all penalties and
additions to tax and interest thereon, and (ii) any liability for Taxes described in clause (i) above under Treasury Regulation Section 1.1502-6 (or

any similar provision of state, local or foreign Law).

(c) As used in this Agreement, the term _Tax Return means a report, return or other information (including any amendments) required to be
supplied to a Governmental Authority with respect to Taxes, including, where permitted or required, combined or consolidated returns for any
group of entities that includes the Company or any of its Subsidiaries.
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(d) As of the date hereof, none of the Company or any of its Subsidiaries has executed (or had executed on its behalf) any outstanding waivers or
comparable consents regarding the application of the statute of limitations with respect to any material Taxes or Tax Returns.

(e) All material Taxes which the Company or any of its Subsidiaries has been required to collect or withhold have been duly collected or
withheld and, to the extent required when due, have been duly and timely paid to the proper taxing authority.

(f) There are no liens for Taxes upon any assets of the Company or any of its Subsidiaries other than Permitted Encumbrances.

(g) No jurisdiction where the Company or any of its Subsidiaries does not file a Tax Return has made a claim in writing that the Company or any
of its Subsidiaries is required to file a Tax Return for such jurisdiction.

(h) The Company and each of its Subsidiaries has maintained the books and records required to be maintained pursuant to Section 6001 of the
Code and the rules and regulations thereunder, and comparable laws, rules and regulations of the countries, states, counties, provinces, localities
and other political divisions wherein it is required to file material Tax Returns and other reports relating to Taxes (or such books and records
have been maintained on the Company s or such Subsidiary s behalf).

(1) None of the Company or its Subsidiaries has (i) executed or entered into a closing agreement pursuant to Section 7121 of the Code or any
predecessor provision thereof or any similar provision of state, local or non-U.S. law that is currently in effect; (ii) extended the time within
which to file any Tax Return (other than an automatic extension not requiring the consent of any taxing authority), which Tax Return has since
not been filed; or (iii) granted to any person any power of attorney that is currently in force with respect to any Tax matter.

(j) None of the Company or its Subsidiaries has agreed to, requested, or is required to include any adjustment under Section 481 of the Code (or
any corresponding provision of state, local or foreign law) by reason of a change in accounting method or otherwise, which adjustments would
apply after the Merger.

(k) All elections made under Treasury Regulation Section 301.7701-3 for the Company and its Subsidiaries are set forth on Section 3.08(k) of
the Company Disclosure Schedule.

(1) Neither the Company nor any Subsidiary has outstanding any material deferred intercompany gain or loss either under United States federal
income tax law or under any similar state, local or non-United States tax law.

(m) The Company and its domestic Subsidiaries have operated their like kind exchange program in accordance with the requirements of
Section 1031 of the Code and the Treasury Regulations promulgated thereunder pursuant to one or more safe harbors described in Treasury
Regulation Section 1.1031(k)-1(g) and Revenue Procedure 2003-39.
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Section 3.09 Employee Matters.

(a) Section 3.09(a) of the Company Disclosure Schedule sets forth a complete and correct list of all material Company Benefit Plans. None of
the Company Benefit Plans listed on Section 3.09(a) of the Company Disclosure Schedule is a multiemployer plan as defined in Section 3(37) of
the Employee Retirement Income Security Act (_ERISA ) ora multiple employer plan within the meaning of Section 4064 of ERISA.

(b) Each of the Company Benefit Plans intended to qualify under Section 401 of the Code has received a favorable determination letter from the
Internal Revenue Service and, to the Knowledge of the Company, there are no existing circumstances or events that would reasonably be
expected to adversely affect the qualified status of any Company Benefit Plan.

(c) None of the Company Benefit Plans is subject to Title IV or Section 302 of ERISA or Section 412 of the Code and neither the Company nor
any of its Subsidiaries has maintained a plan subject to such Laws in the past six years.

(d) [intentionally omitted]

(e) There are no pending legal proceedings which have been asserted or instituted or, to the Knowledge of the Company, have been threatened
against any of the Company Benefit Plans, or the assets of any such plan with respect to the operation of any such plan (other than routine claims
for benefits).

(f) Each of the Company Benefit Plans has been maintained and administered in material compliance with its terms and provisions of applicable
Law.

(g) No Company Benefit Plan or other arrangement provides medical or death benefits (whether or not insured) with respect to current or former
employees of the Company beyond their retirement or other termination of employment except as required by Section 4980B of the Code.

(h) Since December 31, 2009 there has been no amendment to any Company Benefit Plan, nor, to the Knowledge of the Company, has the
Company or any of its Subsidiaries communicated to any current or former employee any binding commitment to amend or modify any
Company Benefit Plan or to establish or implement any other employee or retiree benefit or compensation arrangement, in either case that would
materially increase the cost or expense of the Company Benefit Plans to the Company and its Subsidiaries.

