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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

June 4, 1998

{\uﬁCT Corporation System

660 East Jefferson St.
Tallahassee, FL. 32301

SUBJECT: WARREN WOOTEN FORD, INC.
Ref. Number: 014843

We have received your document for WARREN WOOTEN FORD, INC. and your
check(s) totaling $122.50. However, the enclosed document has not been filed
and is being returned for the following correction(s):

Please include exhibit 72.1 as referenced on page 45 of the plan of merget.

if you have any questions concerning the filing of your document, please call
(850) 487-6907. o

Annette Hogan
Corporate Specialist Letter Number: 798A00031610

TRl L R

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet

MERGING:

BUDGET ACQUISITION CORPORATION, a Florida corporation, P98000033830

INTO

WARREN WOOTEN FORD, INC., a Florida corporation, 014843

File date: June 3, 1998

Corporate Specialist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER OF SECRE TARY | "
WARREN WOOTEN FORD, INC.  TALLANASSEE FLORIEA
AND

BUDGET ACQUISITION CORPORATION

1. The Plan and Agreement of Merger (the "Merger Agreement"), dated as of May 1,
1998, by and among Budget Group, Inc., a Delaware corporation, Budget Acquisition Corporation,
a Florida corporation, Warren Wooten Ford, Inc., a Florida corporation, Frank D. Wooten, David
B. Wooten and Robert M. Poloskey, is attached hereto as Exhibit A. Pursuant to the Merger
Agreement, Budget Acquisition Corporation will be merged with and into Warren Wooten Ford, Inc.
(the "Merger").

2. The Merger Agreement was approved and adopted by the shareholders of Budget
Acquisition Corporation on June 1, 1998. ,

3. “The Merger Agreement was approved and adopted by the shareholders of Warren
Wooten Ford, Inc. on June 1, 1998. ' ' '

4. The Merger shall become effective upon filing with the Secretary of State of Florida.

ATL2-751258-1
May 31, 1998—15:40:23



IN WITNESS WHEREOF, Budget Acquisition Corporation and Warren Wooten Ford, Inc.
have executed these Articles of Merger this 1st day of June, 1998. '

Budget Acquisition Corporation

MAS UL

Michael F. Katzin
President

Warren Wooten: FO{d Tnc.
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. S By: -?__ D oS

o Wl Frank D. Wooten
N T President



Exhibit A

Plan and Aereement of Merger




PLAN AND AGREEMENT OF MERGER
BY AND AMONG |
BUDGET GROUP, INC.,
BUDGET ACQUISITION CORPORATION,
WARREN WOOTEN FORD, INC.,
FRANK D. WOOTEN,
DAVID B. WOOTEN,
AND

ROBERT M. POLOSKEY

May 1, 1998
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PLAN AND AGREEMENT OF MERGER, dated May 1, 1998, by and among
BUDGET GROUP, INC., a Delaware cc;rporation, ("Parent"), BUDGET ACQUISITION
CORPORATION, a Florida company ("Sub"), and WARREN WOOTEN FORD, INC., a
Florida corporation (the "Dealership"), FRANK D. WOOTEN, an individual resident of the
State of Florida, as an individual and in his capacity as Trustee of the Frank Daniel Wooten 1992
Revocable Trust w/d/a 1/21/92, DAVID B. WOOTEN, an individual resident of the State of
Florida, as an individual and in his capacity as Co-Trustee of the David Bradley Wooten 1992
Revocable Trust wd/a 6/3/92, and ROBERT M. POLOSKEY, an individual resident of the
State of California (collectively the "Sellers").

RECITALS

WHEREAS, Parent has formed Sub as a wholly owned subsidiary corporation under the
Florida Business Corporation Act (the "Act") for the purpose of Sub merging with and into the
Dealership pursuant to the applicable provisions of the Act (the "Merger") so that the Dealership
will continue as the surviving corporation of the Merger and will become a wholly owned
subsidiary of Parent;

WHEREAS, the respective Boards of Directors of the Dealership, Parent and Sub have
approved and declared advisable the Merger, the terms and provisions of this Agreement and the
transactions contemplated hereby and the Board of Directors of the Dealership has recommended
that the shareholders of the Dealership approve the Merger upon the terms of this Agreement;

WHEREAS, the respective Boards of Directors of Parent and the Dealership have
determined that the Merger is in furtherance of and consistent with their respective long-term
business strategies and is fair to and in the best interests of their respective shareholders;

WHEREAS, to induce Parent and Sub to enter into this Agreement, the Sellers have
executed this Agreement; and

WHEREAS, the Merger described herein is subject to the satisfaction of certain
conditions described in this Agreement, including the written approval by Ford Motor Company
("Ford" or "Manufacturer") of Parent, Sub or a direct or indirect subsidiary of Parent as an
authorized Ford dealer.

NOW, THEREFORE, in consideration of the mutual representations, warranties,
covenants and agreements, and upon the terms and subject to the conditions hereinafter set forth,
the parties do hereby agree as follows:
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1.1

Merger
The Merger

1.
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Upon the terms and subject to the conditions of this Agreement, at the
Effective Time and in accordance with the provisions of this Agreement
and the Act, Sub shall be merged with and into the Dealership, which shall
be the surviving corporation (sometimes referred to hereinafier as the
"Surviving Corporation") in the Merger, and the separate corporate
existence of Sub shall cease. Subject to the provisions of this Agreement,
articles of merger (the "Articles of Merger") shall be duly prepared,
executed and acknowledged by the Dealership, on behalf of the Surviving
Corporation, and thereafter delivered to the Secretary of State for the State
of Florida for filing as provided in the Act on the Closing Date (as defined
in Section 1.11). The Merger shall become effective immediately upon
the filing of the Articles of Merger with the Secretary of State for the State
of Florida or at such time thereafter as is provided in the Articles of
Merger (the "Effective Time").

From and after the Effective Time, the Merger shall have all the effects set
forth in the Act. Without limiting the generality of the foregoing, and

- subject thereto, by virtue of the Merger and in accordance with the Act, all

of the properties, rights, privileges, powers and franchises of the
Dealership and Sub shall vest in the Surviving Corporation and all of the
debts, liabilities and duties of the Dealership and Sub shall become the
debts, liabilities and duties of the Surviving Corporation.

The Articles of Incorporation of the Dealership in effect immediately prior
to the Effective Time shall be the Articles of Incorporation of the
Surviving Corporation until thereafter amended in accordance with the
provisions thereof and the Act.

The Bylaws of the Dealership in effect immediately prior to the Effective
Time shall be the Bylaws of the Surviving Corporation until altered,
amended or repealed as provided therein, in the Articles of Incorporation
of the Surviving Corporation and the Act. ' |

The officers and directors of Sub immediately prier to the Effective Time
shall be the initiad officers and directors of the Surviving Corporation, in
each case until their respective successors are duly elected and qualified.
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1.2 Conversion of Shares

As of the Effective Time, by virtue of the Merger and without any action on the part of
any holder thereof:

1.

Each share of capital stock of Sub that is issued and outstanding
immediately prior to the Effective Time shall be converted into and
become one fully paid and nonassessable share of Common Stock, par
value $.01 per share, of the Surviving Corporation.

All shares of common stock, par value $100 per share, of the Dealership
("Dealership Common Stock") or other capital stock of the Dealership that
are owned by the Dealership as treasury stock shall be canceled and retired
and shall cease to exist and no stock of Parent or other consideration shall
be delivered in exchange therefor.

issued and outstandmg immediately prior to the ‘Effective Time (other than
shares to be canceled in accordance with Section 1.2.2) shall, at the
election of the holder of such shares of Dealership Common Stock, be
converted into a right to receive, and become exchangeable for, (i) either
(x) a number of shares (the "Exchange Ratio") of Class A Common Stock,
par value $.01 per share, of Parent ("Parent Class A Common Stock")
equal to (A) the Total Merger Shares (as defined below) divided by (B) the
number of shares of Dealership Common Stock that is issued and
outstanding immediately prior to the Effective Time or (y) a cash amount
equal to the Fair Market Value (as defined below) of one share of Parent
Class A Common Stock multiplied by the Exchange Ratio (the "Cash
Election”). All such shares of Dealership Common Stock, when so
converted, shall no longer be outstanding and shall automatically be
canceled and retired and shall cease to exist, and each certificate
previously representing any such shares (a "Certificate") shall thereafter
represent the right to receive either (i) that number of shares of Parent
Class A Common Stock into which such shares of Dealership Common
Stock have been converted pursuant to clause (i)(x) above or (ii) cash as
provided in clause (i)(y) above. Certificates previously representing
shares of Dealership Common Stock shall be exchanged for (i) either (x)
certificates representing whole shares of Parent Class A Comunon Stock
pursuant to clause (i)(x) above or (y) cash as provided in clause O
above, and (if) cash in lieu of any fractional share, issued in consideration
therefor upon the surrender of such Certificates in accordance with Section
1.3, without interest. "Total Merger Shares" shall mean that number of
shares of Parent Class A Common Stock equal to (i) the Purchase Price
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divided by (ii) the Fair Market Value at the Effective Time (as defined
below) of one share of Parent Class A Common Stock. "Merger Shares”
shall mean (i) the Total Merger Shares minus (ii) (x) those shares of Parent
Class A Common Stock that would have been issuable to those Sellers
electing the Cash Election had such Sellers elected to convert the shares of
Dealership Common Stock owned by such Sellers pursuant to Section
1.2.3()x) above and (y) fractional shares.

The term "Merger Consideration" shall mean (i) the Merger Shares plus
(ii) the aggregate amount of all cash in lieu of fractional shares of Parent
Class A Common Stock plus (iii) the aggregate amount of all cash paid
pursuant to the Cash Election plus (iv) the total of all Contingent
Additional Consideration paid by Parent pursuant to Section 1.4 plus or
minus, as applicable, any amount paid pursuant to Section 1.10.7. The
term "Fair Market Value at the Effective Time" of one share of Parent
Class A Common Stock shall be the average of the closing price per share
of Parent Class A Common Stock on the New York Stock Exchange
("NYSE") during the fifteen (15) trading days immediately preceding the
last business day before the date of the Effective Time.

If after the date hereof and prior to the Effective Time, Parent shall have
declared a stock split (including a reverse split) of Parent Class A
Common Stock or a dividend payable in Parent Class A Common Stock or
effected any recapitalization or reclassification of its common stock or any
other similar transaction, then the Exchange Ratio shall be appropriately
adjusted to reflect such stock split, dividend, recapitalization,
reclassification or similar transaction.

1.3  Exchange of Certificates.

1.

On the Closing Date, Parent shall deliver to each of the Sellers who
elected to convert his shares of Dealership Common Stock pursuant to
Section 1.2.3 (i) (X) above, upon surrender of such Seller's Certificates to
Parent for cancellation, cash in the amount sufficient to pay such Seller's
cash portion of the Merger Consideration in lieu of fractional shares of
Parent Class A Common Stock and a stock certificate (issued in the name
of such Seller or his nominee) representing such Seller's portion of the
Merger Shares, provided, however, that Merger Shares equal in value to
fifteen percent (15%) of such Seller's portion of the Merger Shares shall be
held in escrow pursuant to Section 1.8.

On the Closing Date, Parent shall deliver to each of the Sellers who
elected to convert his shares of Dealership Common Stock pursuant to
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Section 1.2.3(1)(y) above, upon surrender of such Seller's Certificates to
Parent for cancellation, cash in an aggregate amount equal to the amount
into which such Seller's shares of Dealership Common Stock were
converted, provided, however, that an amount in cash equal to fifteen
percent (15%) of the aggregate amount of cash delivered to such Seller
shall be held in escrow pursuant to Section 1.8.

3. The cash paid and shares of Parent Class A Common Stock issued upon
the surrender of Certificates in accordance with the terms hereof shall be
deemed to have been paid and issued in full satisfaction of all rights
pertaining to such shares of Dealership Common Stock.

14 Elections

Each of Frank D. Wooten, both as an individual and as Trustee of the Frank
Daniel Wooten 1992 Revocable Trust vw/d/a/ 1/21/92, and David B. Wooten, both
as an individual and as Co-Trustee of the David Bradley Wooten 1992 Revocable
Trust u/d/a 6/3/92 (collectively, the "Identified Sellers") hereby irrevocably elects
to have all of the shares of Dealership Common Stock owned by him converted
pursuant to Section 1.2.3(1)(x) of this Agreement. Robert M. Poloskey
("Poloskey") hereby irrevocably elects to have all of the shares of Dealership
Common Stock owned by him converted pursuant to Section 1.2.3(1)(y) of this
Agreement.

1.5 Contingent Additional Consideration

The "Guaranteed Share Price" shall be the result obtained by multiplying the Fair
Market Value at the Effective Time of one share of Parent Class A Common
Stock by eighty-five percent (85%). With respect to the Merger Shares
transferred to the Identified Sellers or held in escrow pursuant to Section 1.9, if
any of such shares are sold by any of the Identified Sellers from time to time (i)
within one year of the termination of the one year holding period contemplated by
Rule 144 under the Securities Act of 1933, as amended (the "Securities Act™) and
(i1) in blocks of at least five thousand (5,000) shares in a single transaction or
series of transactions effected on the NYSE within a period of five (5) business
days for an average price per share less than the Guaranteed Share Price, Parent
shall issue and deliver to each such Identified Seller a number of shares of Parent
Class A Common Stock (the "Contingent Additional Consideration™) which
shares shall be registered under the Securities Act and listed on the New York
Stock Exchange equal to the result obtained by dividing:

(a) the difference between (a) the Guaranteed Share Price multiplied
by the number of shares of Parent Class A Common Stock issued
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pursuant to this Agreement at the Closing and subsequently sold,
and (b) the aggregate proceeds to such Identified Seller from the
sale of such shares of Parent Class A Common Stock (afier
deducting any brokerage commissions or other similar fees or
charges by or on behalf of such Identified Seller) by

(b)  the average of the closing price per share of Parent Class A
Common Stock on the NYSE during the fifteen (15} trading days
immediately preceding the later of (i) the day on which such sale
occurs, in the case of a single transaction, or (ii) the day on which
the last such sale occurs in the case of a series of transactions;

provided, however, that Parent may, in its sole discretion and in satisfaction of its
obligation to issue all or any Contingent Additional Consideration, pay to such
Identified Sellers an amount in cash per share equal to the difference between (x)
the Guaranteed Share Price multiplied by the number of shares of Parent Class A
Comtaon Stock issued pursuant to this Agreement at the Closing and
subsequently sold, and (y) the aggregate proceeds to such Identified Seller from
the sale of such shares of Parent Class A Common Stock (after deducting any
brokerage commissions or, other simjlar fees or charges by or on behalf of such
Identified Seller). Notwithstanding anything herein to the contrary, Parent shall
not be obligated to issue fractional shares and the value of any fractional share
resulting from the calculation set forth in this Section 1.5 shall be paid in cash
based on the average price referred to in (b) above.

