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UNITED STATES OF A!'viERJCA 
BEFORE FEDERAL TRADE COMMISSION 

1n the Matter of 

Hertz Global Holdings, Inc. 
a corporation 

) 

) 

) 

) 

----------------- ) Docket No. C-4376 

PlJBLIC 

PETITION OF FRANCHISE SERVICES OF NORm Al\'lERICA, INC. FOR 
PRIOR APPROVAL OF THE SALE OF 

THE PORl'IA"W Ai~D SAN JOSE LOCA TlO)IS 

Pursuant to Sect ion 2.4l (f) ofthe Commission's Rules ofPractice and Procedure, 16 

C.F.R. § 2.41 (f) , and Paragraph 5 ofthe Commission's Decision and Order ln the Matter of 

Hertz Global Holdings, Inc., (respectively "Hertz" and the "Order") (Docket No. C-43 76), 

Franchise Services of North America, Inc. ("FSNA'') respec[fuiJy requests that the federal Trade 

Commission (the "Commission") approve the sale and assignment to Avis Budget Group 

("Avis") and Sixt Rent-1\-Car, LLC ("Sixt") of certain of the assets and liabilities relating to the 

business of Simply Wheelz LLC d/b/a Advantage Rent A Car ("Simply Wheel7.," the "Debtor'' 

or the "Company", and the assets to be purchased, the "Portland location" and Lhe "San Jose 

location"). This sale will be p ursuant to the terms of a bid submitted by A vis (the "A vis Bid") 

and Sixr (the "Sixt Bid") which was approved by the United States Bankruptcy Court for the 

Southern District of Mississippi (the "Bankruptcy CoUrt") in its Order issued on June 10,2014 

(the "Bankruptcy Court Order'' or the "Order"). Through a series of Commission~approved 
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transactions, FSNA acquired the Assets To Be Divested (as defined in the Order), 1 and through 

its direct subsidiary. Simply Wheelz, has been operating a car rental business under the 

"Advantage" brand (the "Advantage Business"). Under the terms ofParagraph 5 of that Order, 

the Acquirer of Assets To Be Divested, in this case FSNA, must obtain prior approval from the 

Commission before disposing of any of those assets. 

EXECUTIVE SUMMARY 

The Commission approved the sale and assignment of most, but not all Advantage Assets 

to The Catalyst Capital Group Inc. on behalf of one or more funds managed by it and/or through 

certain affiliates or any designee thereof("Catalyst'') on January 30,2014 (the 

"Advantage/Catalyst Sale"). The Debtor temporarily suspended operations at 28 locatjons (the 

"Non-Transferred Locations" or the "Excluded Assets") that were excluded from the 

Advantage/Catalyst Sale. Since that time, the Debtor and Catalyst have worked diligently to find 

buyers for the 28 Non-Transferred Locations. On May 30,2014, the Commission approved the 

sale and assignment often closed Advantage locations to Hertz and twelve closed Advantage 

locations to Avis. The Debtor continued to seek buyers for six other Non-Transferred Locations: 

Detroit, Hartford, Milwaukee, Portland, Richmond, and San Jose (the "Remaining Non-

Transferred Locations."). Subsequently, the Debtor determined thai there were no viable 

prospects for the Detroit and Milwaukee locations, and the Bankruptcy Cowi entered its Order 

approving the Debtor's rejection of those locations on May 15, 2014. Despite diligent efforts to 

market the Hartford and Richmond locations, the Debtor has not been able to locate a buyer, so it 

will seek Bankruptcy Court approval to reject those locations as well. 

1 This Application adopts and incorporates by reference al l Definitions set forth in the Order. 
-2-
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FSNA and the Debtor now seek Commission approval for the sale of the Portland 

location to A vis and the San Jose location to Sixt pursuant to the Bankruptcy Court-approved 

process. Despite the Debtor's marketing these locations as a part of its second sales process, 

neither of these locations attracted a bidder at the minimum purchase price. Subsequently, to 

accommodate the Portland and San Jose Airports and their desire to have another car rental 

company alternative for the consumers utilizing those airports, the Debtor again marketed these 

locations with a lower minimum purchase price. The proposed transactions with A vis and Sixt 

will minimize the period oftime the Advantage space at each of these airports remains dark. For 

these reasons, FSNA respectfully requests that the Commission promptly approves the sale of 

Portland to Avis and San Jose to Sixt, as described in more detail below. 

Request for Shortened Review 

FSNA respectfully requests that the public notice period for this submission be waived or 

reduced. A shortening or a waiver of the public notice period benefits competjtion by enabling 

Avis to immediately place a value brand at the Portland location and enab1ing Sixt immediately 

to place its brand at the San Jose location. This sale will not reduce competition in any respect 

because the Debtor suspended operations at the Portland and San Jose counters in late January 

2014. Also, Avis and Sixt are prepared to close within five business days of obtaining 

Commission approval of the sale. So, the sooner FSNA obtains Commission approval, the 

sooner the parties can close this divestiture sale. This will permit Avis to establish a value brand 

at the Portland location and Sixt to establish its own brand at the San Jose location sooner. 
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Update on Bankruptcy Sale Process 

On March 7, 2014, the Debtor filed its Sale Motion in which it sought Bankruptcy Court 

approval to sell the 28 locations that were Excluded Assets2 through a court-sanctioned 

competitive bidding process. The Sale Motion referred to these 28 locations as the 

"Non-Transferred Locations." At the Auction conducted on March 17,2014, Avis successfully 

bid to acquire 12 locations, and Hertz successfully bid to acquire 10 locations. On March 31, 

2014, the Court entered its Sale Order approving the sale results of the Auction (Docket No. 

498). On May 29, 2014, the Commission approved the transfer ofthese locations to Avis and 

Hertz. On June 12, 2014, the Debtor filed .its Notice of Closing of Sale of Assets to The Hertz 

Corporation and List of Contracts to he Assumed and Assigned (Docket No. 603), and its Notice 

of Closing of Sale o.f Assets to Avis Budget Car Rental, LLC and List of Contracts to be Assumed 

and Assigned (Docket No. 604). 

After the Bankruptcy Court approved the sale of these locations to Avis and Hertz, the 

Debtor marketed the Remaining Non-Transferred Locations. On May 14, 2014, the Debtor filed 

its Sale Motion (Docket No. 567) and Order Shortening Time (Docket No. 569) in which it 

sought Bankruptcy Court approval to sell the Remaining Non~ Transferred Locations through a 

comt-sanctioned competitive bidding process. On or before the Bid Deadline of May 23,2014, 

the Debtor received the Avis Bid for the Portland location and the Sixt Bid for the San Jose 

location. As stated previously, these were the only bids the Debtor received for any of these 

Non-Transferred Locations. The Bankruptcy Court approved the sale oftbe Portland location to 

2 Under the Catalyst Asset Purchase Agreement, Catalyst could set which of the Advantage Assets it wanied to 
purchase. Those assets Catalyst elected to purchase were denominated as the "Purchased Assets," while those assets 
Catalyst elected not to purchase were denominated as the "Excluded Assets." Jn general terms, assets related to the 
40 core locations are Purchased Assets, while those which relate to the 28 locations are Excluded Assets. 
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Avis and the saJe of the San Jose location to Sixt in its Order issued on June 10,2014. A copy of 

the Order is attached as Exhibit 1 to this Application.3 

Update on Sale to Catalyst 

During this time in which the Debtor was marketing the remaining Non-Transferred 

Locations for sale, as reflected in the Notice of (l) Closing of Sale of Assets and (II) Final 

Schedules to Asset Purchase Agreement, Including List of Contracts Assumed, Assigned and Sold 

to the Buyer under the AP A, the Debtor and Catalyst consummated the sale transaction to 

Advantage Opco, LLC, the assignee of Catalyst, on April30, 2014. Subsequently, the Debtor 

has worked with Advantage Opco, LLC on various operational and transition issues related to 

the Closing. 

Effort to Dispose of Remaining Non-Transferred Locations: 
Sale to Avis and Sixt 

Following the Commission's approval of the saJe of the 22 locations to A vis and Hertz, 

the Debtor was )eft with just six Non-Transferred Locations available for sale - Portland, San 

Jose, Detroit, Milwaukee, Hartford and Richmond. The Hertz Settlement Agreement had 

prohibited the Debtor from marketing Hartford and Richmond until after the sale to Catalyst 

closed, and the Catalyst closing had not occurred when the Debtor ran its first sales process for 

the Non-Transferred Locations, so this was the first time those two locations had been exposed to 

the market. The other four locations- Pmtland, San Jose, Milwaukee and Detroit- had been 

offered as a part of the frrst sales process for the Non-Transferred Locations- but no one 

3 
The attached Order contains the Binding Term Sheets submitted by Avis (the "Avis Term Sheet") and Sixt (the 

"Sixt Order''), as well as the Purchase and Assignment Agreement by and between Sixt, the Debtor and Advantage 
Opco, LLC (the "Sixt AP A"). 

- 5-
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submitted a bid for any of those four locations as a part ofthat process. Nevertheless, the Debtor 

believed that there were interested parties in those four locations, so it included those in the same 

Bankruptcy Court-approved, competitive sa]es process that it was going to run for Hartford and 

Richmond. That marketing and sale process was similar to that the Debtor used to sell the 22 

locations to A vis and Hertz, except the minimum bid price was reduced from the previous sales 

process: (1) contacting potentially interested parties; (2) setting a deadline for the submission of 

bids; (3) if more than a single bid was submitted, having an auction; and (4) holding a 

preliminary and a final sale hearing to approve the winning bids. 

At the end of the process, only two bids were submitted - one (Avis) for Portland and one 

(Sixt) for San Jose. No bid was submitted on the Hartford or Richmond locations. The Avis Bid 

was for the minimum bid of$1 plus Assumed Liabilities for the Portland location and the Sjxt 

Bid was for the minimum bid of $1 plus Assumed Liabilities for the San Jose location. Both 

were deemed to be Qualified Bids by the Debtor and its professionals. Because only one bid was 

submitted for each of these two properties, no auction was conducted, and the Bankn1ptcy Court 

approved the sale of each location. 

Findings by the Bankruptcy Court in the Sale Order Concerning the Sales Process: 

In the Bankruptcy Court Order approving the sale ofthese locations to Avis and Sixt, the 

Bankruptcy Court found as follows: (1) the bidding procedures were substantively and 

procedurally fai r to all parties; (2) the sale process and Bidding Procedures were non-collusive, 

duly noticed, proper in all respects, and afforded a full, fair and reasonable opportunity for any 

party to make a higher or otherwise better offer to purchase any of the Remaining Non

Transferred Locations; (3) the Non-Transferred Locations were adequately marketed by the 

Debtor and its advisors; ( 4) the consideration provided by Avis and Sixt under the terms of their 

-6-
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respective binding Term Sheets constin1ted the best offer and provided fair and reasonable 

consideration to the Debtor for the Non-Transferred Locations; (5) tbe Avis Tenn Sheet and the 

Sb't Term Sheet presented the best opportunity to maximize and realize the value of the 

Non-Transferred Locations for the Debtor's estate; and (6) the bidding and related procedures 

established by the Sale Motion and Order Shortening Time were complied with in all material 

respects. 

Current Proposal to Sell Loe'ations to Avis and Sixt 

The counters are dark at Portland and San Jose today since the Debtor temporarily 

suspended operations at each of these two Non-Transferred Locations at the end of January 

2014. After the Commission approves the sale of Portland to Avis, Avis will be able to reopen 

this location. The Debtor has been advised that Avis intends to place at Portland a value brand 

that is not currently operating at this location. This sale will benefit price-conscious consumers 

especially, and almost immediately. The Debtor also has been advised that Sixt intends to place 

at San Jose its brand. that is not currently operating at this location. Moreover, these sales will 

not reduce competition in any respect, as the Portland and San Jose counters are dark today and 

the sale process continned no other interested buyers . . Prompt Commission approval of the sale 

of the Portland and San Jose locations will help Advantage build a. viable national rental car 

company and simultaneously resuscitate two closed locations without any anticompetitive 

effects. For its part, the Debtor and Catalyst will deploy the proceeds of the sale to offset 

liabilities and fleet financ~ng costs, so that Advantage is healthier and more viable as an overall 

competitor as it begins operations as Advantage Opco, LLC following its purchase of the assets 

from the Debtor and its operations as Advantage Rent A Car. 
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111 the absence of this transaction, Advantage will receive no benefit from these assets. 

Given the limited interest in the Portland and San Jose locations, it is tmcertain whether or when 

each 1ocal airport authority would re-bid those locations as car rental counters. In fact, both 

airport authorities were cooperative with the Debtor and the sa1e process, and even consensuaJly 

extended the June 4, 2014 bankruptcy deadline by which the Debtor had to assume or reject 

these concession agreements to the extent they were unexpired leases of non-residential real 

estate. Even if these airport authorities did so at some point in the future, there are no assurances 

t hat the outcome of a re-bid would benefit consumers more than a sale to A vis and Sixt, 

especially since other companies, in addition to A vis and Sixt, were invited to bid for these 

Remaining Non-Transferred Locations, and none did. 

Conclusion 

The proposed sale ofthe Portland location to Avis and the San Jose location to Sixt is in 

the best interests of the consuming public and wi1l improve competition in the national rental car 

market by immediately revitalizing the locations. The sale is on fair and reasonable terms, and 

was obtained after a court-approved marketing and sale process. Expedited approval will help 

Advantage build a viable and vigorous national car rental company and increase competition at 

the currently closed Portland and San Jose locations by adding value and other brand operators. 