(1) The execution, delivery and performance of this Agreement by the Company and the consummation of the transactions contemplated hereby
will not (alone or in combination with any other event) result in (i) an increase in the amount of compensation or benefits or the acceleration of
the vesting or timing of payment of any compensation or benefits payable to or in respect of any current or former employee, officer, director or
independent contractor of the Company or any Subsidiary or (ii) any new or increased or accelerated funding obligation with respect to any
Company Benefit Plan.
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(j) Neither the execution, delivery and performance of this Agreement by the Company nor the consummation of the transactions contemplated

hereby will (alone or in combination with any other event) entitle any current or former employee, officer or director of the Company or its

Subsidiaries to severance pay or any other payment or result in any payment to any disqualified individual (as such term is defined in Treasury

Regulation Section 1.280G-1) that could reasonably be construed, individually or in combination with any other such payment, to constitute an
excess parachute payment (as defined in Section 280G(b)(1) of the Code).

Section 3.10 Labor Relations.

(a) None of the Company or any of its Subsidiaries is a party to any labor or collective bargaining agreement and there are no labor unions or
other organizations representing, purporting to represent or attempting to represent any employees employed by the Company or any of its
Subsidiaries.

(b) Since January 1, 2009, there have not been any material (i) strikes, work stoppages, slowdowns, lockouts or arbitrations or (ii) grievances or
other labor disputes pending or, to the Knowledge of the Company, threatened against the Company or any of its Subsidiaries.

(c) Since January 1, 2009, there have not been any material complaints, charges or claims (including settled claims) against the Company or any
of its Subsidiaries pending, or, to the Knowledge of the Company, threatened to be brought or filed with any Government Authority in
connection with the employment, termination of employment, compensation or employee benefits of any individual.

(d) Since January 1, 2009, the Company has been in compliance with all applicable Laws relating to employment, equal employment
opportunity (including Laws prohibiting employment discrimination, harassment or retaliation), wages, hours, leaves, workers compensation,
disability, occupational health and safety, immigration, collective bargaining, secondment, contractors and temporary employees, other
employment terms and conditions, and plant closings and layoffs (including the Worker Adjustment and Retraining Notification Act), except for
such non-compliance as has not had and would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse
Effect on the Company.

Section 3.11 Compliance with Applicable Law.

(a) The Company and each of its Subsidiaries holds all licenses, franchises, permits and authorizations necessary for the lawful conduct of their
respective businesses as currently conducted, which are being operated in compliance therewith, and all such licenses, franchises, permits and
authorizations are in full force and effect, except for such licenses, franchises, permits and authorizations the failure of which to possess or be in
full force and effect or to be complied with has not had and would not reasonably be expected to have, either individually or in the aggregate, a
Material Adverse Effect on the Company. Since January 1,
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2008, the Company and each of its Subsidiaries has been in compliance with and is not in default or violation of any statute, law, ordinance, rule,
regulation, order, judgment or decree of a Governmental Authority (each, a _Law ) applicable to the Company and its Subsidiaries, the properties
and assets of the Company and its Subsidiaries and the business of the Company and its Subsidiaries taken as a whole, except to the extent any
non-compliance with any such Law has not had and would not reasonably be expected to have, either individually or in the aggregate, a Material
Adverse Effect on the Company.

(b) Other than any agreement or understanding of a commercial nature under which the Company or any of its Subsidiaries provide goods or
services to a Government Authority, none of the Company or any of its Subsidiaries is operating under any agreement or understanding with any
Government Authority which in any way restricts its authority to conduct its business or requires it to take, or refrain from taking, any action
relating to the conduct of its business otherwise permitted by Law, except as has not had and would not reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect on the Company.

Section 3.12 Compliance with Insurance Laws.

(a) Except to the extent such non-compliance has not had and would not reasonably be expected to have, either individually or in the aggregate,
a Material Adverse Effect on the Company, (i) the business, activities and operations of the Company and each of its Subsidiaries have been
conducted in compliance with all applicable insurance statutes, regulations, orders, decrees, rules, pronouncements, ordinances, bulletins, market
conduct recommendations, licensing requirements, writs, injunctions, directives, judgments, settlement agreements, principles of common law,
constitutions and treaties enacted, promulgated, issued, enforced or entered by any Governmental Authority regulating the business, activities or
operations of the Company and each of its Subsidiaries (collectively, _Insurance Laws ), and (ii) each of the Company and its Subsidiaries and
their respective Affiliates, insurance producers, agencies, agents, managing general agents, wholesalers, brokers, solicitors, adjusters, customer
representatives and franchisees (collectively, the _Company Insurance Producers ) has marketed, sold and issued their respective products in
compliance with applicable Insurance Laws and in the respective jurisdictions in which such products have been sold, including, without
limitation, in compliance with (x) all applicable Insurance Law prohibitions against redlining or withdrawal of business lines, (y) all applicable
requirements relating to disclosures to customers and insured and (z) all applicable requirements relating to insurance product projections and
illustrations.

(b) Since January 1, 2008, each Company Insurance Producer that was or is required to hold a permit, certification, approval, registration,
consent, authorization, franchise, variance, exemption or order issued by a Governmental Authority to write, sell or produce insurance products
for or on behalf of the Company or any of its Subsidiaries was duly licensed and appointed as required by applicable Law in the particular
jurisdiction in which and at the time that such Company Insurance Producer wrote, sold or produced business, except to the extent such
non-compliance has not had and would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect on
the Company.
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Section 3.13 Certain Contract