Dividends

Sellers shall be entitled to receive any dividends which shall have become payable
with respect to shares of Parent Class A Common Stock issued to Sellers pursuant
to Section 1.3 between the Effective Time and the Closing. There shall also be
paid to Sellers any dividend on Parent Class A Common Stock issued to Sellers
pursuant to Section 1.3 that shall have a record date subsequent to the Effective
Time and prior to Closing and a payment date after Closing, provided that such
dividend payments shall be made on such payment dates. In no event shall the
shareholders entitled to receive such dividends be entitled to receive interest on
such dividends.

Closing of The Dealership's Transfer Books

At the Effective Time, the stock transfer books of the Dealership shall be closed
and no transfer of Dealership Common Stock shali thereafier be made.
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1.8 Escrow

(2) A block of Merger Shares equal in value to fifteen percent (15%) of the
Purchase Price (excluding (i) any amount thereof attributable to the value of real
estate and (ii) any amount of cash paid pursuant to the Cash Election) shall be
withheld from the Merger Shares issued to the Identified Sellers at Closing and
(b) cash in an amount equal to fifteen percent (15%) of the aggregate amount of
cash paid by Parent pursuant to the Cash Election shall be withheld from the cash
paid to Poloskey (collectively, the "Holdback Reserve"), and will be held in
escrow by an escrow agent mutually acceptable to Sellers and Parent (the "Escrow
Agent") pursuant to the terms and provisions of the Escrow Agreement, a copy of
which is attached hereto and incorporated herein as Exhibit 1.8, as a reserve
against potential indemnifiable events pursuant to the provisions of Section 9.1
hereof or adjustments to the Closing Book Value following the Post-Closing
Audit pursuant to Section 1.10.5. Amounts held in the Holdback Reserve shall be
released from escrow as follows (with Merger Shares being released to the
Identified Sellers and cash to Poloskey, respectively), so long as (i) such amounts
are not used prior to the following release dates to satisfy losses of Parent
resulting from indemnifiable events or adjustments to the Closing Book Value
and (ii) no claim has been made against or by Parent and not yet resolved prior to
the following release dates which when resolved, could encroach on the sum to be
released: (a) Merger Shares and cash valued at fifty percent (50%) of the
Holdback Reserve shall be released from the Holdback Reserve one year after the
Closing Date, and (b) the Merger Shares and cash remaining in the Holdback
Reserve, if any, Shall be released from the Holdback Reserve eighteen (18)
months after the Closing Date.

1.9 Method of Payment

All cash payments from one party to another under this Agreement shall be made
by wire transfer of immediately available funds or by cashier's check.

1.10 Purchase Price
The "Purchase Price" shall be determined as follows:

1.10.1 Pre Closing Elimination of Certain Assets
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Real Estate

Prior to the Closing, all parcels of real property used in connection
with the operation of the Dealership as identified on Exhibit
1.10.1.1(a) which is attached hereto and incorporated herein shall
be transferred to the Dealership pursuant to a certain Real Property
Purchase Agreement, dated as of the Closing Date, substantially in
the form atteched-hereto as Exhibit 1.10.1.1(b).

Related Party Assets.

Prior to the Closing, all assets and liabilities arising from,
connected with or related to transactions between the Dealership
and Related Parties (as that term is defined herein) shall be
transferred by the Dealership to the Sellers or any of them or to a
Person or Persons designated by the Seller at their then current
book value it being agreed and understood that no such assets are
to be owned by the Dealership at the time of Closing. All
liabilities of the Dealership to Related Parties will be paid in full
prior to the Closing.

1.10.2 Vehicle Inventories

For purposes of defining the Closing Book Value, it is agreed and understood that
all New Vehicles owned and in the actual possession of the Dealership on the
Closing Date shall be valued at the total cost thereof to the Dealership as
evidenced by the factory invoices to the Dealership (including freight charges)
plus the sum of the cost to the Dealership of the accessories and options locally
installed and minus the sum of the following items relating to such New Vehicles:

1. All "holdbacks", prior refunds, model changeover or close-out allowances,
interest and advertising rebates, if any, made or rebated by the
Manufacturer to the Dealership and any other credits or allowances
rebated by the Manufacturer to the Dealership, but only in each case to the
extent said payments are actually received by the Dealership prior to
Closing; and ' '

2. The cost to replace any factory installed accessories or options that are
missing from any such New Vehicle.

All Demonstrator Vehicles shall be valued in the same manner as New Vehicles
with the deduction of an additional sum equivalent to thirty cents ($0.30) per mile
for each mile in excess of two hundred (200) miles indicated on the odometer of
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such Demonstrator Vehicle. Used vehicles shall be valued at their current market
value, it being agreed and understood that if the parties are unable to agree as to
the current market value of any Used Vehicle, such Used Vehicle shall be
transferred by the Dealership, prior to the Closing, at its then current book value,
to the Sellers or any of them or to a Person or Persons designated by the Sellers.
If any vehicle being valued under this Section shall have been damaged prior to
the Closing Date and the Dealership has knowledge of such damage, the
Dealership shall disclose all such damage in writing in accordance with the
requirements of any applicable laws or regulations. If the unrepaired damage to
any such vehicle exceeds one hundred dollars ($100.00) per vehicle, the cost of
the necessary repairs as mutually determined by the Sellers and Parent shall be
deducted from the value of such vehicle. If the Sellers and Parent are unable to
agree as to the appropriate credit for such repairs, such vehicle(s) shall be
excluded from the sale and transferred by the Dealership, prior to the Closing, to
the Sellers or any of them or 2 Person or Persons designated by the Sellers at the
then current book value of such vehicle.

Parts and Accessories

For purposes of defining the Closing Book Value, it is agreed and understood that

all inventories of parts and accessories shall be valued as of the Closing Date as

follows: —

1. All Genuine New Parts and Accessories shall be valued at one hundred
percent (100%) of the Dealership's cost less all applicable discounts taken
or received including, but not limited to, volume discounts.

2. All Non-Genuine New Parts and Accessories shall be valued at one
hundred percent (100%) of the Dealership's cost less all applicable
discounts taken or received including, but not limited to, volume
discounts, but the maximum value assigned to said Non-Genuine New
Parts and Accessories shall not exceed $50,000.00.

3. . Current and useable bulk materials inventories, including gas, oil, grease,
freon, and other liquids, and the Dealership's inventory of automobile tires
shall be valued at the Dealership's cost.

4, The Dealership's current and useable inventory of truck bedliners shall be
valued at the Dealership's cost.

5. The Dealership's current and useable inventory of body shop materials,
(excluding opened cans of paint) and other materials, shall be valued at the
Dealership's cost.
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6. Obsolete Parts and Accessories shall be valued at their current market
value as mutually determined by the Sellers and Parent. To the extent that
the Sellers and Parent are unable to agree as to the current market value,
such Obsolete Parts and Accessories shall be excluded from the sale and
transferred by the Dealership, prior to the Closing, to the Sellers or any of
them or a Person or Persons designated by the Sellers at the then current
book value of such parts and accessories.

Parent shall have no obligation to purchase or value any parts and accessories

-except as set forth above. Prior to the Closing, an inventory service mutually

acceptable to the Sellers and Parent shall take a written inventory of the parts and
accessories of the Dealership and price the same as indicated above. The
Dealership shall make available to the inventory service all cost records pertaining
to such items. The cost of such inventory taking and pricing shall be borne by
Parent. Upon conclusion of such inventory, the parts and accessories shall be
secured in a manner mutually acceptable to the parties. The inventories shall be
adjusted to reflect additions to and deductions from the stock of such items
between the date the inventory is taken and the Closing Date. The Sellers and the
Dealership agree that no such additions or deductions shall be made to such parts
and accessories inventory except purchases and sales in the normal course of
business consistent with past practice. The Sellers and the Dealership further
agree to keep the usual and adequate records of such additions and deductions,
which records shall be made available to Parent for review and verification prior
to the Closing. ' '

Fixed Assets

For purposes of defining the Closing Book Value, it is agreed and understood that
all of the Dealership’s machinery and shop equipment, furniture, signs, office
equipment, and leasehold improvements shail be valued at fair market value by
and appear on an inventory list prepared by a mutually agreed upon, independent
appraisal service at the equally shared expense of Parent and Sellers.

Closing Book Value

The "Closing Book Value" shall be the net book value of the Dealership Common
Stock as of the Closing Date as reflected on the books of the Dealership and as
determined in accordance with generally accepted accounting principles
consistently applied and further adjusted for the elimination of certain assets and
value adjustments pursuant to the provisions of Sections 1.10.1, 1.10.2, 1.10.3 and
1.10.4 above. The Closing Book Value may be adjusted following an audit (the
"Post-Closing Audit™) of the books and records of the Dealership to be conducted
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by the firm of Rosenfield & Company, P.A. (the "Closing Auditors”) within sixty
(60) days following the Closing for the purpose of determining the net book value
of the Dealership Common Stock as of the Closing Date it accordance with
generally accepted accounting principles consistently applied and further adjusted
for the elimination of certain assets and value adjustments pursuant to the
provisions of Sections 1.10.1, 1.10.2, 1.10.3 and 1.10.4 above. Within ten (10}
days after the completion of the Post-Closing Audit, the Closing Auditors shall
provide each of the parties to this Agreement with a copy of the Closing Auditors’
report. Sellers and the Dealership shall have ten (10) days to review the
adjustments to the Closing Book Value determined by the Closing Auditors and
inform Parent, in writing, of any objections thereto. In the event Sellers object to
the adjustments to the Closing Book Value, the Closing Auditors and Linda P.
Dale, CPA (the "Sellers’ CPA") shall have twenty (20) days to consult and
determine a mutually agreeable adjustment to the Closing Book Value. If the
Closing Auditors and the Sellers’ CPA are unable to reach a mutually agreeable
adjustment to the Closing Book Value within that time, the question shall be
promptly submitted to Ernst & Young, LLP, which shall determine the adjustment
to the Closing Book Value as required pursuant to the terms and provisions of this
Agreement within forty-five (45) days of such submission and whose
determination shall be final and binding on all parties to this Agreement.

Goodwill Adjustment

Any goodwill or other intangible assets carried on the books of the Dealership as
of the Closing Date will be eliminated from the Closing Book Value and a
goodwill adjustment of Six Million Dollars (86,000,000.00) (the "Goodwill
Adjustment") will be added to the Closing Book Value for the purpose of final
determination of the Purchase Price.

Determination of Purchase Price_

The Purchase Price shall be determined by adding the Goodwill Adjustment to the
Closing Book Value, it being agreed and understood that the Purchase Price shall
equal (1) the Closing Book Value plus the Goodwill Adjustment, minus (ii) any
liability to Gordon Page & Associates and to Robert M. Poloskey paid on behalf
of the Sellers by Parent or any other liability on behalf of Sellers to any broker,
finder, or investment banker incurred in connection with the transactions
contemplated by this Agreement. It is understood that the Closing Audit must
take place after the Closing Date and, therefore, the Closing Book Value will not
be defined on the Closing Date. In order to facilitate the Closing, the Closing
Book Value will be assumed to be the net book value of the Dealership as stated
on the Dealership Balance Sheeét (as hereafter defined) subject to the adjustments -
set forth in Sections 1.10.1, 1.10.2, 1.10.3 and 1.10.4 above (the "Purchase
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Price"). Upon completion of the Post-Closing Audit and final determination of
the adjustments to be made to the Closing Book Value pursuant thereto, the
amount of such adjustments, (2) if negative, shall be promptly paid to Parent by
Sellers and, (b) if positive, shall be promptly paid to the Sellers by Parent. Any
payment to Parent by Sellers shall first be paid out of the Holdback Reserve to the
extent the value of the Holdback Reserve is sufficient to cover such amount. Any
payment by Parent to Sellers shall be made by issuance to Sellers of a number of
shares of Parent Class A Common Stock equal to (x) the amount of such payment
required to be made to Sellers divided by (y) the Fair Market Value at the
Effective Time of one share of Parent Class A Commeon Stock; provided,
however, that if Poloskey receives any payment pursuant to this Section 1.10.7,
then such payment shall be a cash amount equal to such number of shares of
Parent Class A Common Stock otherwise payable to Poloskey multiplied by the
Fair Market Value at the Effective Time of one share of Parent Class A Common
Stock.

Closing

The consummation of the transactions contemplated by this Agreement is herein
referred to as the "Closing". The "Closing Date" shall be May 30, 1998 or such

other date as the parties mutually agree. Subject to the satisfaction or waiver of

the conditions set forth herein, the Closing shall take place at 10:00 AM Eastern
Standard Time on the Closing Date at the offices of Parent’s counsel in Atlanta,

Georgia or such other place as the parties mutually agree.

Certain Definitions
The following terms used in this Agreement shall have the following meanings:
Code

"Code" shall mean the Internal Revenue Code of 1986, as amended, together with
the regulations promulgated thereunder.

Competing Transaction

"Competing Transaction" shall mean any of the following involving the
Dealership: (a) any merger, consolidation, share exchange, business combination,
or other similar transaction (other than the transactions contemplated hereby);

(b) any sale, lease, exchange, mortgage, pledge, transfer or other disposition of ten
percent {10%) or more of the assets of the Dealership in a single transaction or
series of related transactions; (c) the acquisition by any Person of beneficial
ownership of, the right of any Person to acquire beneficial ownership of, or the
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formation of any "group” (as such term is defined under Section 13 (d) of the
Securities Exchange Act of 1934 and the rules and regulations promulgated
thereunder) which beneficially owns or has the right to acquire beneficial
ownership of ten percent (10%) or more of the then outstanding shares of capital
stock of the Dealership; or'(e) any public announcement of a proposal, plan or
intention to do any of the foregoing or any agreement to engage in any of the
foregoing. ' ' N

2.3 Dealership Vehicles

"Dealership Vehicles" shall mean any vehicle owned by the Dealership, used in
the Dealership operations and not held for sale by the Dealership.