For these reasons, FSNA respectfully requests that the Commission promptly approves the sale 

of the Portland location to Avis and the San Jose location to Sixt. 
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Respectfully submitted, 

C~G~ C~ 
Counsel for FSNA 
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Case 13-03332-ee Doc 601 Filed 06/10/14 Entered 06/10/14 16:53:59 Desc Main 

In re: 

Document Page 1 of 59 

SO ORDERED, 

Judge Edward Ellington 
United States Bankruptcy Judge 
Date Slped: Jne 10, 2014 

The Order of t11e Court is set forth below. The docket refiects the date entered. 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF MISSISSJPPI 

SL.'lPLY WHEELZ LLC, F/D/B/A 
ADVANTAGE RENT-A-CAR 

) 
) 
) 
) 
) 
) 

CASE NO. 13-03332-ee 
Chapte1·1l 

Debtor 

ORDER GRANTING MOTION OF DEBTOR FOR ENTRY OJI~ AN ORDER 
APPROVING A SUPPLEMENTAL AUCTION FOR THE SALE AND ASSlJMP'flON 
AND ASSIGNMENT, PURSUANT TO BANKRUPTCY CODE SECTIONS 105(a), 363, 

AND 365 AND BANKRlil?TCY RlJLES 2002, 6004, 6006, 9007 AND 9014, OF CERTAIN 
EXECUTORY CONTRACTS AND tJNEXPIRED LEASES FOR REMAINlNG 
NON-TRA.~SFERRI~D LOCATIONS FREE AND CLEAR OF ALL LIENS, 

CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS, 
A~1> GRANTING RELATED RELIEF 

[Docket Nos. 326; 468; 567] 

This matter came before the Court on the Motion of Debtor for Entry of an Order 

Approving a Supplemental Auction for the Sale and Assumption and Assignment, Pursuant to 

Bankruptcy Code Sections 105(a), 363, and 365 and Bankruptcy Rules 2002, 6004, 6006, 9007 

and 9014, of Certain Executory Contracts and Unexpired Leases for Remaining Non-

Transferred Locations Free and Clear of All Liens, Claims, Encumbrances, and Other Interests, 
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I 
and Granting Related Relief [Docket No. 567] (the "Sale Motion") filed by Simply Wheelz 

LLC, as debtor and debtor-in-possession (the "Debtor,) and the Order Granting Motion of 

Debtor for Order to Shorten Notice Period and Setting Preliminary and Final Hearing on 

Motion to Approve the Sale and the Assumption and Assignment of Certain Executory Contracts 

and Unexpired Leases for Remaining Locations [Docket No. 569] (the "Order Shortening 

Time"). In the Sale Motton and in the Order Shortening Time, the Debtor sought the entry of an 

order, seeking authority and approval for the following: 

(i) To approve Bidding Procedures which will govern the submission of competing 
bids at an Auction (attached as Exhibit "C" to the Sale Motion) and the Bid Term 
Sheet Form (a copy of which is attached to the Sale Motion as Exhibit "B") for 
the Remaining Non-Transferred Locations (as more particularly described in 
Exhibit "A" to the Sale Motio11); 

(ii) To require that the Bidding Procedures and the Bid Tenn Sheet Form, together 
with the Sale Motion and the Order Shortening Time will be served on all parties 
in interest through the CMIECF system on or before Thursday, May 15, 2014; 

(iii) To provide that the bid deadline for Remaining Non-Transferred Locations 
p ursuant to the Sale Motion will be Friday, May 23, 2014 at noon (prevaiHng 
Central Time); 

(iv) To provide that if there is more than one Qualified Bidder that has submitted a 
bid for some or all of the Remaining Non-Transferred Locations, the Debtor, in 
consultation with the Purchaser, is hereby authorized to conduct an Auction for 
the Remaining Non-Transfen-ed Locations on Tuesday, May 27, 2014, 
beginning at 9:30a.m. (prevailing Central Time); 

(v) To require that any objection or other response to the Sale Motion must be filed 
electronically through the Court's ECF system, and served electronically on aU 
parties enlisted to receive service electronically; no late:r than Tuesday, May 27, 
2014 at 2:30p.m. (prevailing Central Time); 

(vi) To set a Preliminary Hearing on the Sale Motion for Tuesday, May 27, 2014 at 
2:30 p.m. (prevailing Central Time) (the "Preliminary Hearing"); 

Capi!alized terms used but not otherwise defmed herein shall have the meanings set forth in the Sale 
Motio!l or the Catalyst Sale Order (as herein defined), unless otherwise indicat-ed herein. 

- 2-
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(vii) To set a Final Hearing on tbe Sale Motion for Thursday, May 29, 2014 at 9:30 
a .m. (prevailing Central Time) (the "Final Elearintf'), or as soon thereafter as 
counsel may be heard, before the Honorable Edward E11ington, United States 
Bankmptcy Judge, at the United States Courthouse, 501 E. Court Street, 4tb Floor, 
Courtroom 40, Jackson, MS; 

(viii) To require the Debtor to mail a copy of the Sale Motion and this Order 
Shortening Time to: (a) the Office of the United States Trustee for the Region 5; 
(b) Counsel for the DIP Lender; (c) the countctpartics to those certain executory 
contracts and those certain unexpired leases of non-residential real property 
related to the Debtor's business, including, but not limited to, the non-residential 
real property leases that are identified jn the Debtor's Schedule G filed on 
December 19, 2013 [Dkt. No. 288] and to serve those parties requesting notice 
pursuant to Rule 2002 a copy of the Order Shortening Time and the Sale Motion 
through the Court's CMIECF system; 

(ix) To approve tbe sale and transfer of the Remaining Non-Transferred Locations by 
the Debtor to the Successful Bidder(s), according to sale terms submitted in a 
Qualified Bid or to the results obtained at the Auction, and which sale of 
Remrumng Non-Transferred Locations shall be, pursuant to Bankruptcy Code 
sections 105(a), 363, and 365 and Bankruptcy Rules 2002, 6004, 6006, 9007 and 
9014, free and clear of all liens, claims, encumbrances, and other interests; 

(x) To approve the assumption and assignment ofAssigned Contracts (including all 
executory contracts and unexpired leases) related to the Remaining Non
Transferred Locations to the Successful Bidder(s), according to terms submitted 
in a Qualified Bid or to the results obtruned at the Auction, and whicb assumption 
and assignment of Assigned Contracts shall be, pursuant to Bankruptcy Code 
sections 105(a), 363, and 365 and Bankruptcy Rules 2002, 6004, 6006, 9007 and 
9014, free and clear of all liens, claims, encumbrances, and other interests; and 

(xi) For such other and further relief as the Court deems just and proper. 

On or before the Bid Deadline, the Debtor received two bids (one each) for two of the 

Remaining Non"Transferred Locations. An affiliate of Avis Budget Group, Inc. ("Avis .. )
2 

submitted one bid (the "Avis Bid") for the Portland International Airport (PDX) concession 

agreem.ent, and Sixt Rent a Car, LLC ("Sixt") submitted a bid (the "Sixt Bid") for the Mineta 

2 For purposes of this Order, all refe::n:r.ces to "Avjs" or "Purchaser" (with regard to Avis) shall 
include Budget Rent-A Car System together with its affiliates Avis Budget Car Rental LLC and Payless Car Rental, 
Inc. as th.e collective "Buyer" under the Avis Tenn Sheet. All of the Buyer entities shaH be deemed the Purchaser of 
the Avis ·Purchased Assets (as Avis may designate) and sl1all be entitled to all rights and protections afforded to 11 

Purchaser in this Sale Order. 

-3 -
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San Jose International Airport (SJC) concession agreements. Both the Avis Bid and the Sixt Bid 

were deemed to be Qualified Bids by the Debtor and its professionals. 

The Cou1t had set the Sale Motion for tinal hearing on May 29, 2014 (the "Sale 

Hearing") at which time all interested parties had an opportunity to be heard with respect to the 

Sale Motion. The Court reviewed and considered the Sale Motion and the Order Shortening 

Time and finds that no objections were timely fi led to the Sale Motion. The Court f11rther 

reviewed and considered the Notice to Counterparties to Executory Contracts and Unexpired 

Leases Debtor May Assume and Assign [Docket No. 126]; the Notice to Counterparties to 

Executmy Contracts and Une.Y-pired Leases with Debtor Who Filed Timely Objections to Sale 

Motion [Docket No. 226] ; and the Order(!) Approving Purchase Agreement, (11) Authorizing 

Sale Free and Clear ofAll Liens, Claims, Encumbrances, and Other Interests, and (III) Granting 

Related Relief [Docket No. 326] (the "Catalyst Sale Order:'), as well as statements of counsel in 

support of the relief requested in the Sale Motion, and finds as fo11ows: (i) due notice of the Sale 

Motion and the Order Shortening Time was provided to all parties in interest; (ii) the relief 

requested in the Sale Motion is in the best interests of the Debtor, its estate, and an other 

parties-in-interest; (iii) the CoUtt has jurisdiction over this matter; and (iv) the legal and factual 

bases set forth in the Sale Motion establish just cause for the rcJicf granted herein. 

After due deliberation thereon, the court expressly frnds as follows: 

Jurisdiction, Venue and Final Order 

A. This Court has jurisdiction to hear and determine the Sale Motion pursuant to 

28 U.S.C. § 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue is proper 

in this District and in this Comt pursuant to 28 U.S.C. §§ 1408 and 1409. 

- 4 -
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B. This Order constitutes a fmal order within the meaning of 28 U.S.C. § 158(a). 

Notwithstanding Bankruptcy Rules 6004(b), 6006(d) and 7062, and to the extent necessary under 

Bankruptcy Rule 9014 and Rule 54(b) of the Federal Rules of Civil Prooodure, as made 

applicable by Bankruptcy Rule 7054, this Court expressly fmds that there is no just reason for 

delay in the implementation of tbis Order and expressly directs entry of this Order as set forth 

herein. 

Notice of the Cure Amounts, the Sale Motion, 
the Bid Deadline, and the Sale Hearing 

C. As evidenced by the certificates of service flied with this Cou1t (of which the 

Court takes judicial notice) p.roper, timely, adequate and sufficient notice of the Cure Amounts, 

the Sale Motion, the Bid Deadline (as set forth in the Order Shortening Time), and the Sale 

Hearing has been provided in accordance with sections 102(1), 363 and 365 of the Bankruptcy 

Code and Bankruptcy Rules 2002, 6004, 6006 and 9014. The Debtor has complied with all 

obligations to provide notice of the Sale Molion, the Bid Deadline, and the Sale Hearing as 

required by the Sale Motion and Order Shortening Time. The aforementioned notices are good, 

sufficient and appropriate under the cirCWl1Stances, and no other or further notice of the Sale 

Motion, the Bid Dead1ine, or the Sale Hearing is required for the entry ofthis Order. 

D. A reasonable opportunity to objoot or to be heard regarding the relief requested in 

the Sale Motion was afforded to all interested persons and entities, including, without limitation: 

(i) the Office of the United States Trustee for Region V; (ii) the creditors listed on the List of 

Creditors Holding 20 Largest Unsecured Claims; (iii) the Assistant United States Attorney for 

the Southern District of M ississippi; (iv) all CO\.mter-parties to the Debtor's executory contracts 

and unexpired leases; and (v) those parties who have fonnally filed requests for notice in this 

chapter l J case pursuant to Bankruptcy Rule 2002. 

- 5-
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E. The Debtor previously served a notice (as amended, modi1icd or otherwise 

supplemented from time to time, the "Cure Notice") of the potential assumption and assignment 

of the Assigned Contracts and of the amount necessary to cure any defaults plu-suant to section 

365(b) of the Bankruptcy Code (the "Cure Amounts") upon each non-Debtor counterparty to an 

Assigned Contract.
3 

The service and provision of the Cure Notice was good, sufficient and 

appropriate under the circumstances and no further notice need be given in respect of assumption 

and assignment of the Assigned Contracts, including with respect to adequate assurance of future 

performance, or establishing a Cure Amount for the respective Assigned Contracts. Non-Debtor 

counterparties to the Assigned Contracts have had an adequate opportunity to object to 

asswnption and assignment of the applicable Assigned Contracts and the Cure Amounts set forth 

in the Cure Notice (.including objections related to the adequate assurance of future perfonnance 

and objections based on whether applicable taw excuses the non-Debtor counte:rparty from 

accepting performance by, or rendering performance to, A vis and Sixt, respectively, as the 

Purchasers, for purposes of section 365( c )(1) of the Bankruptcy Code). 

F. The deadline to file an objection to the assumption and assignment to Avis and 

Sixt, respectively, as the Purchasers, of any Assigned Contract (a "Contract Objection") has 

expired, and to the extent any non-Debtor counterparty to an Assigned Contract timely filed a 

Contract Objection, all such Contract Objections hnve been (i) resolved or withdrawn as set forth 

in Docket Nos. 158, 159, 160, 180, 189, 203, 242, 246, 258, 260, 273, and 326 or on the terms 

set fmih in this Order~ or (ii) overruled. To the extent that any non-Debtor counterparty to an 

Assigned Contract did not file a Contract Objection by the applicable Contract Objection 

deadline, such entity shaU forever be barred and estopped from: (a) objecting to the Cure 

3 
See Notice to Counterpa:ties to Executory Contracts and Unexpired Leases Debtor May Assume and 

Assign [Docket No. 126]. 
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Amount as the amount necessary to cure all defaults to satisfY section 365 of the Bankruptcy 

Code or from asserting that any additional amounts are due or any additional defaults exist 

(including, without limitation, any defaults arising from any provisions in such Assigned 

Contract prohibiting, restricting or conditioning any assignment thereof or any defaults arising 

from any change of control of the Debtor or its business); (b) asserting that any conditions to 

assumption and assignment must be satisfied under sucl1 Assigned Contract before it can be 

assumed and assigned or that any required consent, authorization or approval for assigJunent bas 

not been given; or (c) asserting that Avis and Sixt, respectively, as the Purchasers, have not 

provided adequate assurance of future per.fonnance as contemplated by section 365 of the 

Bankruptcy Code. 

G. Pursuant to ~ecti.on 365(k) of the Bankruptcy Code, the assignment by the Debtor 

to an entity of a contract or a lease under section 365 of the Bankruptcy Code relieves the Debtor 

and the bankruptcy estate from any liability for any breach of such contract or lease occurring 

after such assignment. 

Bids of Avis and Sixt 

H. As contemplated by the Sale Motion and the Order Sh01tening Time, A vis and 

Sixt each submitted on or before May 22, 2014, a written offer for a single specified Remaining 

4 
Non-Transferred Location. The Avis Bid was for the Portland Intemational Airport (PDX) 

concession agreement, and the Sixt Bid was for the Min.eta San Jose lntemational Airport (SJC) 

concession agreements. 

~Where the context so reqttires, all rcfe:-ences in this Order to "Remaining Non-Transferred Locations" 
shall be deemed (i) to be references only to such Remaining Non-Transferred Locations that are subject to the Avis 
Term Sbeet or the Sixt Term Sheet, as applicable, and (ii) to include all of the Assigned Contracts and other assets of 
the Debtor listed in. the applicable Avis Tetm Sheet or Sixt Term Sheet related to any such Rem.ain!ng 
Non· Transferred Location. 
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1 Both the A vis Bid and lhe Sixt Bid were deemed to be Qualified Bids by the 

Debtor and its professionals. 

J. Basically, the Sixt Bid was for the minimum bid of $1 plus Assumed Liabilities 

for the Mineta San Jose International Airport (SJC) concession agreements, while the Avis Bid 

was $1 plus Assumed Liabilities for the Portland International Airport (PDX) concession 

5 
agreement. 

K. The Binding Term Sheet setting forth the final terms of the Successful Bid by 

Avis is attached hereto as Exhibit "A" (the "Avis Term Sheet') and the Binding Term Sheet 

setting forth the tenns of the Successful Bid by Sixt is attached hereto as Exhibit "B" (the "'Sixt 

Term Sheet'). The Avis Term Sheet and the Sixt Tenn. Sheet may be collectively referred to as 

the "Binding Term Sheets. •• The Purchase and Assignment Agreement by and betvrccn Sixt, the 

Debtor and Advantage Opco, LLC is attached hereto as Exhibit "C" (the "Sixt APA"). 

L. The Avis Tenn Sheet constitutes the Success:fuJ Bid (as defined in the Sale 

Motion) for the Purchased Assets identified therein. The Sixt Term Sheet constitutes the 

Successful Bid (as defined in the Sale Motion) for the Purchased Assets identified therein. 

M. TI1e binding offers of Avis and Sixt as reflected by the Avis Term Sheet and the 

Sixt Term Sheet are valid, duJy authorized and proper under the Bidding Procedures, prior 

Orders of the Court in this case, sections 363 and 365 of the Bankruptcy Code, and applicable 

law. Further, the Debtor has the authority to market and sell the Purchased Assets to Avis and 

Sixt as set forth jn the Avis Tenn. Sheet and the S1xt Term Sheet under the terms and conditions 

of the Hertz Settlement. 

5 
Sometimes, Avis and Sixt al'e referred to collectively herein as "Purc/tasers" although Avis and Sixt are 

each purchasing a different and a separate Remaining Non-Transferred Location as re!lected in Exhibit A hereto. 

- 8-



Case 13-03332-ee Doc 601 Filed 06/10/14 Entered 06/10/14 16:53:59 Desc Main 
Document Page 9 of 59 

Higher or Otherwise Better Offers 

K. TI1e Debtor conducted a fair and open sale process in a manner reasonably 

calculated to produce the highest or otherwise best offer for the Remaining Non-Transferred 

Locations in compliance with the Sale Motion and Order Shortening Time. The Bidding 

Procedures were substantively and procedurally fair to all parties. The sale process and Bidding 

Procedures were non-collusive, duly noticed, proper in all respects, and afforded a. full, fair and 

reasonable opportunity for any party to make a higher or otherwise better offer to purchase all or 

any of the Remaining Non-Transferred Locations. The bidding and related procedures 

established by the Sale Motion and Order Shortening Time have been complied with in all 

material .respects. 

0. The· Remaining Non-Transferred Locations were adequately marketed by the 

Debtor and its advisors, and the consideration provided by A vis and Sixt under the terms of their 

respective Binding Term Sheets constitutes the highest or othetwise best offer and provides fair 

and reasonable consideration to the Debtor for the Remaining Non-Transferred Locations. The 

Avis Term Sheet and the Sixt Term Sheet represent the best opportunity to maximize and realize 

the value o:f the Remaining Non-Transferred Locations for the Debtor's estate. The Debtor's 

determination that the consideration provided by Avis and Sixt under the tenns of their 

respective Binding Term Sheets constitutes the highest or otherwise best offer for the Remaining 

Non-Traru;ferred Locations and constitutes a valid and sound exercise of the Debtor's business 

judgment. 

P. Approval of the Sale Motion, the Avis Term Sheet, and the Sixt Tenn Sheet and 

the consummation of the transactions contemplated thereby are in the best interests of the 

Debtor, its creditors, it~ estate and other pruties in interest. The Debtor has demonstrated good, 
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sufficient and sound business reasons and justifications for entering into the transactions and the 

performance of its obligations under the Avis Term Sheet and the Sixt Term Sheet. 

Q. Entry of this Order approving (i) the A vis Term Sheet and the Sixt Tenn Sheet, 

(ii) all the provisions thereof, and (iii) the consummation of the transactions contemplated 

thereby is a condition precedent to the consummation o:flthe transactions by Avis and by Sixt. 

R. The A vis Term Sheet and the Sixt Term Sheet were not entered into, and neither 

the Debtor nor Avis ~md Sixt, respectively, as the Purcha~ers, propose to consmnmate the 

transactions for the purpose of hindering, delaying or defrauding the Debtor's present or future 

creditors. Neither the Debtor nor Avis and Six:t, respectively, as the Purchasers, are entering into 

the Avis Term Sheet and the Sixt Term Sheet, or proposing to consummate the transactions for 

any improper, illegal or fraudulent purpose, whether based on statutory or conunon law, or 

whether Wider the Bankruptcy C~de or under the laws of the United States, any state, rerritory, 

possession thereof or the District of Columbia or any other applicable jurisdiction with laws 

substantially similar to the foregoing, including any laws related to any fraudulent conveyance or 

:fi:audulent transfer claims. 

S. The terms and conditions of the sales process, and the result of the sales process, 

including the fonn and total consideration to be realized by the Debtor pursuant to the Avis Term 

Sheet and the Sixt Term Sheet, (i) is in the best interests of the Debtor's creditors and estate and 

(H) constitutes fair value, fuli and adequate consideration, reasonably equivalent value, and 

reasonable market value for the Remaining Non-Transferred Locations. 

T. The agreement of Avis to asswne cel'tain liabilities to the exte.nt set forth in the 

Avis Term Sheet and the agreement of Sixt to assume certain liabilities to the extent set forth in 

the Sixt Term Sheet (for each respective party and term sheet, "Seller A1sumed Liabilities") is 
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essential to provide for the payment of Seller Assumed Liabilities comprising certain limited 

post-petition administrative expenses incurred by the Debtor. 

U. Avis and Sixt, respectively, as the Purchasers, are the Successful Bidders for their 

respective Remaining Non-Transferred Locations in accordance with the Sale Motion and Order 

Shortening Time. Avis and Sixt, respectively, as the Purchasers, have complied in all respects 

with the Sale Motion and Order Shortening Time and any other applicable order of this Court in 

negotiating and entering into the Avis Term Sheet and the Sixt Te.rm Sheet, and the transactions 

contemplated thereby likewise comply with the Sale Motion and Order Shortening Time and any 

other applicable order of this Court. 

V. The Catalyst Capital Group, Inc. (on behalf of funds managed by it and its 

affiliates, in its capacity as purchaser of the Debtor's assets pursuant to the Sale Order entered on 

January 2, 2014 [Docket No~ 326], and/or as debtor-in-possession lender, "Catalyst"), consents 

to the transfer of the Remaining Non-Transferred Locations, as approved herein, in accordance 

with the Sale Motion, the Order Shortening Time, and the Avis Term Sbeet and the Sixt Term 

Sheet. 

W. The Debtor reserves the dght to market and sell any of the other Remaining 

Non-Transferred Locations either by an amended Sale Motion or by a separate sale motion for 

one or more of the Remaining Non-Transferred Locations. 

X. Avis, Portland International Airport, Sixt and Mineta San Jose International 

Airport agree to extend conseosually the deadline by which the Dehtor can assume or reject 

leases of non-residential real property pursuant to § 365(d)(4)(B)(ii) to September 1, 2014, the 

Outside Closing Date WJder the applicable Term Sheet for the sale of the Remaining 

Non-Transferred Locations being assigned to A vis or to Sixt herellllder. 
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Good Faith of Debtor and Purchasers 

Y. The sale process conducted by the Debtor, including, without limitation, the 

Bidding Procedures set forth in the Sale Motion and Order Shortening Time, was at arm's length, 

non-collusive, in good faith , and substantively and procedurally fair to all entities. The Avjs 

Term Sheet and the Sixt Term Sheet and the transactions contemplated thereunder were the 

result of the sales process proposed by the Debtor and approved by this Court, and the terms of 

the A vis Term Sheet and the Sixt Term Sheet were proposed, negotiated and entered into by and 

between the Debtor and Avis and Sixt, respectively, as the Purchasers, witltout collusion, in good 

faith and at ann ·s length. 

Z. The Debtor, Purchasers and their respective pl'ofcssionals and advisors have 

complied in good faith with the Bidding Procedures, Sale Motion, and Order Shortening Time in 

aU respects. Through substantial marketing efforts by the Debtor and its professionals, a 

competitive sale process that was conducted in accordance with the Bidding Procedures, Sale 

Motion. and Order Shortening Time, the Debtor (a) afforded all creditors and other parties in 

interest and all potential purchasers a full, fair and reasonable opporturuty to qualifY as bidders 

and submit their highest or otherwise best offer to purchase the Remaining Non-Transferred 

Locations, (b) provided potential purchasers, upon request, sufficient infom1ation to enable them 

to make an informed judgment on whether to bid on the Remaining Non-Transferred Locations, 

and (c) considered any bids submitted on or before the Bid Deadline (as defined in the Bidding 

Procedures). 

AA. Neither Avis and Sixt, respectively, as tite Purchasers, nor any of their affiliates, 

present or contemplated members, officers, directors, shareholders or any of their respective 
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successors and assigns is an "insider" of the Debtor, as the term "insider" is defined in section 

101(31) of the Bankruptcy Code. Avis and Sixt, respectively, as the Purchasers, are entering into 

the transactions in good firith and are "good faith Purchasers" within the meaning of 

section 363(m) of the Bankruptcy Code, and are therefore entitled to the full protection of that 

provision, and otherwise have proceeded in good faith in aH respects in connection with this 

proceeding. Neither the Debtor nor Avis and Sixt, respectively, as the Purchasers, have engaged 

in any action or inaction that would cause or permit the Avis Term Sheet and the Sixt Term 

Sheet or the transactions to be avoided or impose any costs or damages under section 363(n) of 

the Bankruptcy Code. 

Section 363 is Satisfied 

BB. The Debtor has demonstrated a sufficient basis and compelling circumstances 

requiring it to (i) enter into the Avis Term Sheet and the Sixt Term Sheet (and any related 

documentation necessary to effectuate the transactions contemplated thereby), (ii) sell the 

Remaining Non-Transferred Locations, and (iii) assume and assig..11 the Assigned Contracts 

related to such Remaining Non-Transferred Locations. These actions are appropriate exercises 

of the Debtor's business judgment and are in the best interests of the Debtor, its estate and its 

creditors. Such business reasons include, without limitation, the fact that: (i) the Avis Term 

Sheet and the Sixt Term Sheet constitute the highest or otherwise best offer for the Remaining 

Non-Transferred Location.."!; (ii) the Avis Term Sheet and the Sixt Te1m Sheet present the best 

opportunity to maximize and realize the value of the Remaining Non-Transfen·ed Locations; and 

(iii) unless the sale is concluded expeditiously, the recoveries of the Debtor's estate and 

constituencies are likely to be adversely affected and there is a sigt1ificant risk that numerous 

obligations constituting administrative expenses in the Debtor's chapter 11 case (including the 
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liabilities that will be assumed by Avis and Sixt to the extent set forth in their respective Bindjng 

Term Sheets) will not be satisfied. 

CC. Each of the Avis Term Sheet' and the Sixt Tenn Sheet is a valid and binding 

contract between. the Debtor and Avis and Sixt, respectively, as the Purchasers, and shall be 

enforceable pursuant to their respective terms. 

DD. For purposes of section 363(b)(l) of the Bankruptcy Code, there is no "personally 

identifiable information" (as defined in section 101(41A) of the Bankruptcy Code) about 

individuals to persons that are not affiliated with the Debtor that are being conveyed pursuant to 

either the Avis Term Sbeet or the Six.t Term Sheet, and the transactions will not violate any such 

privacy policy, or violate any applicable laws relating to the use, dissemination or transfer of the 

Remaining Non-Transferred Locations. The sale or transfer of property containing personally 

identifiable infortnation shall be consistent wlth those procedures currently in place by the debtor 

regarding the transfer of personally identifiable information in accordance with 

11 U.S.C. § 363(b)(l)(A). 

EE. Tlte Remaining Non-Transferred Locations constitute property of the Debtor's 

estate within the meaning of section 541(a) of the Bankruptcy Code and 1itle thereto is presently 

vested in the Debtor's estate. 

FF. The sale of all Remaining Non-Transferred Locations to the respective Purchasers 

under the terms ofth.e Avis Term Sheet and the Sixt Term Sheet meets the applicable provisions 

of section363(f) of the Bankruptcy Code, and except as expressly provided in the Avis Term 

Sheei and the Sixt Term Sheet with respect to the Seller Assumed Liabilities, (j) the transfer of 

the Remaining Non-Transferred Locations to Avis Emd Sixt, respectively, as the Purchasers, and 

(ii) the assumption and/or assignment to Avis and Sixt, respectively, as the Purchasers, of the 
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Assigned Contracts and other assets of the Debtor solely relating to the Remaining 

Non-Transferred Locations, in each case, will be free and clear of all Liens and Claims (each as 

defined in Paragraph 9 below). In addition, the sale of all Remaining Non-TransHmed Locations 

to the respective Purchasers under the terms of the Avis Term Sheet and the Sixt Term Sheet and 

the assumption and/or assignment to Avis and Sixt, respectively, as Purchasers of the Assigned 

Contract and other assets of the Debtor solely relating to the Remaining Non-Transferred 

Locations, in each case, will not subject Avis and Sixt, respectively, as the Purchasers, or any of 

the assets to be acquired by Avis or Sixt, to any liability for any Liens or Claims whatsoever 

(including, without limitation, under any theory of equitable law, antitrust, setoff (except with 

respect to setoffs that were effected prior to the Petition Date), or Successor or Transferee 

Liability (as defined in Paragraph 18)). All holders of Liens or Claims and all counterparties to 

Assigned Contracts who did not object, or withdrew their objections, are deemed to have 

consented to the transactions pursuant to section 363(£)(2) of the Bankruptcy Code. 

GG. Avis and Sixt, respectively, as the Purchasers, would not have entered into the 

Avis Term Sheet and the Sixt Tcrin Sheet and would not conswnmate the transactions, thus 

adversely atiecting the Debtor, its estate, creditors, employees and other parties in interest, if the 

sale of the Remaining Non-Transferred Locations was not free and clear of all Liens and Chums 

or if A vis and Sixt, respectively, as the Purchasers, would, or in the future could, be liable for 

any Liens or Claims, including, without limitation and as applicable, any liabilities tbat are not 

expressly assumed by Avis and Sixt, respectively, as the Purchasers, as set forth in the Avis 

Term Sheet and the Sixt Term Sheet. Avis and Sixt, respectively, as the Purchasers, assert that 

they will not consummate the transactions unless this Court specifically orders that neither Avis 

nor Sixt, respectively, as a Purchaser, and none of the assets of Avis or Sixt (including, without 
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limitation, the Remaining Non-Transferred Locations) will have any liability whatsoever with 

respect to, or be required to satisfy in any manner, whether at law or in equity, whether by 

payment, setoff or otherwise, directly or indirectly, any Lien or Claim, or any Successor or 

Transferee Liability for the Debtor, in each case, other than the Purchase Price, including the 

Se1ler Assumed Liabilities. 

HH. The transfer of the Remaining Non-Transferred Locations to A vis m1d Sixt under 

the terms of their respective Binding Term Sheets is a legal, valid and effective transfer of all of 

the legal, equitable and beneficial right, title and interest jn. and to the Remaining Non-

Transferred Locations free and clear of all Liens and Claims. The Debtor may sell its interests in 

the Remaining Non-Transfened Locations free and clear of aJl Liens and Claims because, in 

each case, one or more of the standards set forth .in section 363(f) of the Bankruptcy Code has 

been satisfied. The transfer of the Remaining Non-Transferred Locations to Avis and Sixt, 

respectively, as the Purchasers, will vest Avis and Sixt, respectively, as the Purchasers, with 

good and marketable title to the Remaining Non-Transferred Locations free and clear of all Ljens 

and Claims. 

II. Neither Avis nor Sixt, respectively, as a Purchaser: (i) is a successor to the 

Debtor or its estate by reason of any theory of law or equity; (ii) except to the extent set forth in 

the respective Binding Term Sheets, shall assume or in any way be responsible for any liability 

or obligation of the Debtor or its estate by reason thereof; (Hi) is a continuation or substantial 

continuation of the Debtor or its estate, and there is no continuity between Avis and Sixt, 

respectively, as a Pu!cbaser, and the Debtor; (iv) bas a common identity of incorporators, 

directors or equity holders with the Debtor; and (v) is holding itself out to the public as a 
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continuation of the Debtor or its estate, and the transactions do not amount to a consolidation, 

merger or de facto merger of the Debtor and either Avis nor Sixt, respectively, as a Purchaser. 