2.4 Demonstrator Vehicles

"Demonstrator Vehicles" shall mean any vehicle with more than two hundred
(200) miles and less than six thousand (6,000) miles on the odometer which, with
the sole exception of such mileage, falls within the definition of a New Vehicle.

25 Environmental Law

"Environmental Law" shall mean any local, state or federal law or regulation
relating to protection of the environment, pollution control, product registration or
Hazardous Materials; any permit, license or government authorization issued,
entered, promulgated or approved pursuant to any such law; and all other
limitations, restrictions, conditions, standards, prohibitions, requirements,
obligations, schedules and timetables contained in those laws or contained in any
law, regulation, code, plan, order, decree, judgment, notice, permit or demand
letter issued, entered, promulgated or approved pursuant to such a law or
regulation.

2.6  Franchise Agreements

"Franchise Agreements" shall mean all franchise agreements and license
agreements to which the Dealership is a party or by which the Dealership or any
of its properties or assets (real, personal or mixed, tangible or intangible) are
bound including without limitation all contracts or agreements between the
Dealership and Manufacturer or distributors of motor vehicles or other products or
services which permit the Dealership to sell such products or services as a
franchisee or licensee.
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2.7 Genuine New Parts and Accessories

"Genuine New Parts and Accessories" shall mean unused and undamaged parts
and accessories that are (a) still in the original, resalable merchandising packages
(b) are listed for sale in the then current vehicle manufacturer's parts and
accessories catalogue together with all supplements thereto (¢) were purchased
directly from the vehicle manufacturer, and (d) with respect to broken lots, are
currently useable in the ordinary course of business of the Dealership.

2.8 Hazardous Materials

"Hazardous Materials" shall mean any waste, pollutant, hazardous substance,
toxic, ignitable, reactive or corrosive substance, hazardous waste, special waste,
industrial substance, by-product, process intermediate product or waste, petroleum
or petroleum-derived substance or waste, chemical liquids or solids, liquid or
gaseous products, or any constituent of any such substance or waste, the use
handling or disposal of which by the Dealership is in any way govemed by or
subject to any applicable law, rule, or regulation of any governmental or
regulatory authority.

2.9 Intellectual Property

"Intellectual Property” shall mean the Licensed Intellectual Property together with
the Proprietary Intellectual Property.

2.16¢ Knowledge of the Dealership

"Knowledge of the Dealership" shall mean the actual conscious awareness of facts
or other information by any member of the management of the Dealership, or,
given facts a member of the Dealership’s management knew or should have
known, something which a reasonable person engaged in the management of a
dealership would have known.

2.11 Knowledge of Parent

"Knowledge of Parent" shall mean the actual conscious awareness of facts or
other information by Parent or, given facts Parent knew or should have known,
something which a reasonable person in Parent's position would have known.
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2.12 Knowledge of the Sellers

"Knowledge of the Sellers" shall mean the actual conscious awareness of facts or
other information by any Seller or, given facts one or more of the Sellers knew or
should have known, something which a reasonable person in the Sellers’ position
would have known.

2.13 Licensed Intellectual Property

"Licensed Intellectual Property" shall mean all patents, trademarks, trade names,
copyrights and all technology and processes used by the Dealership in its business
which are material to such business and are used pursuant to a license or other
right granted by a third party.

2.14 Material Adverse Effect

"Material Adverse Effect” means (a) an adverse effect of seventy five thousand
dollars ($75,000) or more upon the business, operations, properties, assets or
condition (financial or otherwise) of the Dealership, except as otherwise
specifically provided in this Agreement, or (b) the impairment of the ability of the
Dealership to operate in the ordinary course of business. In determining whether
any individual event would result in a Material Adverse Effect, notwithstanding
that such event does not of itself have such effect, 2 Material Adverse Effect shall
be deemed to have occurred if the cumulative effect of such event and all other
then existing events would result in a Material Adverse Effect.

2.15 New Vehicles

"New Vehicles" shall mean any undamaged 1997 or 1998 model year vehicle,
which has never been damaged in an amount in excess of $500, or, in the event of
damage less than $500, has been repaired to the standards of a new vehicle, with
less than two hundred (200) miles on the odometer and which has never been

(a) titled, (b) registered, (c) sold to a user, (d) used as a demonstrator {other than
demonstration to customers which has not resulted in the mileage standard being
exceeded, or (e) reported to the manufacturer as sold by submitting the retail
delivery report (RDR Card) or by any other means which would initiate the
warranty period, and with respect to which the Manufacturer's Certificate of
Origin and all other documents required under applicable law for the retailing and
registering of such vehicle to a consumer are in the possession of the Dealership.
In order to make allowance for dealer trades, up to ten (10) percent of the New
Vehicle inventory may have up to five hundred (500) miles on the odometer
without such vehicles being considered Demonstrator Vehicles.
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216 Non-Genuine New Parts and Accessories

2.17

2.18

2.19

2.20

"Non-Genuine New Parts and Accessories" shall mean unused and undamaged
parts and accessories that are (a) still in the original, resalable merchandising
packages and (h) are listed for sale or may be used in place of parts and
accessories listed in the then current vehicle manufacturer's parts and accessories
catalogue together with all supplements thereto (c) were not purchased by the
Dealership directly from the vehicle manufacturer and (d) with respect to items in
broken lots, currently useable in the ordinary course of business of the Dealership.

Obsolete Parts and Accessories

"Obsolete Parts and Accessories" shall mean parts and accessories not falling
within the definitions of Genuine New Parts and Accessories or Non-Genuine
New Parts and Accessories or otherwise being described in items 1 through 6 of
Section 1.10.3. ' '

Person

"Person” shall mean any natural person, corporation, general partnership, limited
partnership, proprietorship, limited liability company or other business
organization, trust or association or any court or governmental agency or body of
any domestic or foreign country, state, county, municipal or other political
subdivision. i '

Proprietary Intellectual Property

"Proprietary Intellectual Property” shall mean all material patents trademarks and
trade names (including all federal, state and foreign registrations pertaining
thereto) and all material copyright registrations owned by the Dealership or held
for use in its business. ' o

Related Party

"Related Party” shall mean spouse, children, parents or siblings of the Sellers and
any company, firm, corporation, entity or organization in which the Sellers or the
spouse, children, parents or siblings of the Sellers has or have a direct or indirect

financial interest.
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Tax

"Tax" or "Taxes" shall mean all federal, state, local or foreign taxes, levies,
imposts, duties, licenses and registration fees and charges of any nature
whatsoever including, without limitation, withholding obligations, interest,
penalties and additions to tax. ' '

Tax Returns )
"Tax Return(s)" shall mean any return, declaration, report, claim for refund, or
information return or statement relating to Taxes, including any schedule or
attachment to such documents and any amendment of such documents.

Used Vehicles

"Used Vehicles" shall mean all vehicles owned by the Dealership which are not
New Vehicles, Demonstrator Vehicles or Dealership Vehicles.

Representations and Warranties of the Dealership and the Sellers

As a material inducement to Parernif and Sub to enter into this Agreement and to
consummate the transactions contemplated hereby, the Dealership and each Seller hereby
represent and warrant to Parent and Sub as follows:

Organization

The Dealership is a corporation duly organized and validly existing under the laws
of the State of Florida, and has all requisite power and authority (corporate and
other) to own, lease and operate its properties and to carry on its business as now
being conducted.

Person.. The Dealership has (or will have immediately upon execution of this
Agreement) made available to Parent and Sub true, correct and complete copies of
its Certificate of Incorporation and Bylaws as currently in effect, and the
certificates representing the Dealership Common Stock together with all other
material stock records. , :
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3.2  Authorization, Binding Effect

The Dealership has full corporate power and authority to execute and deliver this
Agreement and to perform jts obligations under this Agreement. The execution
and delivery of this Agreement by the Dealership and the performance by the
Dealership of its obligations hereunder have been duly and validly authorized by
all necessary corporate action on the part of the Dealership. The Board of
Directors of the Dealership has approved the execution, delivery and performance
of this Agreement and the transactions contemplated hereby. This Agreement has
been duly executed and delivered by the Dealership and constitutes the valid and
binding agreement of the Dealership, enforceable against it in accordance with its
terms, subject to applicable bankruptey, insolvency and other similar laws
affecting the enforceability of creditors' rights generally, general equitable
principles and the discretion of courts in granting equitable remedies.

3.3 Absence of Restrictions and Conflicts

Except as set forth in the Dealership Disclosure Letter, the execution, delivery and
performance of this Agreement by the Dealership and the consummation of the
transactions contemplated hereby do not and will not with the passing of time or
the giving of notice or both, violate or conflict with, constitute a breach of or
default under, require the Dealership to obtain the consent, approval or action of
or make any filing or give any notice to any Person under, result in the loss of any
benefit under, or permit acceleration of any obligation under (a) any term or
provision of the Articles of Incorporation or Bylaws of the Dealership, (b) any
indenture, mortgage, deed of trust, lease or other agreement or instrument to
which the Dealership is a party or by which the Dealership or any of its properties
are bound, including without limitation, any contract, (c) any judgment, decree or
order of any court or governmental authority or agency to which the Dealership is
a party or by which the Dealership or any of its properties are bound or (¢) any
statute, law, rule or regulation applicable to the Dealership. No consent, approval,
anthorization, order or declaration of or from, or registration, qualification, or
filing with, any court or governmental agency or body is required in connection
with the execution, delivery and performance of this Agreement by the Dealership
and the consummation of the transactions contemplated hereby by the Dealership.

3.4  Capitalization of the Dealership

The authorized capital stock of the Dealership consists of 200 shares of
Dealership Common Stock, 57.68 of which are issued and outstanding and 45 of
which are held by the Dealership in treasury. As of the date hereof, the shares of
Dealership Common Stock are, and on the Closing Date the shares of Dealership
Commeon Stock will be, the only issued and outstanding shares of the capital stock
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of the Dealership. There are no shares of capital stock held in the treasury of the
Dealership, except as disclosed in the Dealership Disclosure Letter. All of the
shares of Dealership Common Stock are duly authorized, validly issued, fully paid
and nonassessable and free of pre-emptive rights. There are no subscriptions,
options, convertible securities, calls, rights, warrants or other agreements, claims
or commitments of any nature whatsoever, obligating the Dealership to issue,
transfer, deliver or sell, or cause to be issued, transferred, delivered or sold, any
shares of capital stock or other securities of the Dealership or obligating the
Dealership to grant, extend or enter into any such agreement or commitment.

35 Financial Statements

The Dealership has heretofore delivered to Parent and Sub true, correct and
complete copies of: (2) the audited balance sheets of the Dealership as of
December 31, 1994, 1995, 1996 and its audited statements of income and retained
earnings and cash flows for the calendar years then ended, including the notes
thereto, audited by and accompanied by the reports of Linda P. Dale, CPA,
independent auditor, and (b) the unaudited consolidated balance sheets of the
Dealership as of December 31, 1997 and the unaudited consolidated statements of
income and retained earnings and cash flows for the period then ended (all such
audited and unaudited financial statements are referred to herein collectively as
the "Dealership Financial Statements" and the unaudited balance sheet of
December 31, 1997 is referred to herein as the "Dealership Balance Sheet"). Each
of the balance sheets included in the Dealership Financial Statements (including
any related notes and schedules) fairly presents the financial position of the
Dealership as of the date thereof, and each of the statements of income and
retained earnings and cash flows included in the Dealership Financial Statements
(including any related notes and schedules) fairly presents the results of
operations and changes in cash flows, as the case may be, of the Dealership for the
periods set forth therein in each case in accordance with generally accepted
accounting principles consistently applied during the periods involved. The
Dealership Financial Statements have been prepared from, and are in accordance
with, the books and records of the Dealership. The Dealership has not incurred
any liabilities or obligations since December 31, 1997, except in the ordinary
course of its business conducted in a manner consistent with past practice.

3.6  Absence of Certain Changes

1. As of December 31, 1997, the Dealership did not have any liabilities or
obligations (absolute, accrued or contingent) of a nature required by
generally accepted accounting principles to be reflected in the Dealership
Balance Sheet which were not fully reflected or reserved against in such
balance sheet.
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Since December 31, 1997, there has not been (a) any material adverse
change in the assets, liabilities, results of operations, financial condition,
business or prospects of the Dealership taken as a whole, (b) any damage,
destruction, loss or casualty to any material property or assets of the
Dealership, whether or not covered by insurance, (c) any declaration,
setting aside or payment of any dividend or distribution (whether in cash,
stock or property) in respect of the capital stock of the Dealership or any
redemption or other acquisition of any of the capital stock of the
Dealership or any split, combination or reclassification of shares of capital
stock declared or made by the Dealership, (d) any transactions entered into
other than in the ordinary course of business conducted in a manner
consistent with past practice, (e) any failure to maintain a representative
mix of New Vehicles in the inventory of the Dealership, (£} any
agreements to do any of the foregoing, or (g) any other events
developments or conditions of any character whatsoever that have had or
are reasonably likely to have a Material Adverse Effect on the Dealership.