JJ. There is no legal or equitabl~ reason to delay the transactions. The transactions 

must be approved and consummated promptly to preserve the value of Lhe Debtor's assets. 

KK The Debtor has demonstrated both (i) good, sufficient and sound business 

purposes and justifications a.n.d (ii) compelling circumstances for the 1Jansactions pursuant to 

section 363(b) of the Bankruptcy Code prior to, and outside of, a plan of reorganization in that, 

among other things, absent the immediate consummation of the transactions, the value of the 

Debtor's assets will be harmed. To maximize the va]ue of the Remaining Non-Transferred 

Locations, it is essential that the transactions occur within the timeframc set forth in the A vis 

Term Sheet and the Sixt Term Sheet. Time is of the essence in consummating the transactions. 

· LL. The sale and assignment of lhe Remaining Non-Transferred Locations outside of 

a plan of reorganization pursuant to the Avis Term Sheet and the Sixt Term Sheet neither 

impermissibly restructures the rights of the Debtor's creditors nor impermissibly dit.'.tates the 

terms of a liquidating plan for the Debtor. Neither the Avis Term Sheet and the Sixt Term Sheet 

nor the transactions contemplated thereby constitutes a sub rosa chapter 11 plan. 

Assumption and Assignment of the Assigned Contracts 

MM. The assumption and assignment of the Assigned Contracts (as such Assigned 

Contracts may be amended, suppiemenred or otherwise modified prior to assumption and 

assignment without further order of the Court with the consent of the Debtor, Catalyst, the 

applicable contract counterparty and Avis and Sixt, respectively, as the Purchasers) that are 

designated for assumption and assignment pursuant to the tetms of this Order and the Avis Term 

Sheet and the Sixt Tenn Sheet are: (i) properly assumable by the Debtor and assignable to Avis 
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or Sixt, respectively, as !he Purchasers; (ll) integral to the Avis Term Sheet and the Sixt Term 

Sheet; (iii) are in the best interests of the Debtor and its estate, creditors and other parties in 

interest, and (iv) represent the reasonable exercise of sound and pnldent business judgment by 

the Debtor. Further, the assumption and assignment of each of the Assigned Cono:acts is 

consistent with sections 363 and 365 of the Bankruptcy Code, prior Orders of the Bankruptcy 

Court and the Hertz Settlement. 

NN. No section of any Assigned Contract that purports to prohibit, restrict, impose any 

penalty or fee, or condition the usc, consideration or assignment of any such Assigned Contract 

in connection with the transactions shall have any force or effect 

00. The Debtor has met aJl requirements of section 365(b) of the Bankruptcy Code for 

each of the Assigned Contracts. The Debtor has (i) cured. and/or provided adequate assurance of 

eure of any default existing prior to the closing of the transactions contemplated by the 

resp~ctive Binding Term Sheets (each, a "Closing") under all of t!te Assigned Contracts, within 

the meaning of section 365(b )(1 )(A) of the Bankruptcy Code; and (ii) provided compensation or 

adequate assurance of compensation to any counterparty to an Assigned Contract for actual 

pecuniary loss to such entity resulting from a default prior to the Closing tmder any of the 

Assigned Contracts, within the meaning of section 365(b )(l )(B) of the Bankruptcy Code. Each 

of the Assigned Contracts is free and clear of all Liens and Claims, except as expressly permitted 

in the Avis Term Sheet and the Sixt Term Sheet. 

PP. Each of Avis and Sixt, respectively, as a Purchaser, has demonstrated adequate 

assW'WJce of future performance under the relevant Assigned Contracts within the meaning of 

sections 365(b)(l)(C) and 365(1)(2)(B) of the Bankruptcy Code. Pursuant to section 365(f) of 

the Bankruptcy Code, the Assigned Contracts to be assumed and assigned under the Avis Term 

- 18-



Case 13-03332-ee Doc 601 Filed 06/10/14 Entered 06/10/14 16:53:59 Oesc Main 
Document Page 19 of 59 

Sheet and the Sixt Tenn Sheet shall be assigned and transferred to, and remain in full force and 

effect for the benefit ot: the respective Purchaser notwithstanding any provision in the Assigned 

Contracts or other restrictions prohibiting their assjgnment or transfer. 

QQ. No defaults exist in the Debtor's perfonnance under the Assigned Contracts as of 

the date of this Order other than the failure to pay amounts equal to the C~rre Amounts or defaults 

that are not required to be cured as contemplated in section 365(b)(l)(A) of the Bankruptcy 

Code. 

No Objections to Sale Motion 

RR. Prior to the deadline for filing objections to the Sale Motion, no Objections had 

been filed. 

THEREFORE, IT IS HEREBY ORDERED AS FOLLOWS: 

General Provisions 

1. The Sale Motion is granted and approved as set forth herein. 

2. No objections .were timeiy ftled to the Sale Motion. 

3. All persons and entities given notice of the Sale Motion that failed to timely 

object thereto are deemed to consent to the relief sought therein inctuding, without limitation, all 

non-Debtor parties to the Assigned Contracts. 

4. The findings and conclusions set forth herein constitute the Court's findings of 

fact and conclusions of iaw pursuant to Bankruptcy Rule 7052, made applicable to this 

proceeding pursuant to Bankruptcy Rule 9014. To the extent any of the findings of fact 

constitute conclusions of law, they are adopted as such, and to the extent any of the following 

conclusions of law constitute findings offact, they are adopted as such. 
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Approval ofthe Avis Term Sheet and the Sixt Term Sheet 

5. The Avis Term Sheet and the Sixt Term Sheet, all of the terms and conditions 

thereof, and all ofthe transactions contemplated therein are approved in all respects. The failure 

specifically to include any particular provision of. the Avis Term Sheet and the Sixt Tenn Sheet 

in this Order shall not diminish or impair the effectiveness of such provision, it being the intent 

of the Court that the Avis Term Sheet and the Sixt Term Sheet be authorized and approved in 

their entirety. The transfer of the Remaining Non-Transferred Locations by the Debtor to Avis 

and Sixt, respectively, as the Purchasers, according to the terms of the Avis Tetm Sheet and the 

Sixt Term Sheet shall be a legal, valid and effective transfer of the Remaining Non-Transferred 

Locations. The consummation of the transa~tions is hereby approved and authorized under 

section 363(b) of the Banlauptcy Code. 

6. The Debtor is authorized: (a) to take any and all actions necessary or appropriate 

to perform, consummate, implement and close the transactions, including the sale to Avis and 

Sixt, respectively, as the Purchasers, of all Remaining Non-Transferred Locations, in accordance 

with the terms and conditions set forth in the Avis Tenn Sheet and the Sixt Term Sheet and this 

Order, including, without limitation, executing, acknowledging and delivering such deeds, 

assignments, conveyances and other assurance, documents and instruments of transfer and taking 

any action for purposes of assigning, transferring, granting, conveying, and confirming to Avis 

and Sixt, respectively. as the Purchasers, or reducing to possession, any or all of the Remaining 

Non-Transferred Locations, and entering into any transition services or. operations support 

agreements with A vis and Sixt, respectively, as the Purchasers, and any other agreements related 

to implementing the transactions; (b) to assunle and assign any and all Assigned Contracts; and 

(c) to perform its obligations under the Avis Term Sheet and the Six:t Term Sheet. 

-20-



Case 13-03332-ee Doc 601 Filed 06/10/14 Entered 06/10/14 16:53:59 Desc Main 
Document Page 21 of 59 

7. All persons and entities are prohibited and enjoined from taking any action to 

adversely affect o1· interfere with, or which would be inconsistent with, the ability of the Debtor 

to tra>·l.Sfer the Remaining Non-Transferred Locations to Avis and Sixt, respectively, as the 

Purchasers, in accordance with the Avis Term Sheet and the Sixt Term Sheet and tills Order. 

8. In the event A vis and/or Sixt, respectively, as the Purchasers, or the Debtor, as the 

Seller, fail to consummate the sale in accordance with the Avis Tenn Sheet and. the Sixt Term 

Sheet because of a breach or failure to perform on the part of Avis or Sixt or Seller, as 

applicable, then the non-breaching party may seek to enforce its rights for such breach. 

9. Except as otherwise expressly provided in the Avis Term Sheet and the Sixt Term 

Sheet with respect l:o Seller Assumed Liabilities, the Remaining Non-Transferred Locations shall 

be sold free and clear of all claims, liabilities, interests, rights and encumbrances, including, 

without limitation, allmo1tgages, restrictions (inclllding, without limitation, any restriction on 

the use, voting rights, transfer rights, claims for receipt of income or other exercise of any 

attributes of: ownership), hypothecations, charges, indentures, loan agreements, instruments, 

options, deeds of trust, security interests, equity interests, cop.dit ional sale rights or other title 

retention agreements, pledges, judgments, demands, rights of first refusal, consent rights, offsets, 

contract rights, rights of setoff, rights of recovery, xeimbursement rights, contribution claims, 

indemnity rights, exoneration rights, product liability claims, alter-ego claims, envirorunental 

rights and claims (including, without limitation, toxic tort claims), labor rights and claims, 

employment rights and claims, pension rights and claims, tax claims, regulatory violations, 

decrees of any court or foreign or domestic gover.runental entity, charges of any kind or nature, 

debts arising in any way in connection with any agreements, acts, or failures to act, reclamation 

claims, obligation claims, demands, guaranties, contractual or other commitment rights and 
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claims, rights of licensees or sublicensees under section 365(n) of the Bankruptcy Code or any 

similar statute, and all other matters of any kind and nature, whether known or unknown, choate 

or inchoate, filed or un.filed, scheduled or unscheduled, noticed or unnoticed, recorded or 

unrecorded, perfected or unperfected, allowed or disallowed, contingent or non-contingent, 

liqmdated or unliquidated, matured or unmatured, material or non-material, disputed or 

undisputed, whether arising prior to or subsequent to the commencement of the Debtor's chapter 

11 case (but, for the avoidance of doubt, in each case arising from or related to the ownership of 

the Remaining Non-Transferred Locations or the operation of the Business prior to the date of 

the Closing (the "Closi11g Date") of any of the Remairung Non-Transferred Locations), and 

whether imposed by agreement, understanding, Jaw, equity or otherwise, including claims 

otherwise arising under any theory, law or doctrine of successor liability or related theories, a5 

well as any and all "claims" as that term is defined and used in the Bankruptcy Code, including 

section 101(5) thereof (all of the foregoing, collectively, "Claims"), and any consensual or 

nonconsensuallien, statutory lien, real or personal property lien, mechanics' lien, materialmans' 

lien, warehousemans' lien, tax lien, and any and all ''liens" as that term is defined and used in the 

Bankruptcy Code, including section 101(37) thereof(al! ofthe foregoing, collectively, "Liens"). 

10. At each Closing of any Remaining Non-Transferred Location, all of the Debtor's 

right, title and interest in and to, and possession of, that particular Remain.i.ng Non-Transferred 

Location or those particular Remaining Non-Transferred Locations shall be immediately ve.sted 

in Avis and ·Sixt, respectively, as the Purchasers, pursuant to sections 105(a), 363(b), 363(±) and 

365 of the Bankruptcy Code free and clear of any and all Liens and Claims. Such transfer shall 

constitute a legal, valid, binding and effective tranl!fer of such Remaining Non-Transferred 

Locations. All persons or entities, presently, or on or after the Closing, in possession of some or 
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all of the Remaining Non-Transferred Locations arc directed to surrender possession of the 

Remaining Non-Transferred Locations directly to A vis or Sixt as the Purchaser or jts designee on 

the Closing or at such time thereafter as A vis or Sixt as the Purchaser may request. 

11 . Avjs and Sixt, respectively, as the Purchasers, are hereby authorized in connection 

with the consummation of the transactions to allocate the Remaining Non-TransfetTed Locations, 

Seller Assumed Liabilities, and the Assigned Contracts among its affiliates, designees, assignees, 

and/or successors in a manner as it, in its sole discretion, deems appropriate, and to assign, 

sublease, sublicense, transfer or otherwise dispose of any of the Remaining Non-Transferred 

Locations or the rights under any A~igoed Contract to its affiliates, designees, assignees, and/or 

successors with all of the rights and protections accorded under this Order and the Avis Term 

Sheet and the Sixt Term Sheet, and the Debtor shall cooperate with and take all actions 

reasonably requested by Avis and Sixt, respectively, as the Purchasers, to efiectuate any of the 

foregoing, which shall be at the cost of A vis and Sixt, respectively, as the Purchasers, if 

requested after the Closing Date to the extent provided in the Avis Tenn Sheet and the Sixt Term 

Sheet: 

12. This Ordel': (a) shall be effective as a determination that, as of the Closing, (i) no 

Liens or Claims (other than the Seller Assumed liabilities) will be capable of being asserted 

against Avis and Sixt, respectively, as the Purchasers, or any of its assets (including the 

Remaining Non-Transferred Locations), (ii) the Remaining Non-Transferred Locations shall 

have been transfened to Avis and Sixt, respectively, as the Purchasers, free and clear of all Liens 

and Claims, and (iii) the conveyances described herein have been effected; and (b) is and shall be 

binding upon and govern tbe acts of all entities, including, without limitation, all filing agents, 

filing officers, tit le agents, title companies, recorders of mortgages, recorders of deeds, registrars 
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of deeds, registrars of patents, trademarks or other intellectual property, administrative agencies, 

governmental departments, secretaries of state, federal and local officials and all other persons 

and entities who may be required by operation of law, the duties of their office or contract, to 

accept, file, register or otherwise record or release any documents or instruments, or who may be 

required to report or insure any title or state of title in or to any lease~ and each of the foregoing 

persons and entjties is hereby directed to accept ibr filing any and all of the documents and 

instruments necessary and appropriate to conswnmate the transactions contemplated by the Avis 

Term Sheet and the Sixt Term Sheet. 