Since December 31, 1997, there have not been (a) any extraordinary losses
suffered, (b) any assets mortgaged, pledged or made subject to any lien,
charge or other encumbrance, any liability or obligation (absolute, acerued
or contingent) incurred or any bad debt, contingency or other reserve
increase suffered except, in each such case, in the ordinary course of
business and consistent with past practice, (¢) any claims, liabilities or
obligations (absolute, accrued, or contingent) paid, discharged or satisfied,
other than the payment, discharge or satisfaction, in the ordinary course of
business and consistent with past practice, of claims, liabilities and
obligations reflected or reserved against in the Dealership Financial
Statements or incurred in the ordinary course of business and consistent
with past practice, (d) any guaranteed checks, notes or accounts receivable
which have been written off as uncollectible except write-offs in the
ordinary course of business and consistent with past practice, (e) any write
down of the value of any asset or investment on the Dealership's books or
records, except for depreciation or amortization taken in the ordinary
course of business and consistent with past practice, (f) any cancellation of
any debts or waiver of any claims or rights, or sale, transfer or other
disposition of any properties or assets (real, personal or mixed, tangible or
intangible) of substantial value, except, in each case, in transactions in the
ordinary course of business and consistent with past practice, (g) any
agreements to do any of the foregoing, or (h) any other events,
developments or conditions of any character whatsoever that has had or is
reasonably likely to have a Material Adverse Effect on the Dealership.
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3.7  Legal Proceedings

Except as set forth in the Dealership Disclosure Letter, there are no suits, actions,
claims, proceedings or investigations pending or threatened against, relating to or
involving the Dealership or any of its present or former officers, directors or
employees before any court, arbitration panel, arbitrator or administrative or
government body, which, if finally determined adversely, are reasonably likely,
individually or in the aggregate, to have a Material Adverse Effect on the
Dealership. The Dealership is not subject to any judgment, decree, injunction,
rule or order of any court, arbitration panel, arbitrator or administrative agency
nor is it subject to any governmental restriction, which is reasonably likely (a) to
have a Material Adverse Effect on the Dealership, or (b) to cause a material
limitation of Parent's ability to operate the business of the Dealership after the
Closing. The Dealership Disclosure Letter contains a true, correct and complete
list of all suits, actions, claims, proceedings or investigations pending or
threatened against, relating to or involving the Dealership or any of its present or
former officers, directors or employees before any court, arbitration panel,
arbitrator or administrative or government body.

338 Compliance with Law

The Dealership has all authorizations, approvals, licenses and orders of and from
all governmental and regulatory officers and bodies necessary to carry on its
business as currently being conducted, to own or hold under lease the properties
and assets it owns or holds under lease and to perform all of its obligations under
the agreements to which it is a party, and, to the Knowledge of the Sellers and to
the knowledge of the Dealership, the Dealership has been and is in compliance
with all applicable laws, regulations and administrative orders of the federal
governument or any state or municipality or of any subdivision or agency of the
foregoing to which its business or employment of labor or use or occupancy of
propetties or any part thereof are subject. '

3.9 The Dealership Material Contracts

The Dealership Disclosure Letter contains a true, correct and complete list of the
following (which, together with the Dealership Benefit Plans, are herein referred
to as the "Dealership Material Contracts"):

1. all bonds, debentures, notes, mortgages, indentures or guarantees to which
the Dealership is a party or by which the Dealership or any of its
properties or assets (real, personal or mixed, tangible or intangible) are
bound,
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2. _all leases to which the Dealership is a party or by which the Dealership or
any of its properties or assets (real, personal or mixed, tangible or
intangible) are bound;

3. all Franchise Agreéments and license agreements;

4. - all loans and credit commitments to the Dealership which are outstanding,
together with a brief description of such commitments and the name of
each financial institution granting the same;

5. all contracts or agreements which limit or restrict right of the Dealership or
of the Sellers to freely sell or transfer ownership of capital stock or
securities of the Dealership including but not limited to any rights of first
refusal;

6. all contracts or agreements which limit or restrict the Dealership to register
its capital stock or securities under federal or state securities laws;

7. all contracts or agreements requiring the Dealership to register its capital
stock or securities under federal or state securities laws; and

8. all existing contracts arid commitments (other than those described in
subparagraphs 1 through 7 of this Section 3.9, and the Dealership Benefit
Plans) to which either the Dealership is a party or by which the Dealership
or its properties or assets may be bound involving an annual commitment
or annual payment by any party thereto of more than twenty five hundred
dollars ($2,500) individually, or which have a fixed term extending more
than twelve (12) months from the date hereof.

True, correct and complete copies of all the Dealership Material Contracts,
including all amendments thereto, have been made available to Parent and Sub or
will be made available immediately upon execution of this Agreement. The
Dealership Material Contracts are valid and enforceable in accordance with their
respective terms with respect to the Dealership and valid and enforceable in
accordance with their respective terms with respect to any other party thereto,
subject to applicable bankruptcy, insolvency and other similar laws affecting the
enforceability of creditors' rights generally, general equitable principles and the
discretion of courts in granting equitable remedies. Except for events or
occurrences the consequences of which individually or in the aggregate are not
reasonably likely to have a Material Adverse Effect on the Dealership and, except
as set forth in the Dealership Disclosure Letter, there is not, under any of the
Dealership Material Contracts, any existing breach, default or event of defanlt by
the Dealership or event that, with notice or lapse of time or both would constitute
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a breach, defauit or event of default by the Dealership, nor do Sellers know of,
and neither the Dealership nor the Sellers have received notice of, or made a claim
with respect to, any breach or default by any other party thereto.

3.10 Taxes and Tax Returns

1.

The Dealership has (a) filed when due (after taking into account applicable
extensions) with the appropriate federal, state, local and other
governmental agencies all Tax Returns required to be filed, and (b) paid
when due and payable all Taxes owed by it or, to the extent of Taxes not
yet due and payable, has accrued or otherwise adequately reserved on the
Dealership Financial Staternents in accordance with the consistently
applied practices of the Dealership for the payment of such Taxes not yet
due and payable. All such Tax Returns are correct and complete in all
material respects. Complete and accurate copies of all such Tax Returns
due or filed since January 1, 1994, and all other Tax Returns requested by
Parent in writing, have been furnished or made available to Parent and Sub
or will be furnished or made available immediately upon execution of this
Agreement. Except as set forth in the Dealership Disclosure Letter, the
Dealership has not obtained extensions of time within which to file any
Tax Return that has not yet been filed. The Dealership has not received
notice from any governmental authority in any jurisdiction in which it
does not file a Tax Return stating that the Dealership is or may be subject
to taxation by that jurisdiction.

There are no Taxes assessed or asserted in respect of any Tax Returns filed
by the Dealership or claimed to be due by any taxing authority or
otherwise that are not accrued or adequately reserved for on the Dealership
Financial Statements in accordance with the consistently applied
accounting practices of the Dealership consistently applied. Except as set
forth in the Dealership Disclosure Letter, no Tax Return of the Dealership
is currently being audited or is scheduled for future audit by the Internal
Revenué Service or any other taxing authority. The Dealership has not
executed or filed with the Internal Revenue Service or any other taxing
authority, any agreement, waiver or other document extending, or having
the effect of extending, the period for assessment or collection of any
Taxes, which extension or waiver is still in effect. The Dealership has
delivered to Parent and Sub (or will deliver together with the Dealership
Disclosure Letter) true, correct and complete copies of all examination
reports, statements of deficiencies and similar documents prepared by the
Internal Revenue Service or any other taxing authority in the possession or
control of the Dealership that relate to the income, operations or business
of the Dealership for the past five (5) years. All final adjustments made by
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the Internal Revenue Service with respect to any federal income Tax
Return of the Dealership have been reported to the relevant state or local
taxing authorities to the extent required by law. No request for any ruling
or determination letter filed by the Dealership is pending with any taxing
authority. The Dealership is not a party to any tax allocation or sharing
agreement with any other entity and has no liability or obligation to any
other entity under any such agreement that previously was in effect.
Except as set forth in the Dealership Disclosure Letter, the Dealership has
no liability to any Person with respect t6 Taxes paid, owed or to be paid
for periods of time during which the Dealership or any predecessor of the
Dealership were members of a consolidated group.

The Dealership has not filed a consent pursuant to Section 341(f) of the
Code, or agreed to have Section 341(f)(2) of the Code apply to any
disposition of a subsection (f) asset (as such term is defined in Section
341(f)}(4) of the Code) owned by it. No property of the Dealership is
property that the Dealership is or will be required to treat as being owned
by another Person pursuant to the provisions of Section 168(f)(8) of the
Internal Revenue Code of 1954, as amended and in effect immediately
prior to the enactment of the Tax Reform Act of 1986, or is "tax exempt
use property" within the meaning of Section 168(h)(1) of the Code. The
Dealership has not agreed to nor is it required to make any adjustment
pursuant to Section 481(a) of the Code by reason of a change in
accounting method initiated by the Dealership, and the Dealership has no
Knowledge that the Internal Revenue Service has proposed any such
adjustment or change in accounting method. All accounting periods and
methods used by the Dealership for tax purposes are permissible
accounting periods and methods under applicable law.

3.11 Officers, Directors and Employees

The Dealership Disclosure Letter contains a true and complete list of all of the
officers and directors of the Dealership specifying their office and a true and
complete list of all of the employees of the Dealership with whom it has a written
employment agreement or to whom the Dealership has made any binding verbal
or oral commitments. - '

3.12 The Dealership Employee Benefit Plans

1.

The Dealership Disclosure Letter completely and accurately identifies (a)
all plans, programs and other arrangements under or through which the
Dealership provides, or has an obligation to provide, or makes, or has an
obligation to make contributions to provide, compensation of any kind or
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description whatsoever (whether current or deferred and whether paid in
cash or otherwise) to, or on behalf of, one, or more than one, employee or
director or former employee or former director (individually a "Dealership
Benefit Plan" and collectively the "Dealership Benefit Plans"), other than
(i) any plans, programs or other arrangements which only provide for the
payment of base salary, hourly wages or monthly compensation currently
from the general assets of the Dealership on a payday by payday basis for
current services or (ii) any plans, programs or other arrangements under
which, individually and collectively, the Dealership has no material
liability and (b) all contracts or other arrangements under which the
Dealership has agreed to employ any Person for any period (individually

an "Employment Contract” and collectively "Employment Contracts").
There are no Dealérship Benefit Plans or Employment Contracts other
than those identified in the Dealership Disclosure Letter.

The Dealership has furnished (or will furnish immediately upon execution
of this Agreement, as the case may be) to Parent (a) a true, correct and
complete copy of each Dealership Beneﬁt Plan and Employment Contract
which is set forth in writing, and any related trust agreement or insurance
contract and a complete description of each other Dealership Benefit Plan
and Employment Contract, (b) a true, correct and complete copy of the
summary plan description required for each Dealership Benefit Plan under
the Employment Retirement Income Security Act of 1974, as amended
("ER_ISA") (c) a complete copy of the three most recent IRS/DOL Form
5500s filed for each Dealership Benefit Plan and the related schedules and
attachments, (d) a complete copy of the most recent actuarial report, if
any, for each Dealership Benefit Plan and (e) a complete copy of any
correspondence (other than IRS/DOL Form 5500) since 1990 with the
Internal Revenue Service, the Department of Labor, the Pension Benefit
Guaranty Corporation or any other snmla: governmental agency regarding
a Dealership Benefit Plan.

No assets have been set aside in a trust (other than in & fax exempt trust)
by the Dealership to pay, directly or indirectly, any benefits under any
Dealership Benefit Plan or Employment Contract, and all of the assets of
any tax exempt trust which is a part of a Dealership Benefit Plan are
currently shown on the books and records of such trust at their fair market
value. The Dealership has received written confirmation from the Internal
Revenue Service of the tax-exempt status of each such trust.

Except as set forth in the Dealership Disclosure Letter, the Dealership has
established, maintained, administered, reported and disclosed, made
contributions to and otherwise performed all its material duties and
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responsibilities with respect to each Dealership Benefit Plan and each
Employment Contract in compliance with all applicable laws. Except as
set forth in the Dealership Disclosure Letter, the Dealership has no duty or
obligation to indemnify or hold any other Person harmless for or from any
liability attributable to any act or omission by such Person with respect to
any Dealership Benefit Plan, Employment Contract or employee or former
employee.

The Dealership is not subject to any liability, either directly or indirectly
through an affiliate, for any Tax or penalty with respect to any Dealership
Benefit Plan or Employment Contract, including, without limitation, any
Tax or penalty under ERISA or under the Code, and all contributions or
payments made with respect to any Dealership Benefit Plan or
Employment Contract have been deductible in full on the income Tax
Return on which the Dealership has claimed a deduction for such
contribution or payment.

There are no claims which have been made or, to the Knowledge of the
Dealership, threatened under or with respect to, any of the Dealership
Benefit Plans or Employment Contracts (other than routine claims made in
the ordinary course of plan or contract operations), and the Dealership has
no notice or Knowledge of any proposed audit or investigation by any
governmental or other law enforcement agency with respect to any
Dealership Benefit Plan or Employment Contract.

The Dealership is not subject, either directly or indirectly through an
affiliate, to any liabilities (including withdrawal liabilities) with respect to
any Dealership Benefit Plan or any other employee benefit plan subject to
Title IV of ERISA or Section 412 of the Code, other than the liability to
make current contributions when due and to pay current expenses and
premiums when due. All such contributions, expenses and premiums have
been paid in full when due.

The Dealership has the right under the terms of each Dealership Benefit
Plan to terminate each such plan at any time exclusively by action of the
Dealership, and no additional contributions would be required in order to
properly effect the termination of any plan which is funded through a trust
or an insurance contract and no additional costs or expenses would need to
be incurred in order to properly effect the termination of any other plan.

There are no outstanding options to purchase any stock or other securities
of the Dealership, and no Dealership Benefit Plan or Employment
Contract requires that any assets of such plan or contract be invested in, or
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that any benefit payments be made in the form of any such stock or
securities.

10.  The Dealership does not employ, and has not employed, does not lease
and has not leased, from another employer, any individual who is a
member of a collective bargaining unit, and the Dealership does not make,
has not made, has no obligation to make, has not had an obligation to
make, does not reimburse, has no obligation to reimburse, has not
reimbursed and has had no obligation to reimburse, another employer,
directly or indirectly, for making contributions to an employee benefit plan
for the benefit of any such individual.

11. Section 280G of the Code shall not apply to any payments made by the
Dealership as a result of the transactions contemplated by this Agreement,
and there are no payments to an employee or former employee of the
Dealership which will be triggered as a result of the change in the control
of the Dealership contemplated by this Agreement (other than payments
due in the ordinary course without regard to such change in control).

3.13 Labor Relations

The Dealership is in compliance in all material respects with all federal, state and
local laws respecting employment and employment practices, terms and
conditions of employment, wages and hours, and is not engaged in any unfair
Jabor or unlawful employment practice. Except as set forth in the Dealership
Disclosure Letter, there is no unlawful employment practice discrimination charge
involving the Dealership pending before the National Labor Relations Board
("NLRB"). Except as set forth in the Dealership Disclosure Letter, there is no
labor strike, dispute, slowdown or stoppage actually pending or threatened against
or affecting the Dealership, and no NLRB representation question exists
respecting any of its employees. The Dealership is not a party to, or bound by,
any collective bargaining agreement, contract or understanding with any labor
union or any labor organization.