JJ. Except as otherwise expressly provided in the Avis Term Sheet and the Sixt Term 

Sheet with respect to the Seller Assumed Liabilities, all persons and entities (and their respective 

successors and assigns), including, without lim.ttation, all debt security holders, equity security 

holders, affiliates, governmental, tax and regulatory authorities, lenders, customers, vendors, 

employees, trade creditors, litigation claimants and other creditors holding Liens or Claims 

arising under or out of, in connection with, or in any way relating to, the Debtor, the Rema.ining 

Non-Transferred Locations, the ownership, sale or operation of the Remaining Non-Transferred 

Locations and the Business prior to Closing or the transfer of the Remaining Non-Transferred 

Locations to Avis and Sixt, respectively, as the Purchasers, are hereby forever barred, estopped 

and permanently enjoined from asserting such Liens or Claims against Avis and Sixt, 

respectively, as the Purchasers, its successors or assigns, its assets or property or the Remaining 

Non-Transferred Locations. Following the Closing, no ·holder of any Lien or Claim shall 

interfere w.ith title to or use and enjoyment of the Remaining Non-Transferred Locations of A vis 

and Sixt, respectively, as the Purchasers, based on or related to any such Lien or Claim, or based 

on any action the Debtor may take in its chapter 11 case. 
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14. Each person or entity that has filed financing statements, mortgages, lis pendens 

or other documents or agreements evidencing Liens or Claims against or in the Remaining Non-

Transfen·ed Locations shall be obligated to deliver to the Debtor and Avis and Silct, respectively, 

as the Purchasers, prior to the Closing of the transactions in proper form for filing and executed 

by the appropriate parties, termination statements, instruments of satisfaction, releases of all 

Liens and Claims that the person or entity has with respect to the Remaining Non-Transferred 

Locations or otherwise. If any person or entity that has filed financing statements, mortgages, lis 

pendens or other documents or agreements evidencing Liens or Claims against or in the 

Remaining Non-Transferred Locations shall not have delivered to the Debtor prior to the Closing 

ofthe transactions, in proper form for filing and executed by the appropriate parties, termination 

statements, instruments of satisfaction, releases of all Liens and Claims that the person or entity 

has with respect to the Remaining Non-Transferred Locations or otherwise, then only with 

regard to the Remaining Non-Transfened Locations that are purchased by the Purchasers, 

pursuant to each of the Binding Term Sheets, as applicable, and this Order: (a) each of the 

Debtor and Purchasers is hereby autho1ized and directed to execute and file such statements, 

fustruments, releases and other documents on beha1f of the person or entity with respect to the 

Remaining Non-Transferred Locations~ (b) Avis and Sixt, respectively, as the Pm·chasers, are 

each hereby authorized to file, register or otherwise record a certified copy of this Order, which, 

once ftled, registered or otherwise recorded, shall constitute conclusive evidence of the release of 

·all Liens and Claims against A vis and Sixt, respectively, as the Purchasers, and the applicable 

Remaining Non-Transferred Locations; and (c) Avis and Sixt, respectively, as the Purchasers, 

may seek in this Court or any other court to compel appropriate parties to execute termination 

statements, instruments of satisfaction, and releases of all Liens and Claims with respect to the 
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Remaining Non-Transferred Locations other than Seller Assumed Liabilities. This Order is 

deemed to be in recordable form sufficient to be placed in the filing or recording system of each 

and every federal., state, or local government agency, department or office. Notwithstanding the 

foregoing, the provisions of this Order authorizing the sale and assignment of the Remaining 

Non-Transferred Locations free and clear of Liens and Claims shall be self-executing, and 

neither the Debtor nor Avis and Sixt, respectively, as the Purchasers, shall be required to execute 

or file releases, termination statements, assignments, consents or other instrwnents to effectuate, 

consummate and implement the provisions of this Order. 

15. Avis and Sixt, respectively, as the Purchasers, shall be authorized, as of the 

· Closing Date, to operate under any license, permit, registration a.'ld governmental (including 

airport authorities) authorization or approval (collectively, the ''Ancillary Licenses") of the 

Debtor with respect to the Remaining Non-Transferred Locations, and all Anc111ary Licenses are 

deemed to have been, and hereby are directed to be, transferred to Avis and Sixt, respectively, as 

the Purchasers, as of the Closing Date. For the avoidance of doubt, the Ancillary Licenses do not 

include the Assigned Contracts, and none of the provisions of this paragraph 15 apply to the 

assumption and assignment of the Assigned Contracts to the Purchasers. To the extent any 

Ancillary License cannot be transferred to Avis and Sixt, respectively, as the Purchasers, in 

accordance with the first sentence of this paragraph 15, each such Ancillary License: (a) shall 

remain in effect while Avis and Sixt, respectively, as the Purchasers, with assistance from the 

Debtor, works promptly and diligently to apply for and secure all necessary government 

approvals for the transfer or new issuance of Ancillary Licenses to A vis and Sixt, respectively, as 

the Purchasers; and (b) shall te:minate on a license-by-l.icense basis following the final 

determination of the application of Avis and Sixt, respectively, as the Purchasers, for transfer or 
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new issuance of an Ancillary License to Avis and Sixt, respectively, as the Purchasers. The 

Debtor shaH :maintain the Ancillary Licenses in good standing to the fullest extent allowed by 

applicable law for the benefit of Avis and Sixt, respectively, as the Purcha<>ers, until equivalent 

new Ancillary Licenses are issued to Avis and Sixt, respectively, as the Purchasers, which shall 

be at the cost of Avis and Sixt, respectively, as the Purchasers, to the extent obligations are 

incuned after the Closing Date. Without limiting the foregoing, the Purchasers and Debtor may 

enter into any reasonable arrangement that either of the Purchasers may request and at the 

expense of such Purcbase.r without further application or motion to or order of the Court, which 

arrangement provides A vis and Sixt, respectively, as the Purchasers, with all of the benefits of, 

or under, any such Ancillary License or any other Non-Assignable Purchased Asset (as defined 

in the Avis Term Sheet). Further, also without limiting the foregoing, Avis and Sixt, 

respectively, as the Purchasers, and the Debtor may enter into any rcasbnable shared services 

agreement or shared management agreement that Purchasers may request and at the expense of 

Purchasers without further application or motion to or order of the Court, which arrangement 

provides Purchasers with the benefits of management or services of the Debtor in transitioning 

the opera lion of the business of the Debtor to A vis and Sixt, respectively, as the Purchasers. 

16. To the extent set forth in section 525 of the Bankruptcy Code, no governmental 

unit (including any airpo1i authority) may revoke or suspend any permit or license relating to the 

operation of the Remaining Non-Transferred Locations sold, transferred, assigned or conveyed 

to Avis and Sixt, respectively, as the_ Purchasers, on account of the filing or pendency of tltis 

chapter 11 case or the consummation of the transactions. 
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No Succe.9Sor or Transferee Liability 

17. Avis and Sixt, respectively, as the Purchasers, shall not be deemed, as a result of: 

any action taken in connection with the Avis Te1m Sheet and the Sixt Tem1 Sheet, the 

consummation ofi the transactions contemplated by the Avis Term Sheet and the Sixt Tenn 

Sheet, or the transfer or operation of tbe Remaining Non" Transferred Locations, including the 

Assigned Contracts, to: (a) be a legal successor, or otherwise be deemed a successor to the 

Debtor or its affiliates (other than, for A vis and Sixt, respectively, as the Purchasers, with respect 

to any obligations as an assignee under the Assigned Contracts arising after the Closing); (b) 

have, de facto or otherwise, merged with or into the Debtor or its affiliates; (c) be an alter ego or 

a mere continuation or &·ubstantial continuation of the Debtor or its affiliates, in each case 

including, without limitation, within the meaning of any pension law, the Employee Retirement 

Income Security Act, the Consolidated Omnibus Budget Reconciliation Act ("COBRA"), the 

WARN Act(29 U.S. C.§§ 2101 et seq.) (" WARN' ), the Fair Labor Standard Act, Title VII of the 

Civil Rights Act of 1964 (as amended), the Age Discrimination and Employment Ac1 of 1967 (as 

amended), the Federal Rehabili tation Act of 1973 (as amended), the National Labor Relations 

Act, 29 U.S.C. § 151, et seq. (the "NLRA"). 

18. Other than as expressly set f011h in the Avis Term Sheet and the Sixt Term Sheet 

or this Order solely with respect to Seller Assumed Liabilities, Avis and Sixt, respectively, as the 

Purchasers, shall not have any responsibility for any liability or other obligation of the Debtor or 

any of its affiliates, whether known or unknown as of the Closing, now existing or hereafter 

arising, asserted or Wlasserted, fixed or contingent, liquidated or unliquidated, including under 

any law or theory of successor or vicarious liability, antitrust law, environmental law, foreign, 

federal, state or local revenue Law, or products liability law. Without limiting the generality of 
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the foregoing, Avis and Sixt, respectively, as the Purchasers, sba1l not be liable for any 

(a) liabilities, debts or obligations on account of any taxes arising, accruing or payable under, out 

of, in connection with, or in any way relating to the ownership or operation of the Remaining 

Non-Transferred Locations prior to the Closing; (b) environmental liabilities or obligations 

arising from conditions first existing on or prior to Closing (including, without limitation, the 

presence of hazardous, toxic, polluting, or contaminating substances or wastes), which may be 

asserted on any basis, including, without limitation, m1der the Comprehensive Environmental 

Response Compensation and Liability Act ("CERCLA"); (c) liabilities, debts or obligations 

arising from conditions first existing or actions occurring prior to the Closing with respect to any 

labor, employment, or similar law, rule or regulation, including the laws specified in the 

preceding Paragraph (including filing requirements under any such laws, rules or regulations); or 

(d) liabilities under any other foreign, federal, state or local law by virtue of A vis and Sixt, 

respectively, as the Purchasers, purchasing any of the Remain.ing Non~ Transferred Locations or 

assuming any of the Seller Assumed Liabilities (all liabilities described in Paragraphs 17 and 18 

of this Order, "Successor or Transferee Liability" ). 

19. Except as otherwise expressly provided in the Avis Term Sheet and the Sixt Term 

Sheet, nothing shall require Avis and Sixt, respectively, as the Purchasers, to: (a) continue or 

maintain in effect, or assume any liability in respect of any employee, coiJecti.ve bargaining 

agreement, pension, welfare, fringe benefit or any other benefit plan, trust arrangement or other 

agreements to which the Debtor is a party or have any responsibility therefor including, without 

limitation, medical, welfare and pension benefits payable after retirement or other termination of 

employment; or (b) assume any responsibility as a .fiduciary, plan sponsor or otherwise, for 

making any contribution to, or in respect of the funding, investment or administration of any 
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employee benefit plan, arrangement or agreement (including, but not limited to, pension 

plans) or the tennination of any such plan, arrangement or agreement. 

20. Effective upon the Closing, except with respect to Seller Assumed Liabilities, all 

persons and entities are forever prohibited and enjoined from commencing or continuing in any 

matter any action or other proceeding, whether in law or equity, in any judicial, administrative, 

arbitral or other proceeding against Avis and Sixt, respectively, as the Purchasers, or their 

respective assets (including the Remaining Non-Transferred Locations), with respect to any 

(a) Lien or Claim, or (b) Successor or Transferee Liability, includin.g, without limitation, the 

following actions with respect to clauses (a) and (b): (i) commencing or continuing any action or 

other proceeding pending or threatened; (li) enforcing, attaching, collecting or recovering in any 

manner any judgment, award, decree or order~ (iii) creating, perfecting or enforcing any Lien or 

Claioi; (iv) asserting any setoff, right of subrogation or recoupment of any kind; (v) commencing 

or continuing any action, in any manner or place, that does not comply with, or is inconsistent 

with, the provisions of this Order or other orders of this Cowt, or the agreements or actions 

contemplated or ta.lcen in respect hereof; or (vi) revoking, terminating, failing or refusing to 

renew any license, permit or authorization to operate any of the Remaining Non-Transferred 

Locations or conduct any of the businesses operated with such assets. 

Good Faith of Purchasers· 

21. The transactions contemplated by the Avis Term Sheet and the Sixt Term Sheet 

are undertaken by A vis and Sixt, respectively, as the Purchasers, without collusion and in good 

faith, as that term is described in section 363(m) of the Bankruptcy Code and, accordingly, Avis 

and Sixt are deemed for all purposes to be good faith purchasers in the transactions contemplated 

by the Avis Tenn Sheet and the Sixt Term Sheet and the reversal or modification on appeal of 
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the authorization provided herein to consummate the sale shall not affect the validity of the 

transactions (including the assumption and assignment of the Assigned Contracts), unless such 

authorization and consummation of the sale are duly and properly stayed pending such appeal. 

22. Neither the Debtor nor A vis and Sixt, respectively, as the Purchasers, has engaged 

in any collusion with other bidders or has taken any other action or inaction that would cause or 

permit the transactions to be avoided or costs or damages to be imposed under section 363(n) of 

the Bankruptcy Code or otherwise. 

Assumption and Assignment of Assigned Contracts 

23. The Debtor is authorized and directed to assume and assign each of the Assigned 

Contracts upon the Closing of the transactions (or thereafter, in accordance with the Avis Term 

Sheet and the Sixt Term Sheet), free and clear of all Liens and Claims. The payment of the 

applicable Cure Amounts by Avis and Sixt, respectively, as the Purchasers, or the Debtor, as 

applicable, shall, in accordance with section 365(b) of the Bankruptcy Code, (a) cure all defaults 

under the Assigned Contracts as contemplated by section 365 of the Bankruptcy Code as of the 

Closing Date, (b) compensate for any actual pecuniary loss to such non-Debtor counterparty 

resulting :from such default, and (c) together ·with the assumption of the Assigned Contracts by 

the Debtor and the assigmnent of the Assigned Contracts to A vis and Sixt, respectively, as the 

Purchasers, constitute adequate assurance of future perfonnance thereof. 

24. Any provisions in any Assigned Contract that prohibit or condition the 

assignment of such Assigned· Contract or allow the counterparty to such Assigned Contract to 

terminate, recapture, impose any penalty or fee, accelerate, increase any nue, condition on 

renewal or extension, or modify any term or condition, directly or indirectly, upon the 

assignment of such Assigned Agreement. constitute unenforceable anti-assignment provisions 
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that are void and of no force and effect All other requirements and conditions under sections 

363 and 365 of the Bankruptcy Code for the assumption by the Debtor and assignment to Avis 

and Six:t, respectively, as the Purchasers, or an Affiliate of Avis and Sixt, respectively, as the 

Purchasers, of the Assigned Contracts have been satisfied. Upon the Closing, in accordance with 

sections 363 and 365 of the Bankmptcy Code, Avis and Sixt, respectively, as the Purchasers, 

shall be fully and irrevocably vested with all right, title and interest of the Debtor under the 

Assigned Contracts, and such Assigned Contracts shall remain in full force and effect for the 

benefit of Avis tmd Sixt, respectively, as the Purchasers. Each non-Debtor counterparty to the 

Assigned Contracts shall be forever barred, estopped, and pem1anently enjoined from (a) 

asserting against the Debtor or Avis and Sixt, respectively, as the Purchasers, or their respective 

assets or property any assignment fee, acceleration, default, breach or claim or pecuniary loss, or 

condition to assignment existing, arising or accruing-as of the Closing Date or arising by reason 

of the Closing, including any breach related to or arising out of change-in-control in such 

Assigned Contracts, or any purported written or oral modification to the Assigned Contracts and 

(b) asserting against Avis and Sixt, respectively, as the Purchasers, (or its assets or property, 

including the Remaining Non-Transferred Locations) any Lien or Claim, counterclaim, breach, 

condi.tion, setoff, asserted or capable of being asserted against the Debtor existing as of the 

Closing Date or arising by reason of the Closing. 

25. Upon the Closing and the payment of the relevant Cure Amow1ts, Avis and Sixt, 

respectively, as the Purchasers, shall be deemed to be substituted for the Debtor as a party to the 

applicable Assigned Contracts and the Debtor shall be released, pursuant to section 365(1<) of the 

Bankruptcy Code, from any liability under the Assigned Contracts. There shall be no assignment 

fees, increases or any other fees charged to Avis and Sixt, respectively, as the Purchasers, or the 
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Debtor as a result of the asswnption and assignment of the Assigned Contracts. The failure of 

the Debtor or Avis and Sixt, respectively, as the Purchasers, to enforce at any time one or more 

tenns or conditions of any Assigned Contract shall not be a waiver of such terms or conditions or 

of the right of the Debtor or Avis and Sixt, respectively, as the Purchasers, as the case may be, to 

enforce every term and condition of such Assigned Contract. The validity of the assumption and 

assignment of any Assigned Contract to A vis and Sixt, respectively, as the Purchasers, shall not 

be affected by any existing dispute between the Debtor and any counterparty to such Assigned 

Contract. Any party that may have had the light to consent to the assigmnent of any Assigned 

Contract is deemed to have consented for the purposes of section 365(e)(2)(A)(ii) of the 

Bankruptcy Code. 

26. Unless Avis and Sixt, respectively, as the Purchasers, othe.tw.ise expressly agree in 

writing, (a) all defaults or other obligations of the Debtor under the Assigned Contracts arising or 

accruing prior to the Closing Date (without giving effect to any acceleration clauses or any 

default provisions of the kind specified in section 365(b)(2) of the Bankruptcy Code) shall be 

deemed cured upon payment of the Cure Amounts, and Avis and Si.A1, respectively, as the 

Purchasers, shall have no liability or obligation arising or accruing under the Assigned Contracts 

on or prior to the Closing Date, except as otherwise expressly set forth in the A vis Term Sheet 

and the Si.xt Tetm Sheet, and (b) each non-Debtor party to an Assigned Contract is forever 

barred, estopped and permanently enjoined from asserting against Avis and Sixt, respectively, as 

the Purchasers, or its assets or property (including, without limitation, the Remaining Non-

Transferred Locations), any default existing as of the Closing Date, any Lien or Claim, 

counterclaim. breach, condition, setoff (except with respect to setoffs that were effected prior to 

the Petition Date), or other claim asserted or capable of being asserted against the Debtor. Other 
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than the Assigned Contracts, Avis and Sixt, respectively, as the Purchasers, have assumed none 

of the Debtor's other contracts or leases and shall have no liability whatsoever thereunder. 

27. The as.sigrunents of each of the Assigned Contracts by the Debtor to A vis and Sixt 

respectively are made in good faith under sections 363(b) and (m) of the Bankruptcy Code and 

are consistent with prior Orders of the Bankruptcy Court and the Hertz Settlement. Further, each 

of the Assigned Contracts by the Debtor to Avis and Sixt, respectively, is properly assumable by 

the Debtor and assignable to Avis or Sixt, respectively, as the Purchasers. 

Other Provisions 

28. For avoidance of doubt, the sales process described herein was in conformity with 

5 
the Hertz Settlement. 

29. Avis and Sixt, respectively, as the Purchasers, shall not be required to seek or 

obtain relief :from the automatic stay tmder section 362 of the Bankruptcy Code to enforce any of 

its remedies under tlte Avis Term Sheet and the Sixt Term Sheet or any other sale-related 

document The automatic stay imposed by section 362 of the Bankruptcy Code is modified 

solely to the extent necessary to implement the preceding sentence, provided however that this 

Court shall retain exclusive jurisdiction over any and all disputes with respect thereto. 

6 
The term "Hutz Settlonenf' mea:1s, collectively, the following: (i) that certain Settlement Agreemer.t 

by and among the Debtor, The Hmz Corporation, Purchasers, FSNA and Tom McDonnell dated as of December 17, 
2013 (together with the Releases (as defined in sucb Settlement Agreement) apd all rolated agreemer.ts, 
amendments, documents o.r instruments and all exhibits, schedules and addenda to the Settlemeol Agreement or any 
Release, collectively the "Hertz Settlement Documellls"), as amended by those certain amc:tdments to the Hertz 
Settlemen~ Documents as app:'l'lvec! in that certain Agreed Order Granting Motion of Debtor .for Entry of an Order to 
Amend Settlement Agreement wfth Hertz Corporation and Other Parties and Granting Related Relief (the "Hertz 
Setdement Amendment Order'') [Docket No. 447], (ii) that certain Order Granting Motion of the Debtor for an 
Order Authorizing the Debtor to Amend the Hertz Term SheeJ (Docket No. 583] and (iii) the related Releases (as 
defined in the Hertz Settltlment Agreement), each, as approved by that certain Order Granting Expedited Motion of 
Debtor to Compromise and Settle Claims and Disputes Pursuanr to Fed R. Ban/cr. P. 9019 [Docket No. 293] (the 
"Hertz Settlement Approval Order''). 
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30. Nothing in this Order or the Avis Term Sheet and the Sixt Term Sheet releases, 

nullifies, precludes, or enjoins the enforcement of any (a) obligation to a govemmental unit 

under police and regulatory statutes, (b) regulations that any entity would be subject to as the 

owner or operator of property after the date of entry of this Order, or (c) obligations to pay ad 

valorem taxes and to remit customer facility charges (CFCs) to local governmental entities. 

Nothing in this Order or the A vis Term Sheet and the Sixt Term Sheet divests any tribunal of any 

jurisdiction it may have under environmental law or other governmental regulatory 

non-bankruptcy law. 

31. Tins Order is binding upon and inures to the benefit of any successors and assigns 

of the Debtor or Avis and Sixt, respectively, as the Purchasers, including any trustee appointed in 

any subsequent case ofthe Debtor under chapter 7 of the Bankruptcy Code. 

32. This Order and the Avis Term Sheet and the Sixt Term Sheet shall be binding in 

all respects upon Catalyst, all creditors of (whether known or unknown) the Debtor, all holders 

of equity interests in the Debtor, any holders of Liens or Claims in, against, or on all or any 

portion of the Remaining Non-Transferred Locations, all non-Debtor counterparties to the 

Assigned Contracts, all successors and assigns Avis and Sixt, respectively, as the Purchasers, the 

Debtor and its affiliates and subsidiaries and any subsequent trustees appointed in this chapter 11 

case or upon a conversion to chapter 7 under the Bankruptcy Code, and shall not be subject to 

rejection. 

33. Nothing contained in any chapter 11 plan confumed in the Debtor's chapter 11 

case, any order confirming any such chapter 11 plan or any order approving wind-down or 

dismissal of this chapter 11 cases or any subsequent chapter 7 cases shall conflict with or 

derogate from the provisions of the Avis Term Sheet and the Sixt Tenn Sheet or this Order, and 
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to the extent of any conflict or derogation between this Order or the Avis Tenn Sheet and the 

Sixt Term Sheet and such future plan or order, the terms of this Order and the Avis Term Sheet 

and the Sixt Term Sheet shall control. 

34. The provisions of this Order and the Avis Term Sheet and the Sixt Tenn Sheet are 

non~severable and mutually dependent. To the extent any provisions of this Order conflict ·with, 

or are otherwise inconsistent with, the terms and conditions ofthe Avis Term Sheet and the Sixt 

Term Sheet or the Sale Motion and Order Shortening Time, this Order shall govern and control. 

35. The Avis Term Sheet and the Sixt Term Sheet and any related agreements, 

docume!lts or other instruments may be modified, amended or supplemented by the parties 

thereto and Catalyst, in accordance with the terms thereof, without further order of the Court, 

provided that any such modification, amendment or supplement does not have a material adverse 

effect on the Debtor's estate. 

36. No bulk sales law or any similar law of any state or other jurisdiction shall apply 

in any way to the transactions authorized herein, including, without limitation, the Avis Tenn 

Sheet and the Sixt Term Sheet and the transactions. 

37. The Court shall retain exclusive jurisdiction to, among other things, interpret, 

implement, and enforce the terms and provisions of this Order and the A vis Term Sheet and the 

Sixt Term Sheet, all amendments thereto and a'ly waivers and consents thereunder and each of 

the agreements executed in connection therewith to which the Debtor is a party or which has 

been assigned by the Debtor to A vis and Sixt, respectively, as the Purchasers, or its designees, 

and to adjudicate, if necessary, any and all disputes concerning or relating in any way to the 

transactions. This Court retains jurisdiction to compel delivery of the Remaining Non" 

Transferred Locations, to protect Avis and Sixt, respectively, as the Purchasers, and its assets, 
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including the Remaining Non-Transferred Locations, against any Claims, Liens, and Successor 

or Transferee Liability and to enter orders, as appropriate, pursuant to sections 105, 363 or 365 

(or other applicable provisions) of the Bankruptcy Code necessary to transfer the Remaining 

Non-Transferred Locations and the Assigned Contracts to Avis and Sixt, respectively, as the 

Purchasers. 

38. Tbe requirements set forth in Bankruptcy Rules 6003(b ), 6004 and 6006 have 

been sa:tis.fied or otherwise deemed waived. 

39. As provided by Bankruptcy Rules 7062 and 9014, the temts and conditions of this 

Order shall be effective immediately upon entry and shaU not be subject to the stay provisions 

contained in Bankruptcy Rules 6004(h) and 6006(d). Time is of the essence in closing the sale 

and the Debtor and A vis and Sixt, respectively, as the Purchasers, intend to close the sale as soon 

as possible. 

##El'VD OF ORDER## 

ORDER SUBMITTED BY: 

Stephen W. Rosenblatt (Miss. Bar # 5676) 
BUTI~ER SNOW LLP 
1020 Highland Colony Parkway, Suite 1400 
Ridgeland, MS 39157 
Telephone: (601) 985-4504 
Fax: (601) 985-4500 
steve.rosenblatt@butlersnow.com 

ONE OF THE A TTOR..l\ffiYS FOR THE DEBTOR 
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APPROVED AS TO FORM FOR ENTRY: 

CraigM Geno 
Craig M. Geno (Miss. Bar# 4793) 
CRAIG M. GENO PLLC 
P.O. Box 3380 
Ridgeland, MS 39158-3380 
(601) 427-0050 
cmgeno~cmgenolaw.com 

ATTORNEY FOR FRA.J."fCHISE SERVICES 
OF NORTH AMERICA, INC. 

Nicole L. Greenblatt 
Nicole L. Greenblatt 
KIRKLAND& ELLlS LLP 
601 Lexington Avenue 
New York, New York 1 0022-4611 
(212) 446-4664 
nicole.greenblatt@kirkland. com 

ATTORNEY FOR A VIS BUDGET GROUP, INC. 

John D. Moore 
John D. Moore (Miss. BarNo. 10610) 
JoHN D. MOORE, P.A. 
301 Highland Park Cove, Suite B 
Ridgeland, MS 39157 
j ohn@.johndmoorepa.com 

AlTORNEYS J<'OR SIXT RENT A CM{, LLC 

Oren B. Haker 
ORE!\ B. RAKER 
STOEL RIVES LLP 
900 SW Fifth Ave., Suite 2600 
Portland, OR 97204 
obhaker@stoel.com 

ATTORNEYS FOR PORT OF PORTLAND 
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Kevin W. Fisher 
Kevin W. Fisher (CA Bar No. 160272) 
Senior Deputy City Attorney 
Office of the City Attorney 
City of San Jose 
200 E. Santa Clara Street 
San Jose, CA 95113-1905 
Kevin.Fisher@sanjoseca.gov 

ATTORNEY FOR THE MINETA SAN JOSE 
INTERNATIONAL AIRPORT 

Jqmes..Ktsan!.><e•;L..~ ----- - - --
James Ktsanes 
LATHAM & W ATKJNS LLP 
233 South Wacker Drive 
Suite 5800 
Chicago, illinois 60606 
(312) 777-7112 
James.Ktsanes@lw.com 

AITORNEY FOR ADVANTAGE OPCO, Ll.C, AS 
ASSIGNRTI OF THE CATALYST CAPITAL GROUP, JNC. 
ON BEHALF OF FUNDS MANAGED BY IT 
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EXECIITION ·vERSION 

Purchase Agreement for Acquisition of Operations of. Debtor at Portland Internatioual Airnort 
By Budget Rent A Car System, Inc. 

1. , Acquisition 
I Transaction 

Summary 

2. 
1 

Purchase Price 

i 

KE 31772320.12 

Pursuant to Sections 363(b) and 365 of the Bankruptcy Code and this 
Purchase Agreement (the "Agreement"), (a) Simply Wheelz LLC 
("Debtor") will sell, assign, convey, transfer and deliver to Budget Rent ; 
A Car System, Inc. (together with its affiliates, including Avis Budget 
Car Rental, LLC and Payless Car Rental, Inc., "Buyer'') that certain 
Rental Car Limited Service Kiosk Lease as of September l, 2011, by and 
between The Port ofPoJtland (the "Authority") and Simply Wheelz LLC 

I 
d/b/a Advantage Rent-A-Car (the "Purchased Contract") relating to 
Debtor's rental car operations at Portland International Airport (POX) 
(the "Purchased Location"), free and clear of all liens, claims, 
encwnbrances and successor liabilities, and (b) Buyer will pay the 
Purchase Price (as defined beiow) (the "Buyer Transaction"). 

The purchase price (the "Purchase Price") for the Purchased Contract will 
be the sum of (a) the Purchased Location Cash Purchase Price, plus 
(b) the Assumed Liabilities. 

The term "Purchased Location Cash Purchase Price" means $1.00. The 1 

Purchased Location Cash · Purchase Price meets the requirements of 
section S(D) of the Bidding Procedures. 

Tne teiin "Assumed Liabilities" means, collectively, (a) the sum of (i) the 
aggregate amount of minimum annual guarantee payments and real 
property lease rental payments arising under the Purchased Contract 
solely to the extent that such liabilities arise on and after April I, 2014 
and remain unpaid to the Authority on the date hereof, which shall not 
exceed $83,071.69 in accordance with a schedttle of Open AIR through 
June 1, 2014 provided by the Authority to the parties hereto (:it being 
understood that $83,071.69 is equal to the excess of the amount set forth 
on such schedule with respect to the Purchased Contract over the Debtor 
Cure Amount), (ii) the portion of the monthly payment ofthe minimum 
annual guarantee required to be made by Debtor pursuant to the 
Purchased Contract, which shall not exceed $54,166.67, beginning with 
the payment due on June 20, 2014 and ending on the Closing Date (as 
defmed below) and (iii) the month1y Premises Rental payment to be made 
by Debtor pursuant to the Purchased Contract. which shall not exceed 1 
$185.47, beginning with the payment due on July 1, 2014 and ending on 1 
the Closing Date (suc11 sum, the "Pre-Closing Assumed Liabilities"), and I 
('o) all liabilities arising under the Purchased Contract to the extent (and . 
only to the extent) such liabilities arise or accrue following the Closing. I 
The tenn "Debtor Cure Amount .. means $27,083.33. I 
Except as expressly set forth in the preceding paragraph, Buyer shall not I 
assume (i) any other liabilities of Debtor or (ii) any other liabilities in J: 

respect of the Purchased Location. 