3.14 Title to Properties and Related Matters

The Dealership has good and valid title to or valid leasehold interests in its
properties (real and personal) reflected in the Dealership Balance Sheet or
acquired after the date thereof (other than properties sold or otherwise disposed of
in the ordinary course of business consistent with past practice), and all of such
properties are held free and clear of all title defects, liens, encumbrances and
restrictions, except, with respect to all such properties, as set forth in the
Dealership Disclosure Letter and except for (2) liens for current Taxes and
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assessments not in default, (b) mechanics', carriers’, workmen's, materialmen's,
repairmen's statutory or common law liens either not delinquent or being
contested in good faith, (c) encumbrances, covenants, rights of way, building use
restrictions, easements, exceptions, variances, reservations and other similar
matters or limitations, if any, which do not have a Material Adverse Effect on the
value or use by the Dealership of the property affected, (d) liens, encumbrances,
restrictions and exceptions which do not materially adversely affect the use and
enjoyment by the Dealership of the assets or materially reduce the value thereof in
the hands of the Dealership, and () liens, encumbrances, restrictions and
exceptions referenced in the Dealership Disclosure letter. All of the properties
and assets of the Dealership are adequate and suitable for the purposes for which
they are presently being used and there are no condemnation or appropriation
proceedings pending or threatened against any real property or the improvements
thereof reflected in the Dealership Balance Sheet or acquired after the date
thereof. The material improvements, fixtures and appurtenances on or to the
properties owned or leased by the Dealership, and the material tangible assets
owned or leased by the Dealership are in good operating condition, order and
repair.

3.15 Environmental Matters
Except as set forth in the Dealership Disclosure Letter:

1. The Dealership possesses all necessary licenses, permits or authorizations
under any and all applicable Environmental Laws, is in full compliance
with all applicable Environmental Laws and has filed all notices that are
required for the conduct of its business.

2. . There are no facts or circumstances which could form the basis for the
assertion of any claim against the Dealership under the Federal
Comprehensive Environmental Response, Resource Conservation and
Recovery Act, Water Pollution Control Act, Toxic Substances Control
Act, Clean Air Act, Compensation and Liability Act or any similar local,
state or federal law with respect to any on-site or off-site location.

3. . The Dealership has not entered into, agreed to, nor does it contemplate
entering into any consent decree or order, and is not subject to any
judgment, decree or judicial or administrative order relating to compliance
with, or the cleanup of regulated substances under any applicable
Environmental Laws.

4, - The Dealership has not been alleged, in a writing delivered to the
Dealership, to be in violation of, and has not been subject to any
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adnrinistrative or judicial proceeding pursuant to applicable Environmental
Laws or regulations either now or any time during the past five years.

5. The Dealership does not have, nor is it subject to, any claim, obligation,
liability, loss, damage or expense, of any nature whatsoever, contingent or
otherwise, incurred or imposed or based upon any provision of any
Environmental Law and arising out of any act or omission of the
Dealership, its employees, agents or representatives or arising out of the
ownership, use, control or operation by the Dealership of any plant,
facility, site, area or property (including, without limitation, any plant,
facility, site, area or property currently or previously owned or leased by
the Dealership) from which any substance was released into the
environment, including the ownership, operation or use of underground
storage tanks (the term "release” meaning any spilling, leaking, pumping,
pouring, emitting, emptying, discharging, injecting, escaping, leaching,
dumping or disposing into the e_nvi_r(_)_nment, and the term "environment"
meaning any surface or ground water, drinking water supply, soil, surface
or subsurface strata or medium, or the ambient air).

6. The Dealership has provided Parent and Sub with true, correct and
complete copies of all material documents and files of the Dealership
relating to environmental matters and a schedule setting forth the amount
of all fines, penalties or assessments paid within the last five years by the
Dealership with respect to environmental matters, including the date of
payment and the basis for the assertion of liability.

3.16 Accounts Receivable

All accounts receivable of the Dealership that are reflected in the Dealership
Financial Statements (2) are valid, existing and fully collectible within ninety (90)
days following the Closing Date without resort to legal proceedings or collection
agencies, subject to the allowance for doubtful accounts reflected in the
Dealership Balance Sheet, (b) represent moneys due for goods sold and delivered
or services rendered in the ordinary course of business consistent with past
practice, and (c) are not subject to any refunds or adjustments or any defenses,
rights of set-off, assignment, restrictions, security interests or other encumbrances,
except as set forth in the Dealership Disclosure Letter. All such accounts
receivable are current, and there is no dispute regarding the collectibility of any
such accounts receivable. Except as set forth in the Dealership Disclosure Letter,
the Dealership has never factored any of its accounts receivable.
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3.17 Patents, Trademarks & Trade Names

The Dealership Disclosure Letter sets forth a true and complete list of (a) the
Proprietary Intellectual Property and (b) the Licensed Intellectual Property. The
Dealership owns, or has the right to use pursuant to valid and effective
agreements, all the Intellectual Property, and the consummation of the
transactions contemplated hereby will not alter or impair any such right. No
claims are pending against the Dealership by any Person with respect to the use of
any Intellectual Property or challenging or questioning the validity or
effectiveness of any license or agreement relating to the same and the current use
by the Dealership of the Intellectual Property does not infringe on the rights of
any third party.

3.18 Brokers, Finders and Investment Bankers _

Except as set forth in the Dealership Disclosure Letter, neither the Dealership nor
any of its officers, directors or employees, has employed any broker, finder, or
investment banker or incurred any liability for any investment banking fees,
financial advisory fees, brokerage fees or finders fees in connection with the
transactions contemplated by this Agreement.

3.19 Insurance

The Dealership Disclosure Letter sets forth the following information with respect
to each outstanding insurance policy (including policies providing property,
casualty, liability, and workers’ compensation coverage and bond and surety
arrangements) to which the Dealership has been a party, a named insured, or
otherwise the beneficiary of coverage: :

(2) the name, address, and telephone number of the agent;
(b)  the name of the insurer; and
(©) the policy number and the period of coverage.

With respect to each insurance policy: (A) the policy is legal, valid, binding, and
enforceable and in full force and effect; (B) neither the Dealership nor any other
party is in breach or default in any material respect (including with respect to the
payment of premiums or the giving of notices), and no event has occurred which,
with notice or the lapse of time or both, would constitute such a breach or default
in any material respect or permit termination, modification, or acceleration, under
the policy; and (C) no party to the policy has repudiated any provision thereof.
The Dealership has been covered since inception by insurance in scope and
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amount customary and reasonable for the businesses in which it engaged during
the aforementioned period. The Dealership Disclosure Letter also describes all
self-insurance arrangements affecting the Dealership.

3.20 The Dealership Disclosure Letter

In addition to other information required to be stated on the Dealership Disclosure
Letter pursuant to this Agreement, the Dealership Disclosure Letter sets forth the
following:

1.

2.

the matters referred to in the first sentence of Section 3.3 hereof;

_ atrue and complete list of all of the Subsidiaries of the Dealership, the

jurisdiction in which each Subsidiary of the Dealership is incorporated or
organized, and all shares of capital stock or other ownership interests
authorized, issued and outstanding of each Subsidiary of the Dealership;

a list of all shares of capital stock held in the treasury of the Dealership,
together with photocopies of all share certificates of such stock and the
shares of Dealership Common Stock;

a true, correct and complete list of the Dealership Material Contracts;

a true, correct and complete list of any existing breaches, defaults or
events of default by the Dealership under any Dealership Material
Contract or events that with notice or lapse of time or both would
constitute such a breach, default or event of default by the Dealership;

any extersion of tirhe within which the Dealership is required to file any
Tax Return that has not yet been filed;

a list of any Tax Returns of the Dealership currently being audited or
scheduled for future audit by the Internal Revenue Service or any other
taxing authority; =

any liability of the Dealership to any Person with respect to Taxes paid,
owed or to be paid for periods of time during which the Dealership or any
predecessor of the Dealership were members of a consolidated group;

" atrue, correct and complete list of all labor strikes, disputes, slow downs

or stoppages actually pending or threatened against or involving or
affecting the Dealership;
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11.

12,

13.

14.

15.

16.

17.

18.

15.
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a true, correct and complete list of all accounts receivable factored by the
Dealership;

a true, correct and complete list of all of the officers and directors of the
Dealership, specifying their office, and a true, correct and complete list of
all of the employees of the Dealership with whom the Dealership has a
written employment agreement or to whom the Dealership has made a
binding verbal or oral commitment;

a true, correct and complete list of all Dealership Benefit Plans and
Employment Contracts; '

any failure of the Dealership to have established, maintained,
administered, reported and disclosed, made contributions to and/or
otherwise performed all of its material duties and material responsibilities
with respect to each Dealership Benefit Plan and each Employment
Contract or employee or former employee;

- atrue, correct and complete list of all unlawful employment practice

discrimination charges involving the Dealership pending before the
EEOC, EEQC recognized state "referral agency” or any other
governmental agency;

any exceptions to the matters as set forth in Section 3.15;

a trie, correct and complete list of: (2) the Proprietary Intellectual Property
and (b) the Licensed Intellectual Property;

a statement regarding the extent to which the Dealership has included its
subsidiaries in its consolidated federal income Tax Returns, and its
consolidated combined or unitary state or local Tax Returns;

a true, corfect and complete list of all exceptions to the matters set forth in
the first sentence of Section 3.16;

a true, correct and complete list setting forth any arrangement or
agreement under which, the Dealership or any of its officers, directors or
employees, or any of the Sellers have employed any broker, finder, or
investment banker or incurred any liability for any investment banking
fees, financial advisory fees, brokerage fees or finders fees in connection
with the transactions contemplated by this Agreement; and
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20. ~ afrue, correct and complete list of all third party consents required in
connection with the transactions contemplated by this Agreement.

Pursuant to Section 6.5, the Dealership has delivered or will deliver immediately
upon execution of this Agreement, true, correct and complete copies of: (a) the
documents referred to in the last sentence of Section 3.1, (b) the Dealership
Finanhcial Statements and the Dealership Balance Sheets, (c) all of the Dealership
Material Contracts, (d) all examination reports, statements of deficiencies and
similar documents prepared by the Internal Revenue Service or any other taxing
authority in the possession or control of the Dealership that relate to the income,
operations or business of the Dealership for the past five years, and (¢) all of the
Dealership Benefit Plans and Employment Contracts.

3.21 Disclosure

No representations, warranties or covenants made by the Dealership in this
Agreement or the Dealership Disclosure Letter contain an untrue statement of
material fact or omit to state a material fact required to be stated herein or therein
or necessary to make the statements contained herein or therein not misleading.

4. Repreésentations and Warranties of the Sellers

As a material inducernent to Parent and Sub to enter into this Agreement and to
consummate the transactions contemplated hereby, each of the Sellers hereby represents
and warrants to Parent and Sub as follows:.

4.1 Authority

Each Seller has full right, power and authority to execute, deliver and perform this
Agreement and to consummate the transactions contemplated hereby. This
Agreement has been duly executed and delivered by each Seller and constitutes
the valid and binding agreement of each Seller, enforceable against each Seller in
- accordance with its terms, subject to applicable bankruptcy, insolvency and other
similar laws affecting the enforceability of creditors' rights generally, general
equitable principles and the discretion of courts in granting equitable remedies.

4.2 Absence of Restrictions and Conflicts

The execution, delivery and performance of this Agreement by each Seller and the
consummation of the transactions contemplated hereby including the Merger do
not and will not with the passing of time or the giving of notice or both, violate or
conflict with, constitute a breach of or default under, require such Seller to obtain
the consent, approval or action of or make any filing or give any notice to any
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Person under, result in the loss of any benefit under, or permit acceleration of any
obligation under (a) any indenture, mortgage, deed of trust, lease or other
agreement or instrument to which such Seller is a party or by which such Seller or
any of his properties are bound, including without limitation, any contract, (b) any
judgment, decree or order of any court or governmental authority or agency to
which the Seller is a party or by which such Seller or any of his properties are
bound, or (c) any statute, law, rule or regulation applicable to such Seller. No
consent, approval, authorization, order or declaration of or from, or registration,
qualification, or filing with, any court or governmental agency or body is required .
in connection with the execution, delivery and performance of this Agreement by
the Sellers and the consummation of the transactions contemplated hereby by the
Sellers. o '

4.3  Title to Dealership Common Stock

1. Each Seller has, and on the Closing Date will have, good and valid title to
the shares of Dealership Common Stock owned by him, free and clear of
all "adverse claims" within the meaning of Section 8-302 of the Uniform
Commercial Code and any Security Interests (as hereinafter defined) with
no defects of title whatsoever. Other than the shares of Dealership
Common Stock set forth beside the Seller's name on the Dealership
Disclosure Letter, such Seller owns no shares of capital stock of the
Dealership or any other equity security of the Dealership or any right of
any kind to have any such equity security issued. Such shares of
Dealership Common Stock are validly issued, fully paid and
nonassessable. "Security Interest” shall mean any pledge, security interest,
lien, charge, equity, claim, option, right of first refusal or other restriction
on transfer of any nature whatsoever, or any other encumbrance of any
nature whatsoever, including without limitation any mortgage, lease,
chattel mortgage, conditional sales contract, collateral security
arrangement or other title or interest retention arrangement (other than
restrictions on transfer imposed by federal or state securities laws).

2. Each Seller has the exclusive right, power and authority to vote the shares
of Dealership Common Stock owned by such Seller. Except as set forth in
the Dealership Disclosure Letter, each Seller covenants that it is not party
to or bound by any agreement affecting or relating to such Seller's right to
transfer or vote the shares of Dealership Common Stock owned by such
Seller, and each Seller hereby waives any applicability of the agreements
disclosed in the Dealership Disclosure Letter to the transactions
contemplated by this Agreement. Except as set forth in the Dealership
Disclosure Letter, there are no proxies outstanding or powers of attorney
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granted by such Seller with respect to any shares of Dealership Common
Stock. ' ' '

4.4 Brokers, Finders and Investment Bankers

Except for any liability to Gordon Page & Associates and Robert M. Poloskey, for
which the Purchase Price shall be adjusted as set forth in Section 1.10.7, none of
the Sellers nor any Person acting on behalf of the Sellers have employed any
broker, finder, or investment banker or incurred any liability for any investment
banking fees, financial advisory fees, brokerage fees or finders fees in connection
with the transactions contemplated by this Agreement.

4.5 Compliance with Law

The Dealership has all authorizations, approvals, licenses and orders of and from
all governmental and regulatory officers and bodies necessary to carry on its
business as currently being conducted, to own or hold under lease the properties
and assets it owns or holds under lease and to perform all of its obligations under
the agreements to which it is a party, and, to the Knowledge of the Sellers, the
Dealership has been and is in material compliance with all applicable laws,
regulations and administrative orders of the federal government or any state or
municipality or of any subdivision or agency of the foregoing to which its
business or employment of labor or use or occupancy of properties or any part
thereof are subject.

4.6 Disclosure

No representations, warranties or covenants made by the Dealership or the Sellers
in this Agreement or the Dealership Disclosure Letter contain an untrue statement
of material fact or omit to state a material fact required to be stated herein or
therein or necessary to make the statements contained herein or therein not
misleading.

4.7  Adequacy of Information.

Each Seller represents and warrants that such party and such party's advisors have
had full and complete access to information concerning the Dealership and that
such party has had the opportunity to consult with legal and financial advisers
prior to executing this Agreement. Each Seller represents that such party has
reviewed this Agreement and the accompanying documents. Each Seller
represents that such party has sufficient knowledge and experience, or that the
advisers such party has consulted have sufficient knowledge and experience, to
evaluate the merits of the transactions contemplated by this Agreement. Each
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Seller has been given the opportunity for such party and such party's advisers to
examine all documents related to the transactions contemplated by this Agreement
and to ask questions of the Dealership and its advisers and Parent and Sub and
their representatives and advisers.

4.8  Securities Act Representations and Transfer Restrictions

1.

Each Seller acknowledges that the shares of Parent Class A Common
Stock to be delivered to the Sellers pursuant to this Agreement have not
been registered under the Securities Act, and therefore may not be resold
except pursuant to (i) an effective registration statement relating to such
shares; or (ii) an exemption from the registration requirements to the
Securities Act. o o

. All certificates evidencing Parent Class A Common Stock delivered to the

Sellers pursuant to the Merger will bear the following legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR
THE SECURITIES LAWS OF ANY STATE OR PROVINCE (THE
"SECURITIES LAWS™) AND MAY NOT BE SOLD, ASSIGNED,
EXCHANGED, TRANSFERRED, ENCUMBERED OR OTHERWISE
DISPOSED OF WITHOUT COMPLIANCE WITH THE
REGISTRATION REQUIREMENTS OF THE SECURITIES LAWS, OR
IN ACCORDANCE WITH AN OPINION OF COUNSEL,
ACCEPTABLE IN FORM AND SUBSTANCE TO THE ISSUER, THAT
THE SALE, ASSIGNMENT, EXCHANGE, TRANSFER,
ENCUMBRANCE, OR OTHER DISPOSITION OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE IS EXEMPT FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES LAWS. A
STOP TRANSFER ORDER HAS BEEN PLACED WITH THE
ISSUERS' TRANSFER AGENT RESTRICTING. ANY TRANSFER OF
THE SHARES REPRESENTED BY THIS CERTIFICATE WITHOUT
THE APPROVAL OF THE ISSUER.

Each Seller acknowledges that it has been provided by Parent information
regarding Parent, its present and prospective business and its financial
condition that each Seller considers important in making the decision to
vote for the Merger, to sign this Agreement, and to receive the shares of
Parent Class A Common Stock. Each Seller acknowledges that such party
has had ample opportunity to ask questions of Parent and Sub and their
representatives concerning those matters and the Merger. Each Seller
acknowledges that such party has received from Parent all material that
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such party requested and the latest proxy statement, Annual Report, Form
10-K for the last fiscal year, and Form 10-Q for the last fiscal quarter of
Parent. Each Seller represents that all questions that such party has asked
have been satisfactorily answered.

4, Each Identified Seller is an "accredited investor," as such term is defined
in Rule 501 (the provisions of which are known to such Identified Seller)
promulgated under the Securities Act.

Representations and Warranties of Parent and Sub

As a material inducement to the Dealership and the Sellers 'to” enter into this Agreement
and to consummate the transactions contemplated hereby, each of Parent and Sub hereby
represents and warrants to the Dealership and the Sellers as follows:

Organization

Each of Parent and Sub is a corporation duly organized and validly existing under
the laws of its jurisdiction of formation, and has all requisite power and authority
(corporate and other) to own, lease and operate its properties and to carry on its
business as now being conducted. e

Authorization, Binding Effect

Each of Parent and Sub has full corporate power and authority to execute and
deliver this Agreement and to perform its obligations under this Agreement. The
execution and delivery of this Agreement by each of Parent and Sub and the
performance by each of Parent and Sub of its obligations hereunder have been
duly and validly authorized by all necessary corporate action on the part of each
of Parent and Sub. The Board of Directors of each of Parent and Sub has
approved the execution, delivery and performance of this Agreement and the
consumnmation of the transactions contemplated hereby. This Agreement has been
duly executed and delivered by each of Parent and Sub and constitutes the valid
and binding agreement of each of Parent and Sub, enforceable against them in
accordance with its terms, subject to applicable bankruptey, insolvency and other
similar laws affecting the enforceability of creditors’ rights generally, general
equitable principles and the discretion of courts in granting equitable remedies.
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Absence of Restrictions and Conflicts

The execution, delivery and performance of this Agreement by each of Parent and
Sub and the consummation of the transactions contemplated hereby do not and
will not with the passing of time or the giving of notice or both, violate or conflict
with, constitute a breach of or default under, require such party or any of its
subsidiaries to obtain the consent, approval or action of or make any filing or give
any notice to any Person under, result in the loss of any benefit under, or permit
acceleration of any obligation under (a) any term or provision of the Articles of
Incorporation or Bylaws of such party or any or its subsidiaries, (b) any indenture,
mortgage, deed of trust, lease or other agreement or instrument to which such
party or any of its subsidiaries is a party or by which such party or any of its
subsidiaries or any of their respective properties are bound, including without
limitation, any contract, (c) any judgment, decree or order of any court, arbitration
panel or governmental authority or agency to which such party or any of its
subsidiaries is a party or by which such party or any of its subsidiaries or any of
their respective properties are bound, or (d) any statute, law, rule or regulation
applicable to such party or any of its subsidiaries, except for such violations,
conflicts, breaches, defaults, requirements, losses or accelerations which would
not have a material adverse effect on the businesses, operations, assets or
properties of Parent and its subsidiaries taken as a whole. No consent, approval,
authorization, order or declaration of or from, or registration, qualification, or
filing with, any court or governmental agency or body is required in connection
with the execution, delivery and performance of this Agreement by Parent and
Sub and the consummation of the transactions contemplated hereby by Parent and
Sub except such as have been obtained or where the failure to so obtain would not
have a material adverse effect on the businesses, operations, assets or properties of
Parent and its subsidiaries taken as a whole.

Brokers, Finders and Investment Bankers

None of Parent, Sub or any of their subsidiaries or any of their respective officers,
directors or employees, has employed any broker, finder, or investment banker or
incurred any liability for any investment banking fees, financial advisory fees,
brokerage fees or finders fees in connection with the transactions contemplated by
this Agreement. 7 —

Manufacturer’s Approval

Parent and Sub have full, complete and unrestricted power, authority and ability
to meet any and all lawful and reasonably imposed financial and capital standards
and requirements set forth by each Manufacturer for its approval and will invest
such funds, procure such equity capital and comply with any and all lawful and



Page 39 of 57

reasonably imposed requirements specified by the mamufacturer for its approval as
contemplated by Section 7.2. To the Knowledge of Parent and Sub, no fact,
circumstance, event or condition exists which would render Parent or Sub
ineligible by each Manufacturer to own and operate the Dealership.

5.6 Disclosure

No representations, warranties or covenants made by Parent and Sub in this
Agreement contain an untrue statement of matenal fact or omit to state a material
fact requn‘ed to be stated herein or therein or necessary to make the statements
contained herein or therein not misleading.

6. Certain Covenants and Agreements

6.1 Conduct of Business by The Dealership

Except as consénted to in writing by Parent and Sub, from the date hereof to the
Closing, the Dealership (including its officers, directors and agents) will:

1.

conduct its business in the ordinary course in substantially the same
manner as heretofore conducted and not engage in any new line of
business or enter into any agreement, transactions or activity or make any
commitment other than in the ordinary course of business and not
otherwise prohibited under this Section 6.1;

neither change nor amend its Articles of Incorporation or Bylaws;

not issue, sell or grant any options, warrants or rights to purchase or
subscribe to, or enter into any arrangement or contract with respect to the
issuance or sale of capital stock of the Dealership or rights or obligations
convertible into or exchangeable for any shares of capital stock of the
Dealership and not alter the terms of any equity securities of the
Dealership or make any changes (by split-up, combination, reorganization
or otherwise) in the capital structure of the Dealership;

not declare, pay or set aside for payment any dividend or other distribution
in respect of the capital stock or other equity securities of the Dealership,
unless the aggregate amount of such a dividend or distribution is reported
in writing to Parent within three (3) days of the date thereof and unless
Sellers agree that to reflect the resulting reduction in the Dealership’s net
book value, a corresponding reduction to the Purchase Price payable to
Sellers shall be made on a dollar for dollar basis and not redeem, purchase
or otherwise acquire any shares of capital stock or other securities of the
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Dealership or rights or obligations convertible into or exchangeable for
any shares of capital stock or other securities of the Dealership or
obligations convertible into such, or any options, warrants or other rights
to purchase or subscribe to any of the foregoing;

not acquire or enter into any agreement to acquire, by merger,
consolidation or purchase of stock or assets, any business or entity;

use its good faith reasonable efforts to preserve intact the corporate
existence, goodwill and business organization of the Dealership, keep the
officers and employees of the Dealership available to Parent and preserve
the relationships of the Dealership with customers, suppliers and others
having business relationships with the Dealership, provided, however, that
neither Sellers nor the Dealership are able to ensure the continued
employment by any at-will employee of the Dealership;

not (a) create, incur or assume any long-term debt (including eobligations
in respect of capital leases) or short-term debt for borrowed money, except
borrowings under existing bank lines of credit in the ordinary course of -
business, (b) assume, guarantee, endorse or otherwise become liable or
responsible (whether directly, contingently or otherwise) for the obligation
of any other Person, except in the ordinary course of the Dealership’s
business, consistent with past practice, as may be necessary to allow the
Dealership to endorse checks and maintain its continuing liability under
both recourse and nonrecourse paper, (¢) make any capital contribution to,
or investments in, any Person, or (d) make any capital expenditures
involving in the aggregate in excess of five thousand dollars ($5,000.00);

not enter into, modify or extend in any manner the terms of any
employment, severance or similar agreements with officers and directors
nor grant any increase in the compensation of officers, directors or (except
for increases in the ordinary course of business consistent with past
practice) employees, whether now or hereafter payable, stock purchase,
pension, profit-sharing, deferred compensation, retirement or other plan,
arrangement or contract or commitment;

perform in all material respects all of its obligations under the Dealership
Material Contracts (except those being contested in good faith), and not
enter into, assume or amend any contract or commitment that is or would
be a Dealership Material Contract;

not sell, lease, mortgage, encumber or dispose of any of its assets that are
material, individually or in the aggregate, to the Dealership;
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11.  maintain in full force and effect and in the same amounts policies of
insurance comparable in amount and scope of coverage to that now
maintained by the Dealership in the ordinary course of business and
consistent with past practices;

12.  use its best efforts to continue to collect its accounts receivable and pay its
accounts payable in the ordinary course of business and consistent with
past practices; : .

13.  prepare and file all federal, state and local returns for Taxes and other tax
reports, filings and amendments thereto required to be filed by it, and
allow Parent and Sub, at their request, to review all such returns, reports,
filings and amendments at the Dealership's offices prior to the filing
thereof, which review shall not interfere with the timely filing of such
returns; and

14.  -promptly notify Parent and Sub of any event or occurrence, of which
Sellers have Knowledge, that has had or may reasonably be expected to
have a Material Adverse Effect on the Dealership.

In connection with the continued operation of the business of the Dealership
between the date of this Agreement and the Closing, the Dealership shall confer in
good faith on a regular and frequent basis with one or more representatives of
Parent and Sub designated in writing to report on material operational matters and
the general status of ongoing operations. The Dealership acknowledges that
Parent and Sub do not and will not waive any rights they may have under this
Agreement as a result of such consultations unless they do so in writing.

6.2  Inspection and Access to Information

From the date of this Agreement to the Closing, the Dealership shall, and shall
cause its officers, directors, employees, auditors and agents to provide Parent and
Sub and their accountants, investment bankers, counsel, environmental
consultants and other authorized representatives full access, during reasonable
business hours and under reasonable circumstances, to any and all of its premises,
properties, contracts, commitments, books, records and other information
(including Tax Returns filed and those in preparation) and shall cause its officers
to furnish to Parent and Sub and their authorized representatives any and all
financial, technical and operating data and other information pertaining to their
business, as Parent and Sub may from time to time reasonably request. Parent and
Sub acknowledge that the Dealership has provided Parent and Sub and their
authorized representatives access to its premises and books and records prior to
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the date of this Agreement which acknowledgment shall have no effect on any of
the provisions of this Agreement.