For the avoidance of doubt, at the Closin 
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replace any bond, letter of credit, or similar credit support provided by 
Debtor, The Catalyst Capital Group, Inc. (on behalf of funds managed by 
it and its affiliates, in its capacity as purchaser of the Debtor's assets 
pursuant to the Sale Order entered on January 2, 2014 [Dkt. # 326], 
and/or as debtor-in-possession lender, "Catab:st") or any bond surety, 

. letter of credit issuer or other provider of such credit supp01t (any bond I surety, letter of credit issuer or other provider of credit support, a "Third , 
, Party Credit Sunport Provider") with respect to the Purchased Contract, ! I and shall indemnify Debtor, Catalyst and each Third Pa.rty Credit Support ! 

Provider for any drawings or payments thereunder that are made on I 
1 account of any Assumed Liabilities; provided that in no event shall any I such bond, '"""'of credi~ or similar credit support exceed $162,500 in J 

the aggregate. I 
; 

Subject to the satisfaction of the conditions set forth in Section 4 below, ! 
the closing of the transactions contemplated hereby (the "Closing") shall 1 

take place on or before the fifth business day after the satisfaction or 
waiver of all conditions precedent set forth herein or such otb.er date as 
may be mutually acceptable to Debtor, Catalyst and Buyer (such date, the 
"Closing Date"). 

I 

On 1he Closing Date, Buyer shall be obligated to pay to (i) Debtor and 
Catalyst (for application to the DIP Indebtedness) the Pt1rchased Location 
Cash Purchase Price and (ii) the Authority, on behalf of Debtor and 
Catalyst, an amount equal to the Pre-Closing Assumed Liabiliti~s. 

On the Closing Date, the Debtor shall be obligated to pay the Debtor Cure 
Amount to the Authority. ! 

1 The effectiveness of the Buyer Transaction shall be conditioned on: 

i 
[ (i) w!th respect to the obligations of each party to this term sheet to ! 

i consummate the Closing, (A) the entry of a Bankruptcy Court order (the I 
j "Buyer Sale Order") approving the sale of the Purchased Contract to j 

Buyer free and clear of liens and encumbrances pursuant to section 363 of . 
the Bankruptcy Code, which order shall be in fonn and substance i 
reasonabty acceptable to Buyer, Debtor, and Catalyst, (B) Debtor's ~ 

1 authority to market and sell the Purchased Contract pursuant to the 1 

Settlement Agreement by and among Debtor, The Hertz Corporat iOn and , 
certain o ther parties pursuant to the order filed on December 16, 20131 
[Dkt. #210] and (C) there shall not be in effect any statute, rule, 
regulation or executive order enacted, issued, entered or promulgated by I 

~ . 
~ 

I a governmental body of competent jurisdiction restmining, enjoining or 
otherwise prohibiting the consummation of the Buyer Transaction; 

(ii) with respect to the obligations of Debtor and Catalyst to consummate 
! the Closing, (A) the performance in all material respects of all obligations 
1 of Buyer hereunder and the delivery of an officer's certificate with I respect thereto, (B) the delivery by Buyer of a duly executed bill of sale, 

assignment and assumption agreement and otber good and sufficient . 
instruments of conve ance and transfer in form reasonabl satisfacto!Y.J 

- 2~ 
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to Debtor and Catalyst, and (C) Buyer's delivery of the Purchase Price; I 
and 

(iii) with respect to the obligations of Buyer to consummate the Closing, I 
(A) the payment by the Debtor of the Debtor Cm·e Amount to the 
Authority on the Closing Date, (B) the accuracy in all material respects of 
the representations and wananties of, and performance in all material 
respects of all obligations of, Debtor hereunder and the delivery of an 
officer's certificate with respect thereto, (C) the detiveiy by Debtcr of a 
duly executed assignment and assumption agreement and other good and 
sufficient instruments of conveyance and transfer necessary to convey the 
Purchased Contract to Buyer free and clear of all liens, claims, · 
encumbrances and successor Habilities, in form reasonably satisfactory to 
Buyer with respect to the Closing, (D) a duly executed non-foreign 
person affidavit ofDebtor (or, if Debtor is a. disregarded entity, its owner) 
dated as of such Closi.'lg Date, sworn under penalty of perjury and in form 
and substance required under1he Treasury Regulations issued pursuant to 
Section 1445 of the Code, stating that Debtor (or, if Debtor is a 
disregarded entity, its owner) is not a "foreign person" as defined in I 

Section 1445 of the Code, and (E)' receipt by Buyer of any consents, 
approvals, waivers, permits, authorizations or other petmissions from, 
and delivering aU necessary notices to, and making all filings with, any 
governmental body or other third party as may be necessaty to 
cousummate the Buyer Transaction and operate the Purchased Contract 

The Buyer Transaction may be terminated by: 
• the mutual written consent of Debtor, Catalyst and Buyer; 
• any of Debtor, Catalyst or Buyer if the Closing ha.c; not occurred on or 

prior to the Outside Closing Date; 
• Buyer if the Bankruptcy Court does not enter the Buyer Sale Order on 

or prior to June 16, 2014; 
• any of Debtor, Catalyst or Buyer if such party is prohibited from 

consummating the Buyer Transaction by law, consent degree or order 
of any applicable government or judicial body; or 

• either of Debtor, on the one hand, or Buyer, on the other hand, if the 
other party commits any uncured breach of a11y obligation herew1der, 
or if any representation or warranty herein of such party becomes I 
materially inaccurate, in each case, that makes the conditions to 
closing incapable of being satisfied as of the Closing. j 

The tenn "Outside Closing Date" means September 1, 2014; provided, 
that (x) Buyer may, in its sole discretion, extend such date by providing 
notice to the Debtor for a period of30 days so long as Buyer is working in 
good faith to consummate the Closing and (y) Debtor, Catalyst and Buyer 
may mutually agree to extend such date . 

. Subject to the tenns and conditions contained herein and applicable law, 
the Parties shall use their respective commercially reasonable efforts to 
take, or cause to be taken, all actions, and to do, or cause to be done, all 
thin s neccs , ro er or advisable to consummate and make effective 

- 3-
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( the Buyer Transaction as soon as practicable, and shall coordinate and 
r cooperate with each other in respect of the foregoing. Without limiting 

the foregoing, unti! such time as the Buyer Transaction is either [ 
consummated or terminated in accordance with the terms hereof, the 
Parties shall use theiJ respective commercially reasonable efforts to 1 

I obtain or provide, as applicable, (i) the entry of the Buyer Sale Order and I (ii) the consent of the FTC for the Buyer Transaction (it being understood 
that neither Buyer nor its affiliates will be required to divest any assets in 

I order to consummate the Buyer Transaction), and (iii) any other consents, 
· approvals, waivers, petmits, authorizations or other permissions from, 1 

and all necessary notices to, and all filings with, any governmental body 
or o1her third party as may be necessary to consummate the Buyer 
Transaction. 

Buyer has no obligation to hire any employees ofDebtor or to assume any 
! liability in connection with the termination thereof. 

For the avoidance of doubt, Debtor is under no obligation (a) except as set 
forth in Section 3, to make any payments to the Authority in connection 
with the Buyer Transaction or (b) to perform or undertake any obligations 
with respect to the Purchased Contract, except as expressly provided 
herein, 

Buyer, Debtor and Catalyst hereby acknowledge and agree that this 
Agreement is intended to be an irrevocable and binding agreement. The 
provisions of1his Agreement and all duties, obligations and rights arising 
herefrom shall be governed by and construed in accordance with the taws 
of the State of Mississippi, without giving effect to any choice of law or 
conflict of law provision or rule (whether of the State of Mississippi or 
any other jurisdiction) that would cause the application of the laws of any 
jurisdiction other than the State ofMississippi. The parties consent to the 
exclusive jurisdiction and venue ofthe United States Bankruptcy Court 
for the Sou them District of Mississippi to resolve any disputes arising out I 

of or relating to this Agreement. 

* * * 
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IN WITNESS WHEREOF, the Parties hereto have caused this Purchase Agreement to be 
executed by their respective duly authorized officers as of Jtme I 0, 2014. 

BUDGET RENT A CAR SYSTEM, INC. 

By: 
Name: 
Title: 

SIMPLY WBEELZ LLC D/B/A ADV A.~TAGE 
RENTACAR 

By: 
Name: William N. Plamondon IJT 
Title: President 

THE CATALYST CAPITAL GROUP, INC. 
(on behalf of funds managed by it) 

By: 
Name: Gabriel de Alba 
Title: Managing Director and Partner 

[Signature Page to Purchase Agreement] 
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Term Sheet for Acquisition of Mineta San Jose lnttrgatlonal Airport (SJC) Location 

l. 

2. 

3. 

j Acquisition 
[ Transaction Summary 

Purchase Price 

1 C losings; Payment of 
j Purchase Price 

Pursuant to Sections 363(b) and 365 of the Bankruptcy Code, (a) 
Simply WhucJz LLC (''Debtor'') \\ill sell, assign, convey, 
transfor and deliver to Sixt Rent a Car. lLC (;'B\Iyc(') the 
Operations AgrC<lmcut and Lease Between City of San Jose And 
Simply Whcclz, LLC dba Advantage Rene A Car (the ··tcasc'l 
and tho facilities Management Agreement (the ' 'FMA '') rdating 
to the Mincta San Jose Tutcmarional Airport {SJC) location (the 

"Purchased Location''), each in the fonn provided to us prior to 
tho date hcrof, (colleotivcly. the ''Purchnsed Assets''). free and 
clear of oil liens, claims, encumbrances and successor liabilities, 
and (b) Bu~-cr \\iii pay the Purchase Price (as defined below) (the 

'·Bpw r Traflsaction "'). 

The purchase price (the --Purchase Price'') for the Purchased 
Assets will be the sum of (a) $1.00. plus (b) the Assumed 
Liabilities (as_ defined billow). plus (c) Cun: Costs (as defined 
below). 

The lllJm ''Assumed Liabilities"' means ( i) with rcsp~:ct to the 
Lease. the variable Concession Fcc and Rent of a combined 
amount not to exceed $35,000.00 on a monthly bnJJiS. and (ii) 

wid1 n:spc:ct to dtc PMA. the variable Expense Allocation of an 
amount not to exceed $ 17,000.00 on a yearly basis. 

The tcm1 -·cure Costs·' is the mnount of S 18.497.00 currently 
owed by Simply Wheclz. LLC dba Advnnt.1gc Rent a Car to the 
Cit~· of San Jose. 

For avoidance of doubt. Buyer shAll substitute or replace rhc 
lcttcr ofcrcdil provided by the Debtor of an amount not to exceed 
!SJ50.000.00. 

Buyer willt10t assume or 'mdcrtakc any liability or obligation 
that l1as not been cxprossly mentioned in this Term Sheet. I 
For avoidance of doubt, Debtor is under no obligation 
whatsoever either (a) to pay any moneys or (b) to perform or 
undertake any ob1igatiol1.9 with respect to the Lease or tbe FMA 
related to or in connection "ith the Purcluls<xl Location. 

Subject to the sarisfactioo of the cooditlons set furth io Section 
4 below, the closing of the transaction contcmpl:1tcd hereby wilh 
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! 
I Conditions to Closing 

l 

Termination 

respect to the P\trchascd location (the "~") shall take 
plewc on or before the fifth business day af\or the satisfaction or 
wnivcr of all conditions precedent with respect to the Purchased 
Location or such other date as may bu mutually ae<Xptablc to 
Debtor. Catatyst and Buyer (each date on which a Closing 
occurs, a "Closing Date"). 

Buyer shAll be obligated llpon the Closing of 1bc P\1rchascd 
Location (i) to pay to Debtor and Catalyst (fur application to the 
DIP Jnd~:btcdness) the Cure Costs, and (ii) to pay any Assumed 
Liabilities Mising after the date hereof. which. at Bnyur· s sole 
option, may be pllid directly to the City of San Jose, if not 
pro\'iously paid by Debtor. 

Tile cfftctivcncss of the Buyer Transaction shall be conditioned 
on (i) the entry of a Bankntplcy Court order. which order shall 
haw bucomc final and non-;1ppcalablc (the <·Bu\'cr Ssdc Order'') 
approving the sale of the Purchased Assets to Buyer free and 
clear of lions and onCllmbranccs pun>ullllt to section 363 of the 
Bankmptcy Code. which or®r shall be in fom1 and st1bstancc 
roilSonabl~· acccptolblc to Buyer, Debtor, and Catal~·st. 

For avoidance of doubl. the Lease nnd the FMA shall not be 
deemed to be assumed and assigned unti I the Closing. 

Tiu:: obligation of Buyer to consummate the Closing shnll be 
conditioned upon tho satisfaction (or waiver by Buyer) of the 
tollowing: (i) receipt of cxprcM City of San Jose and Airport 
approval of Buyer's acquisition. (ii) roccipt of all third party 
consents and approvals n:quin.:d. pursuant to the tcnns of the 
Lease in conncctioa with the assignment of the Lease to Bu~-cr 
at the Oosing, including without limitntion the Fc<.kral Trade 
Commission (''FTC'). (iii) Debtor's and Caralysfs pcrfonnancc 
of and/or compliance with (as applicable) all of their respective 
ogroomcnts, covcn.:.nt.s, and obHgntions h~r".:undcr in nH materia! 
respects, and (iv) no order having been enacted. issued. 
promulgated~ enforced, or entered by any govcrnm0111al entity 
which h!IS the effect of prohibiting or limiting in any way 
Buyer' s acquisition, ownership. or opctaLion of the Purchased 
Location. 

The Buyer Transaction may be tcnninarcd by (i) the mutual 
written consent of Debtor, Cacalyst and Buyer. ~ (ii) Bu~cr if the 
Closing has not occurred on or prior to AugltSt 31 . 2014: or (iii) 
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the Debtor or Buyer if tll.c other party commits any uncur..;d 
broach of any obligation hcrol!ndcr, or ifnny ro~ntation or 
1\·o.rrantr herein of such patty becomes materially inaccurate, in 
CflCh ca~c.:. that makes th~: con<iitions to closing iru;apablc of 
being satisfied as oftlw Closing. 

Subject to the tonns nnd conditions e<>ntaincd herein and 
applicnblo Jaw. the Partios shall uso their rcspocti\•c 
commercially reasonable cflotts to take, or cause to be taken, all 
actions, and to do, or cause to be done, all things necessary, 
propor or advisable to consun1matc and make effective tho Buyer 
Transaction as soon as prncticablc, and shall coordinate and 
cooperate with c3Ch other in rcspcct of the forogoing . Without 
limiting the foregoing. until such time as the Buyer Transaction 
is either consummated or terminated in accordance with the 
tcnns hereof, the Parties shall usc thei r respective comltlcrciall~· 
rcasortablc cffilrts to obtain or provid~: . as applicable. (i) the 
en!()' of the Buyer Salo Order. and (ii) the COII$Cnt of the FTC 
for the Bu~·cr Transaction, a.nd {iii) any other consents, 
approvals. wai \'CCS. pcm1its. authorizations or «her permissions 
from. and all noccssarr notices to. and all ftlings with.. any 
governmental body or otbor third party as may be neccssa~· to 
consummate the BuyllrTransaclion. For avoidance of doubt, the 
cflt-ctivcncss ofth~ BuyuTransaction. lllld Buyer' obligation to 
pay the Purchnsc Price, is conditioned upo11 obtaining any 
required consents rofcronccd in clauses (ii) or (iii) in the 
immediately preceding sentence. and if Buyer is unable to obtain 
any such required couscnts with respect to the Purchased 
Location, then it shal! be entitled to terminate 1hc Buyer 
Tmnsaction puJSuant to the pro\'isions of Section 5 hereof. 