6.3 No Solicitation of Transactions

The Dealership shall not, directly or indirectly, through any officer, director, agent
or otherwise, initiate, solicit or knowingly encourage (including by way of
furnishing non-public information or assistance), or take any other action to
facilitate knowingly, any inquiries or the making of any proposal that constitutes,
or may reasonably be expected to lead to, any Competing Transaction, or enter
into discussions or negotiate with any Person or entity in furtherance of such
inquiries to obtain a Competing Transaction, or agree to or endorse any
Competing Transaction, or authorize or permit any of the officers, directors or
employees of the Dealership or any investment banker, financial advisor, attorney,
accountant or other representative retained by the Dealership to take any such
action, and the Dealership shall notify Parent and Sub orally (within two business
days) and in writing (as promptly as practicable) of all relevant terms of any such
inquiries and proposals which the Dealership or any such officer, director,
employee, investment banker, financial advisor, attorney, accountant or other
representative may receive relating to any of such matters, and if such inquiry or
proposal is in writing, the Dealership shall deliver to Parent and Sub a true,
correct and complete copy of such inquiry or proposal. '

6.4  The Dealership Disclosure Letter

Within fifteen (15) working days of the execution of this Agreement, the
Dealership shall deliver to Parent and Sub the Dealership Disclosure Letter
together with the documents and information referred to in Section 3.20. From
time to time prior to the Closing, the Dealership and the Sellers will promptly
supplement or amend the Dealership Disclosure Letter with respect to any matter
hereafter arising which, if existing or occurring at the date of this Agreement,
would have been required to be set forth or described in the Dealership Disclosure
Letter or any document submitted in connection therewith or which is necessary
to correct any information in the Dealership Disclosure Letter which has been
rendered inaccurate thereby. Sellers shall have the right to amend the Dealership
Disclosure Ietter up to and including the Closing Date. Sellers must notify Parent
and Sub in writing of any such amendment. Parent and Sub shall have ten (10)
days from the receipt of any such amendment to terminate this Agreement.
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6.5  Reasonable Efforts, Further Assurances and Cooperation

Subject to the provisions of this Agreement, the parties hereto shall each use their
reasonable, good faith efforts to perform their obligations herein and to take, or
cause to be taken, or do, or cause to be done, all things reasonably necessary,
proper or advisable under applicable law to obtain all regulatory approvals and
satisfy all conditions to the obligations of the parties under this Agreement and
shall cooperate fully with each other and their respective officers, directors,
employees, counsel, accountants and other designees in connection with any steps
required to be taken as a part of their respective obligations under this Agreement.
Parent and Sub agree to promptly make application to Manufacturer for approval
of this transaction and to use its reasonable efforts to comply with any
requirements imposed by the Manufacturer as a condition to such approval.

6.6  Confidentiality

Each party shall, and shall use its best efforts to cause its representatives to, hold
in strict confidence, and not disclose to any Person without the prior written
consent of the other parties, or use in any manner except in connection with the
transactions contemplated hereby, any information obtained from such other party
in connection with the transactions contemplated hereby, except that such
information may be disclosed (i) where required by any governmental authority,
provided that any party hereto shall give all other parties prompt notice of any
disclosures so required in order to permit any party hereto to obtain an appropriate
protective order (but only for the purposes and to the extent of such required
disclosure), (ii) if required by court order or decree or applicable law (but only for
the purposes and to the extent of such required disclosure, and provided that any
party hereto shall give all other parties prompt notice of any disclosures so
required in order to permit any party hereto to obtain an appropriate protective
order), (iii) if it is ascertainable or obtained from public or published information,
(iv) if it is received from a third party not known to the recipient to be under an
obligation to keep such information confidential, (v} if it is or becomes known to
the public other than through disclosure by such party, (vi) if the recipient can
demonstrate it was in its possession prior to disclosure thereof in connection with
the Agreement, or (vii) if the recipient can demonstrate it was independently
developed by it.

6.7  Filing of Returns; Payment of Taxes

1. The Sellers shall be responsible for the liability for all unpaid Taxes
relating to the taxable periods through the Closing Date. The Sellers shall
be responsible for causing Sellers' CPA to correctly prepare all returns and
reports for the Dealership's income Taxes for the taxable periods through
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the Closing Date. In preparing such returns of Taxes for the taxable
periods through the Closing Date, the independent certified accounting
firm shall not deviate from the manner in which any item of income or
expenses of the Dealership was reported in prior years, except as required
by law. Such tax returns or reports shall be submitted to Parent and Sub
for review at least thirty (30) Business Days prior to the filing date for any
such return or report.

Subject to paragraph 1 above, after the Closing Date, Parent and Sub shall
have the right, at their sole discretion, to direct the handling of all matters
relating to the Tax liabilities of the Dealership, including, without
limitation, the preparation of all returns, the payment of all liabilities, the
prosecution of all administrative and judicial remedies, the execution of
any closing agreement or any consent or waiver extending the statue of
limitations and the filing of any claim for refund.

6.8 Tax Access and Assistance

After the Closing, Parent on the one hand, and the Sellers on the other hand, shall

. provide each other with such assistance as may reasonably be requested by any of
them in connection with the preparation of any return of Taxes, any audit or other
examination by any taxing authority, or any judicial or administrative proceedings
relating to liability for Taxes of the Dealership. The party requesting assistance
hereunder shall reimburse the other for reasonable out-of-pocket expenses
incurred in providing such assistance.

7. Conditions

7.1 Conditions to Each Party's Obligations

The respective obligations of each party to effect the transactions contemplated
hereby shall be subject to the fulfillment at or prior to the Closing of each of the
following conditions:

1.

Injunction. As of the Closing there shall be no effective injunction, writ or
preliminary restraining order or any order of any nature issued by a court
or governmental agency of competent jurisdiction to the effect that the
transactions contemplated hereby may not be consummated as herein
provided, no proceeding or lawsuit shall have been commenced by any
governmental or regulatory agency for the purpose of obtaining any such
injunction, writ or preliminary restraining order and no written notice shall
have been received from any such agency indicating an intent to restrain,
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prevent, materially delay or restructure the transactions contemplated by
this Agreement.

Consents. All consents, authorizations, orders and approvals of (or filings
or registrations with) any governmental commission, board or other
regulatory body or other Person necessary or required in connection with
the execution, delivery and performance of this Agreement, including but
not limited to any filing and approval required under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, shall have been obtained or
made, except for any documents required to be filed after the Closing.
Parent shall bear all fees, costs and expenses, including costs of counsel
and any out-of-pocket expenses, reasonably incurred by Sellers and its
counsel in connection with any required Hart-Scott-Rodino filing. Parent
and its counsel will prepare initial drafts of the notification required to be
filed by Sellers and/or Dealership in connection with the transactions
outlined herein.

7.2  Conditions to Obligations of Parent and Sub

The obligations of Parent and Sub to effect the transactions contemplated hereby
shall be subject to the fulfillment or waiver at or prior to the Closing of each the
following additional conditions:

1.

Representations and Warranties. Each representation and warranty set
forth in Articles 3 and 4 hereof shall be true and correct as of the date of
this Agreement and as of the Closing as though made on and as of the
Closing Date.

Performance of Obligations of Parent and Sub. Parent and Sub and the

Sellers shall have performed in all material respects all covenants and
agreements required to be performed by them under this Agreement.

Opinion of The Dealership's Counsel. Parent and Sub shall have received
an opinion of Albert D. Celio, Esq., counsel to the Dealership, dated as of
the Closing Date, substantially in the form attached hereto as Exhibit
7.2.1.

Authorization. All corporate action necessary by the Dealership to
authorize the execution, delivery and performance of this Agreement and

the consummation of the transactions contemplated hereby shall have been
duly and validly taken.
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5. Certificates. The Dealership shall have delivered to Parent and Sub a
certificate of its appropriate officers as to compliance with the conditions
set forth in Subsections 7.2.1, 7.2.2 and 7.2.4. The Sellers shall have
delivered to Parent and Sub a certificate as to compliance with the
conditions set forth in Subsections 7.2.1 and 7.2.2.

6. Materjal Contracts. Parent shall have received consents to the assignment
of all the Dealership Material Contracts, including without limitation the
consent of Ford with respect to the approval of Parent as an authorized
Ford dealer and any other franchise or license agreements to which the
Dealership may be a party, or written waivers of the provisions of any the
Dealership Material Contracts requiring the consent or waiver of third
parties as set forth in the Dealership Disclosure Letter.

7. Noncompete Agreement. Each of the Sellers shall have executed and
delivered to Parent the Noncompete Agreement, dated as of the Closing
Date, substantially in the form attached hereto as Exhibit 7.2.7.

8. Resionations. Fach of the Sellers shall have delivered to Parent a
resignation letter of each officer and director of the Dealership, in form
satisfactory to Parent, pursuant to which each such officer or director shall
have resigned as such officer or director effective not later than the
Closing Date. ' ’

9. Waiver. Closing of either party without raising objection to the
’ nonfulfillment of the conditions set forth above shall constitute waiver of
12_111 such conditicns.

10.  Real Estate. The real estate referenced in Section 1.2.1.1 shall have been
transferred to the Dealership. Such real estate shall be owned by the
Dealership free and clear of all liens, encumbrances or other clouds on title
thereto and payment therefor shall have been made in full, it being the
intention of the parties that the closing of said transaction shall occur
contemporaneously with the closing of the transactions hereunder and that
said transactions shall be mutually dependent on each other.

7.3  Conditions to Obligations of the Sellers
The obligations of the Sellers to effect the transactions contemplated hereby shall

be subject to the fulfillment or waiver at or prior to the Closing of each the
following additional conditions:
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Representations and Warranties. Each representation and warranty set
forth in Article 5 hereof shall be true and correct as of the date of this
Agreement and as of the Closing as though made on and as of the Closing
Date.

Performance of Obligations by Parent and Sub. Parent and Sub shall have

performed in all material respects all covenants and agreements required to
be performed by it under this Agreement.

Authorization. All corporate action necessary by Parent and Sub to
authorize the execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby shall have been
duly and validly taken.

Certificates Parent and Sub shall have delivered to the Dealership and the
Sellers a certificate of its appropriate officers as to compliance with the
conditions set forth in Subsections 7.3.1, 7.3.2 and 7.3.3.

Assignment of Coniracts. Parent shall have received consents to the
assignment of all the Dealership Material Contracts, including without
limitation the consent of the Manufacturer, with respect to the approval of
Parent as an authorized dealer thereof and any other franchise or license
agreements to which the Dealership may be a party, or written waivers of
the provisions of any of the Dealership Material Contracts requiring the
consent or waiver of third parties as set forth in the Dealership Disclosure
Letter. In addition, Sellers shall have received releases of any liability
under any guaranties whatsoever with respect to any contracts,
agreements, debts, or undertakings of the Dealership, including, without
limitation the Dealership material Contracts. Without limiting the
generality of the foregoing, Sellers shall have been released from any
liability with respect to any floor plan or other indebtedness of the
Dealership.

Opinion Counsel to Parent and Sub . The Sellers shall have received an

opinion of Robert L. Aprati, General Counsel to Parent, dated as of the
Closing Date, substantially in the form attached hereto as Exhibit 7.3.6.

Waiver. Closing of either party without raising objection to the
nonfulfillment of the conditions set forth above shall constitute waiver of
all such conditions.
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8. Termination, Fees and Expenses
8.1 Termination

This Agreement may be terminated by written notice delivered in accordance with
Section 12.1 at any time prior to the Closing for any of the following reasons:

1. by mutual consent of the parties hereto;

2. by Parent and Sub within sixty (60) days of the date of this Agreement if,
after conducting their due diligence with respect to the Dealership, Parent
and Sub determine in their sole discretion to terminate this Agreement;

3. by the Dealership, the Sellers or Parent and Sub if the conditions set forth
in Section 7.1 have not been complied with or performed and such
noncompliance or non performance shall not have been cured or
eliminated (or by its nature cannot be cured or eliminated) on or before
May 30, 1998;

4, by the Dealership or the Sellers if the conditions set forth in Section 7.3
have not been complied with or performed and such noncompliance or non
performance shall not have been cured or eliminated (or by its nature
cannot be cured or eliminated) on or before May 30, 1998; or

5. by Parent and Sub if the conditions set forth in Section 7.2 have not been
complied with or performed and such noncompliance or non performance
shall not have been cured or eliminated (or by its nature cannot be cured or
eliminated) on or before May 30, 1998.

8.2  Remedies Prior to Closing

The parties hereto agree that in the event that, at or prior to the Closing, any party
hereto violates or fails or refuses to perform any covenant or agreement made by
such party, the nonbreaching party or parties may, subject to the terms of this
Agreement (and provided such nonbreaching party or parties have timely
complied with their obligations and have not breached any such covenant or
agreement) and in addition to any remedies at law for actual damages (the parties
hereto expressly waive the right to seek or recover any special, consequential,
punitive, speculative or indirect damages), institute and prosecute an action in any
court of competent jurisdiction to enforce specific performance of such covenant
or agreement.
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8.3 Effect of Termination

In the event of termination of this Agreement pursuant to this Article 8, this
Agreement shall forthwith become void and there shall be no liability on the part
of any party or its respective officers, directors, shareholders or trustees, except
for obligations under Section 12.9 which shall survive the termination. Upon any
termination of this Agreement, Parent and Sub agree to return to the Dealership or
Sellers (as the case may be) or to destroy all copies of any Dealership Material
Contracts or other documents provided by the Dealership or Sellers to Parent and
Sub in connection with the transactions contemplated hereby.

9. Indemnification
9.1 Sellers

The Sellers agree to indemnify and hold harmless Parent and its officers,
directors, employees, agents and representatives and each of the heirs, executors,
successors and assigns of any of the foregoing from, against and in respect of any
and all claims, liabilities, obligations, losses, costs, expenses, penalties, fines and
other judgments, including, without limitation, reasonable legal fees and costs of
investigation, that arise out of or relate to (i) the untruth or material inaccuracy of
the Sellers’ or the Dealership's representations or warranties as set forth in
Articles 3 and 4 of this Agreement, (ii) the violation or breach of any of the
covenants or agreements of the Sellers set forth in this Agreement, and (iii) any
liability arising from circumstances existing on or before the Closing Date.