Buyer is responsible for obtaining, a1 its own expense, any 
approval of rhc FTC that may be required as a condition for its 

1 acquiring any of the Purchucd Assets. Debtor and Catalyst 

I 
agree to assist and cooperate with Buyer with respect to 
obtaining on~· FTC Clpproval that may be r<X{uirod. 

l J 
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PURCHASE AND ASSIGl\"'MENT AGREEMENT 

BYANDBETWEEN 

SIXT RENT A CAR, LLC 

SIMPLY WHEELZ, LLC, F/D/B/A ADVANTAGE RENT-A-CAR 

AND 

ADVANTAGE OPCO, J .. LC 

- ----'' 2014 
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PURCHASE AND ASSIGNMJ!.NT AGREEMENT 

THIS PURCHASE A.~D ASSIGNMENT AGREEMENT (the "Agreement") is made and entered into 
as of , 2014, hy and among Sixt Rent A Car, LLC, a Delaware limited liability company 
("Buyer"); Simply Wheelz LLC, PIDIBIA Advantage Rent-A-Car, a Delaware limited liability company 
("Seller''); and Advantage Opco, LLC, a Delaware limited liability company ('~"). Buyer, Seller, and 
Opco are each referred to in this Agreement as a "Party" and coUectively as the "Parties." 

RECITALS: 

A. WHEREAS, on November 6, 2013, an Order tor Rehet under Chapter 11 of the 
Bankruptcy Code was entered by the United States Bankruptcy Court for the Southem District of 
Mississippi (the "BapkmP-tcv Court"), in Chapter 11 Case No. 13-03332 granting Seller protection from 
its creditors under Chapter 11 of Title 11 of the United States Code, as amended fi·om time to time (the 
"Bankruptcy Code")~ and 

B. WI-IERAS, SelJer is a party to the Operations Agreement and Lease Between City of San 
Jose And Simply Wheelz, LLC dba Advantage Rent A Car (the "Lease") and the Facilities Management 
Agreement (the "f.MA") relating to the Mineta San Jose International Airport (SJC) location (the 
"Purchased Location") (collectively, the "Purchased Assets"). Copies of the Lease aud FMA are attached 
hereto as Exhibits A and B, respectively. 

C. WHERAS, Buyer desires to (i) operate a rental car business at the Mineta San Jose 
Intemat.ional Airport (the "Air:port"), and (ii) utilize the portion of the Airpott facilities cutrently leased to 
Seller (the "Premises") under the Lease and FMA. 

D. WJffiRBAS, Opco has extended certnin indebtedness to Buyer as debtor in possession 
(the "DIP Indebtedness"); 

E. WHERAS, Seller desires to sen and Buyer desires to acquire and assume Seller's interest 
in the Purchased Assets according to the tenns set fot1h herein (the "Transaction"). 

PROVISIONS: 

NOW, THEREFORE, in consideration of the mutual promises and covenants herein contained, 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the. Parties hereto, intending to be tegaJly bound, hereby covenant and agree as follows: 

1. Defiaitions. The following te.nns shaH have the following meanings when used in this 
Agreement: 

1.01 "Encumbrance" means any charge, claim, limitation, condition, equitable 
interest, mortgage, lien, option, pledge, security interest, easement, encroachment, right of fust refusal, 
adverse claim or restri.ctlon of any kind, including any restriction on or transfer or other assignment, as 
security or otherwise, of or relating to use, quiet enjoyment, voting, transfer, receipt of income or exercise 
of any other attribute of ownership. 

2. Sale of Purchased Assets Interests. Subject to the tenns and conditions of this 
Agreement, and pursuant to Sections 363(b) and 365 of the Bankruptcy Code, Seller agrees to sell and 
Buyer agrees to purchase aU of Seller's righ~. title and interest in and to the Purchased Assets, free and 
clear of all liens, claims, Encumbrances and successor liabilities. The Parties agree and acknowlooge that 
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the Purchased Assets shaU not include Seller's automotive assets including auy vehicles, parts, 
automotive equipment, supplies, and related automotive assets. 

3. Purchase Price. The purchase price (the "Purchase Price") for the Purchased Assets will 
be the swn of (a) $ 1.00, plus (b) the Assumed Liabilities (as defined below), plus (c) Cure Costs (as 
defmed below). 

The term "Assumed Liabilities" means {i) with respect to the Lease, the variable Concession Fee and 
Rent of a combined amount not to exceed $35,000.00 on a monthly basis, and (ii) with respect to the 

FMA, the variable Expense Allocation of an amount not to exceed $17,000.00. 

The term "Cure Costs" is the amount of $l8,497.00 currently owed by Simply Wheelz, LLC dba 

Advantage Rent a Car to the City of San Jose. 

For avoidance of doubt, Buyer shall substitute or replace the letter of credit provided by the Seller of an 

amount net to exceed $150,000.00. 

4. Closings; fayment of Purchase Price. Subject to the satisfaction of the conditions set 
forth in Section 5 below, the closjng of the Transaction contemplated hereby with respect to the 

Purchased Location (the "Closing") shall take place on or before the fifth business day after the 
satisfaction or waiver of all conditions precedent with respect to the Purchased Location OT such other 
date as may be mutually acceptable to Seller, Buyer, and Opco (the "Closing Dat~"). 

Buyer shaH be obligated upon the Closing of the Purchased Location (i) to pay to Seller and Opco (tor 
application to the DJJl Indebtedness) the Cure Costs, and (ii) to pay any Assumed Liabilit ies arising after 
the date hereof, whlch, at Buyer's sole option, may be prud directly to the City of San Jose, if not 
previously p aid by Seller. 

Buyer shall not be deemed to have assumed the Purchased. Assets until the Closing is complete. 

5. Conditions to Closine. The eff-t:ctivcness of the Buyer Transaction shall be conditioned 
on the entry of a Bankruptcy Court order, which order shall have become final and non-appealable (the 

"Sale Order") approving the sale of the Purchased Assets to Buyer free and clear of liens and 
Encumbrances pursuant to section 363 of the Bankruptcy Code, which order sbaU be in form and 

substance reasonably acceptable to Buyer and Seller. 

The obligation of Buyer to consummate the Closing shall be conditioned upon the satisfaction (or waiver 
by Buyer) of the following: (i) receipt of express City of San Jose and Airpo1t approval of Buyer's 

acquisition, (ii) receipt of all third party consents and approvals required pursuant to the tenns of the 
Lease in connection with the assignment of the Lease to Buyer at the Closing, including without 

limitation the Federal Trade Commission ("FTC"), (iii) Seller's performance of and/or compliance with 
(as applicable) all of their respective agreements, covenants, and obligations hereunder in aH material 
respects, and (iv) no order having been enacted, issued, promulgated, enforced, or entered by any 

governmental entity which has the effect of prohibiting or limiting in any way Buyer's acquisition, 
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ownership, or operation of the Purchased Location. 

6. T ermination. The Transaction may be terminated by (i) the mufl.JaJ wrjtten consent of 

Seller, Buyer, and Opco; (ii) Buyer if the Closing has not occurred on or prior to August 31, 20 14; (iii) 
Buyer if the conditions to closing of Section 5 have not been met; or (iv) the Seller or Buyer if the other 

party commits any uncured breach of any obligation hereundt:r, or if any representation or warranty 
herein of s uch party becomes materially inaccurate, in each case, that makes the conditions to closing 

incapable of being satisfied as of the Closing. 

If the Transaction is te1minated, all actions under this Agreement or otherwise will imrne<.liately terminate 
and no Party will suffer any penalties or have any obligations to any other Party. 

7. Buyer's Assumption of Liabilities. Buyer sbal! only assume the liabilities and 
obligations o f Seller specifically mentioned in this Agreement. Buyer shall not assume or become 
responsible or obligated for any other liabilities of Seller. 

8. Further Assurances. Subject to the temlS and conditions contained herein and appjjcable 
law, the Parties shall use their respective commercially reasonable efforts to take, or cause to be taken, all 

actions, and to do, or cause to be done, all things necessary, proper or advisable to consummate and make 

effective tbe Transaction as soon 8$ practicable, and shall coordinate and cooperate with each other in 
respect of the foregoing. Without limiting the foregoing, unt il such time as the Transaction is either 

consummated or terminated in 8?COfdance with the terms hereof, the Parties shall use thci! respective 
commercially reasonable efforts 1o obtain or provide, as applicable, (i) the entry of the Sale Order, and (it) 
the consent of the FTC for the Transaction, and (iii) any other consents, approvais, waivers, pemUts, 

authorizations or other permissions from, and all necessary notices to, and all filings with, any 
govenunental body or other third party as may be necessary to consununate the Transaction. For 

avoidance of doubt, the effectiveness of the Transaction, and Buyer's obligation to pay the Purchase 
Price, is conditioned upon obtaining any required consents referenced in clauses (ii) or (iii) in the 

immediately preceding sentence, and if Buyer is unable to obtain any such required consents with respect 
to the P urchased Location, then it shall be entitled to termjnate the Transaction pursuant to the provisions 

of Section 6 hereof. 

9. Transitional Matters. 

9.01 Removal of Property. Seller shall remove aU vehicles and any other personal 
property of Sellei not being sold hereunder from th.e Premises no later than the Closing Date. 

9.02 No Transfer of Bookmgs. Buyer will not have any obligation or Liability with 
respect to any reservations for rental car services made by or in connection with Seller. 

10. Bankruptcy Matters . It is the intention of the parties to consuuunate the transactions 
contemplated by this Agreement pursuant to a Bankruptcy Court approved Sale Order of the Purchased 
Assets under Section 363 of the Bankruptcy Code. 

Except as otherwise permitted by the tenus and conditions of this Agreement, the Sale Order or the 
Bankruptcy Court, so long as Bt1yer is ready, willing and able to consuuunate the Closing, and Buyer is not 
in any way in default or in breach of any of the terms and conditions of this Agreement, Seller sllaU not flle 
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any motion or other pleading in the Bankruptcy Court that seeks to rescind or otherwise avoid the 
transactions contemplated by this Agreement. 

11. MisceUaneous Provisions. 

11.01 Notices. Any notice pennitted or required to be given pursuant to this Agreement 
shall he written and shall be deemed to have been given when delivered personally or when delivered by 
Federal Express or by any other nationally recognized overnight delivery company (or when such 
personal or overnight delivery js refused. as applicable), to the address of such Party set forth below, or to 
such other addresses as any Party may hereafter designate to the other in writing. Until otherwise 
designated, the address for notice purposes of the Parties are as follows: 

Buyer: 

Sixt Rent A Car, LLC 
1850 SE 17th Street 
Suite 207 
Fort Lauderdale, Florida 33316 
Attention: Matthias Lenk 

Opco: 

Seller: 

11.02 Amendment. This Agreement may be amended, modified, or suj;plemented only 
by a written instrument signed by each of the parties hereto. 

11.03 Governing Law: Venue. This Agreement shall be governed by and construed and 
enforced in accordance with the intemal laws of the State of Mississippi without giving effect to the 
principles of conflicts of law thereof. Notwithstanding the foregoing, prior to the closing of the Chapter 
11 Case, except as otherwise expressly provided in this Agreement, the parties hereto agree that any suit, 
action or proceeding seeking to enforce any provision of, or based on any matter arising out of or in 
connection with, 1his Agreement or the transactions contemplated hereby shaH be brought exclusively in 
the Bankruptcy Court, and each party hereto hereby irrevocably consents to the jurisdiction of the 
Bankruptcy Court (and of the appropriate appellate courts therefrom) in any such suit, action or 
proceeding and irrevocably waives, to the fullest extent pennitted by law, any objection that it may now 
or hereafter have to the Iaymg of the venue of any such suit, action or proceeding in the Bankruptcy Court 
or that any such suit, action or proceeding which is brought in the Bankruptcy Court has been brought in 
an inconvenient forum. Process in any such suit, action or proceeding may be served on any party 
an)"vhere in the world, whether within or without the jurisdiction of the Bankruptcy Court. 

11.04 Entire Understanding: Amendment Except where separate agreements are 
specifically provided for herein, this Agreement constitutes the entire understanding and agreement 
between the Part ies with regard to aU matters herein, and there are no other agreements, conditions, or 
representations, oral or written, expressed or implied, with regard thereto other than as referred to herein. 
This Agreement may only be amended by a written amendment signed by or on behalf of all parties 
hereto. 

11.05 Severability. If any item or provision of this Agreement is held to be invalid or 
unenforceable for any reason, such tenn or provision shall be ineffective to the extent of such invalidity or 
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unenforceabitity without invalidating the remaining tetms and provisions hereof, and this Agreement shall 
be construed to the fullest extent possible as if such inva.Iid or unenforceable temt or provision has not 
been contained herein. 

· 11.06 Successors. This Agreement shall be binding upon, and shall i.nure to the benefit 
of, the Parties hereto and their respective heirs, administrators, executors, and successors. 

11.07 Assignment. This Agreement may not be assigned by any Party without the prior 
written consent of all other Parties, which may be withheld in a Party's sole discretion; provided. 
however, that Buyer may assign this Agreement and any of its rights and obligations hereunder to any 
entity that has substantially the same ownership structure as Buyer. 

11.08 Counterparts: Validitv of Electronic Signatures. '!'his Agreement may be 
executed in one or more counterparts, each of which shall be deemed to be an original. Any Party may 
deliver a signed signature page by the attachment of a . pdf, .tif, .gif, jpeg or similar attachment to an 
electronic mail message or by facsimile, and each signature delivered by such eleclrorric means shall (a) 
be deemed to be an original, (b) be treated in all respects as an original executed document, (c) be fully 
valid and enforceable, and (d) have the same binding legal effect as if it was an original signed version 
thereof delivered in person. Each Party hereby irrevocably waives any objection that it has or may have in 
the future regarding the validity or enforceability of any such electronic signature. 

[Signature Page Follows] 
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1N "WITNESS WHEREOF, the Parties have caused this Purcha'>e and Assignment Agreement to 
be duly executed as of the date frr!>1: above written. 

SIXT RENT A CAR, LLC 

By:. _ _____________________ _ 
Name: ___ _ _______________ __ _ 
Title:. _ ___ _________ ______ _ 

SIMPLY WHEELZ, LLC, F/D/B/A ADVANTAGE RENT
A-CAR 

By: ________ _ ___ _ 
Name: _____ ________________ __ 
Title:. ___ _ ________ _______ _ 

ADVANTAGE OPCO, LLC 

By: ____ _ _____ ___ _ 
Name: _____________ ________ _ 
Title: _ ___________________ _ 

SIGNATURE PAGE TO PURCHASE AND ASSIGNMENT AGREEMENT 
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Exhibit A 

[attached] 
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ExhibitB 

[attached} 
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