9.2 Parent

Parent agrees to indemnify and hold harmless the Sellers and the Dealership and
its officers, directors, employees, agents and representatives and each of the heirs,
executors, successors and assigns of any of the foregoing from, against and in
respect of any and all claims, liabilities, obligations, losses, costs, expenses,
penalties, fines and other judgments, including, without limitation, reasonable
legal fees and costs of investigation, that arise out of or relate to (i) the uniruth or
material inaccuracy of any of the representations or warranties of Parent and Sub
as set forth in Article 5 of this Agreement, (ii) the violation or breach of any of the
covenants or agreements of Parent or Sub set forth in this Agreement, (iii) any
ligbility arising from circumstances occurring after the Closing Date, or (iv) any
obligations of the Dealershlp for which Sellers have, or are alleged to have,
personal 11ab111ty, including, without limitation, all liabilities to Manufacturer, to
any floor plan lenders, or to any parties holding a guarantee by Sellers of the
obligations of the Dealership.
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Defense of Claims

If any action at law, suit in equity administrative action or arbitration proceeding
is instituted by or against a third party with respect to which a party hereunder
claims any loss or expense for which the other party is required to indemnify such
party, it shall promptly notify such party in writing of such action or suit,
describing such loss or expense, the amount thereof, if known, and the method of
computation of such loss or expense, all with reasonable particularity. The
claimant shall have the right to defend, settle, contest or compromise such action
or suit in the exercise of its sole discretion. The party on whom the burden of
indemnification rests shall be entitled to contest the issue of its obligations of
indemnification hereunder, provided that such party complies with the provisions
hereof.

Claims Period; Limitation of Remedies; Exclusive Remedy

The parties agree that the sole liability of Sellers to Parent and Parent to Sellers
hereunder and under the assignments, certificates, documents, writings,
instruments and other agreements executed in connection herewith, but
specifically excluding any Noncompete Agreement as described in Section 7.2.7,
consulting agreement, or any other agreement involving the personal obligations
of the Sellers (collectively, the "Closing Documents"), shall be under this Article
9 and that no separate and independent cause of action shall exist for breach of
any misrepresentation, warranty, undertaking, or obligations under this
Agreement or the Closing Documents except and only to the extent that recovery
therefor is permitted under this Article 9. The parties further agree that the
remedy for any breach hereof by either party shall be limited to actual damages
and shall not include consequential, punitive or other damages. No claim for
indemnification under this Agreement and no cause of action under any of the
Closing Documents or under any law which may give rise to a cause of action for
conduct or activities in connection with the transactions contemplated hereby may
be asserted by any party after the end of the claims period which shall commence
on the Closing and terminate on the 18-month anniversary of the Closing Date,
provided, however, that the obligation of an indemnifying party to satisfy any
claim for indemnification asserted prior to the 18-month anniversary of Closing
shall survive until such claim is finally resolved. The Sellers obligation to
indemnify Parent hereunder and under the Closing Documents, either for breach
hereof, tort, misrepresentation, indemnity, or any other cause of action shall not
exceed the sum of fifteen percent (15%) of the Merger Consideration. Sellers
shall have joint and several liability hereunder.

Reasonable Efforts, Further Assurances and Cooperation
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I. Subject to the other provisions of this Agreement, the parties hereto shall
each use their reasonable, good faith efforts to perform their obligations
herein and to take, or cause to be taken, or do, or cause to be done, all
things reasonably necessary, proper or advisable under applicable law to
obtain all approvals and satisfy all conditions to the obligations of the
parties under this Agreement and cause the transactions contemplated
herein to be timely effected.

2. The Sellers shall give any notices to third parties, and use their good faith
reasonable efforts to obtain any third party consents necessary, proper or
advisable to consummate the transactions contemplated in this Agreement
or otherwise required under any contacts, licenses, leases, concession
agreements or other agreements in connection with the consummation of
the transactions contemplated herein. In the event that the Sellers shall fail
to obtain any third party consent so required, the Sellers shall use their
good faith reasonable best efforts, and shall take such actions reagonably
requested by Parent, to minimize any adverse effect upon Parent or the
Dealership (including such adverse effect as could reasonably be expected
to result after the Closing), from the failure to obtain such consent.

3. Each party shall give prompt written notice to the others of the occurrence
or failure to occur, of any event which occurrence or failure would be
likely to cause any representation or warranty of the Dealership, the
Sellers or Parent and Sub, as the case may be, contained in this Agreement
to be untrue or inaccurate in any material respect at the time of Closing.

Inspection and Access to Information

From the date of this Agreement to the Closing, the Sellers and the Dealership shall (and
shall cause their respective employees and agents to) provide Parent and Sub and their
counsel, employees and authorized representatives full access, during reasonable business
hours and under reasonable circumstances to any and all of its premises, properties,
contracts, commitments, records and other documents or information and shall furnish to
Parent and Sub and its authorized representatives any and all technical and operating data
and other information pertaining to the business currently conducted by the Dealership as
Parent and Sub may, from time to time, reasonably request.

’
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12. Miscellaneous Provisions
12.1 Notices

All notices, communication and deliveries hereunder shall be made in writing
signed by the party making the same and shall be deemed given or made (a) on
the date delivered if delivered in person, (b) on the date after delivery to a
reputable overnight courier, fees prepaid, (c) upon transmission by facsimile if
receipt is confirmed by telephone or (d) on the third (3rd) business day after it is
mailed if mailed by registered or certified mail, return receipt requested with
postage and other fees prepaid, if addressed or transmitted as follows:

To Parent or Sub:

Budget Car Sales, Inc.

Attn: President

Dealership Support Center -
Woodland Corporate Center Once
7602 Woodland Drive, Suite 150
Indianapolis, IN 46278-2706
Fax No. (317) 334 7430

with copy to:

Budget Car Sales, Inc.

Attn: General Counsel

Dealership Support Center
Woodland Corporate Center Once™
7602 Woodland Drive, Suite 150
Indianapolis, IN 46278-2706

Fax No. (317) 334 7430

with copy to:

Budget Group, Inc.

4225 Naperville Road
Lisle, Illinois 60532-3662
Attention: General Counsel
Fax No.: (630) 955 7810
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To the Dealership or the Sellers:

Frank D. Wooten

c¢/o Albert D. Celio, Esq.
P.O.Box939
Cocoa, FL 32923-0939
Fax No. (407) 633 2356

with copy to:

Albert D. Celio, Esq.

976 Brevard Avenue, Suite A
Rockledge, FL 32955

Fax No. (407) 633 2356 .

12.2 The Dealership Disclosure Letter and Exhibits

The Dealership Disclosure Letter and all exhibits thereto and hereto are hereby
incorporated into this Agreement and are hereby made a part hereof as if set out in
full in this Agreement.

12.3 Assignment, Successors in Interest and Use of Name

No assignment or transfer by Parent and Sub, any of the Sellers or the Dealership
of their respective rights and obligations hereunder shall be made except with the
prior written consent of the other parties hereto, and any purported assignment by
any party without the prior written consent of the other parties hereto shall be
void, except that any or all rights of Parent and Sub to receive the performance of
the obligations of the Sellers and/or the Dealership hereunder (but not the
obligations of Parent to Sellers or the Dealership hereunder) and rights to assert
claims against the Sellers or the Dealership in respect of breaches of
representations, warranties or covenants of the Sellers or the Dealership
hereunder, may be assigned by Parent and Sub to another entity which is
controlled by or under common control with Parent, but any assignee of such
rights shall take such rights subject to any defenses, counterclaims and rights of
set-off to which the Sellers and/or the Dealership might be entitled under this
Agreement or applicable law. No such assignment shall relieve the assignor of its
obligations under this Agreement. This Agreement shall be binding upon and
shall inure to the benefit of the parties hereto and their permitted successors and
assigns, and any reference to a party hereto shall also be construed to reference a
permitted successor or assign. If the Sellers at any time after the tenth (10th)
anniversary of the Closing request in writing that the name of the Dealership be
changed so as to eliminate any reference to the name "Wooten", Parent agrees to
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promptly comply with such request. It is further agreed that Parent shall not have
the right to transfer the right to use the name "Wootern" in connection with the
operation of the Dealership to any third party who may purchase the Dealership.

12.4 Survival of Representations and Warranties

The respective representations and warranties of Parent and Sub, the Sellers and
the Dealership contained herein shall not be deemed waived or otherwise affected
by any investigation made by any party hereto and shall survive the Closing. The
respective representations and warranties of Parent and Sub, the Sellers and the
Dealership contained herein shall survive the Closing for a period of 18 months,
after which they shall terminate.

12.5 Entire Understanding

This Agreement contains the entire and only understanding and agreement of the
parties and, by accepting same, the parties acknowledge that there is no other
written or oral understanding or agreement between the parties with respect to the
subject matter hereof and that this Agreement supersedes all prior negotiations,
discussions, obligations and rights of the parties hereto, including the Stock
Purchase Agreement, dated January 19, 1998, by and among Budget Car Sales,
Inc., Warren Wooten Ford, Inc., Frank D. Wooten, David B. Wooten and Robert
M. Poloskey. No waiver, modification, amendment or alteration of this
Agreement shall be valid unless it is expressly in writing and signed by authorized
representatives of the parties hereto. Each of the parties to this Agreement
acknowledges that no other party, nor any agent or attorney of any other party, has
made any promise, representations, waiver or warranty whatsoever, expressed or
implied, which is not expressly contained in writing in this Agreement, and, each
party further acknowledges that it has not executed this Agreement in reliance
upon any collateral promise, representation, waiver or warranty, or in reliance
wpon any belief as to any fact not expressly recited in this Agreement.

12.6 Number and Gender

The neuter gender includes the feminine and masculine, the masculine includes
the feminine and neuter, and the feminine includes the masculine and neuter, and
each includes corporation, partnership, or other legal entity when the context so
requires. The singular number includes the plural whenever the context so
requires. '
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12.7 Captions

12.8

The titles and captions contained in this Agreement are inserted herein only as a
matter of convenience and for reference and in no way define, limit, extend or
describe the scope of this Agreement or the intent of any provision hereof. Unless
otherwise specified, all references to Articles, Sections and Subsections are
references to Articles, Sections and Subsections of this Agreement and all
references to Exhibits are references to Exhibits to this Agreement and/or the
Dealership Disclosure Letter.

Controlling Law, Choice of Forum, Integration and Amendment

This Agreement shall be governed by, construed and enforced in accordance with
the laws of the State of Florida. The parties to this Agreement irrevocably
consent to the jurisdiction and venue of the courts of the State of Florida and the
United States District Court for the Central District of Florida with respect to any
and all actions related to this Agreement or the enforcement of this Agreement
and the parties to this Agreement hereby irrevocably waive any and all objections
thereto. Notwithstanding the foregoing, all disputes arising between the parties
with respect to whether and in what amount a party may be entitled to
indemnification pursuant to the provisions of Section 9 of this Agreement or
otherwise arising between the parties in connection with this Agreement shall be
resolved by arbitration administered by the American Arbitration Association
according to its rules or as otherwise mutually agreed upon in writing by the
parties hereto. Judgment upon the award rendered in the arbitration process may
be entered in any court having competent jurisdiction. Such arbitration
proceedings shall be beld in Orange County, Florida or a contiguous county and
shall be held within thirty (30) days of written notice to the other party that a party
hereto objects to its alleged indemnification obligation or makes some other claim
in connection with this Agreement that implicates the other party. In the event of
an objection to an alleged indemnification obligation, written notice of such an
objection shall be delivered to the other party by the party with the alleged
indemnification obligation within twenty (20) days of receipt by such party that
an indemnifiable claim exists. This Agreement and the documents executed
pursuant hereto supersede all negotiations, agreements and understandings among
the parties with respect to the subject matter hereof and constitute the entire
agreement among the parties hereto. This Agreement may not be amended,
modified or supplemented except by a written agreement signed by the duly
authorized representatives of the parties hereto.
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12.9 Confidentiality

Except as necessary for the consummation of the transactions contemplated
hereby, Parent shall keep, and shall cause its employees, agents and
representatives to keep confidential any information which is obtained from the
Dealership or Sellers in connection with the transactions contemplated hereby and
which is not readily available to members of the general public and shall not use
such information for any purpose other than in furtherance of the transactions
contemplated hereby. In the event this Agreement is terminated and the purchase
and sale contemplated hereby abandoned, Parent shall return to the Sellers or the
Dealership, as the case may be, all books, records and other documents obtained
from Sellers, together with all copies thereof.

12.10 Severability

Any provision hereof which is prohibited or unenforceable in any jurisdiction
will, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any
such prohibition or unenforceability In"any jurisdiction will not invalidate or
render unenforceable such provision in any other jurisdiction. To the extent
permitted by law, the parties hereto waive any provision of law which renders any
such provision prohibited or unenforceable in any respect.

12.11 Time of the Essence

Time is of the essence of each and zll of the terms and provisions of this
Agreement and this provision shall apply fully and to the same extent as though
specifically mentioned in each and all covenants, stipulations and provisions of
this Agreement.

12.12 Counterparts

This Agreement may be executed in two or more counterparts, each of which shall
be deemed an original, and it shall not be necessary in making proof of this
Agreement or the terms hereof to produce or account for more than one of such
counterparts.

12.13 Fees and Expenses

Parent and Sub shall pay the fees, costs and expenses incurred by them in
connection with this Agreement and the transactions contemplated hereby
including, but not limited to, the fees, costs and expenses of its financial advisors,
accountants and counsel. The Sellers or the Dealership shall pay the fees, costs
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and expenses incurred by the Sellers and the Dealership in connection with this
Agreement and the transactions contemplated hereby including, but not limited to,
the fees, costs and expenses of its financial advisors, accountants and counsel.

E)

(SIGNATURES ON FOLLOWING PAGE)
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly executed,
as of the date first set forth above.

PARENT DEALERSHIF

Bnrget Group, Inc. * Warren Wooten Ford, Inc.

B f quﬁﬁ_\- By:

Robert L. Aprati
Execitive Vice President and
(i¢neral Clounsel

Frank D. Wooten. President

SUR o SELLERS

Buodgel Acgnisition Corporatinn

By:

Mirhael F. Katzin * Frank D. Wooten as an individual
Tresident and Sccretary

Frank D. Wooten as Trustee of the
Frank Daniel Wooten 1992 Revocable
Trust Agreement w/d/a 1/21/92

David B, Wooten as an individual

David B. Wooten a2z Co-Trustee of the
David Bradley Wooten 1952 Revocable
Trust Agreement w/d/a 6/3/92

sew TOTD _DOBE QD ol
*k TOTAL PRGE.B2 *k
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IN WITNESS WHEREOF, the parties bereto have ceused this Agreement to be duly executed,

as of the dats first set forth above,
AU r R . e DEAI.; ee iwe s

Budgst Groap, Int. ‘Warren Wooten Ford, Ine.

By: e By:
Robert 1. Aprati Frank D, Wooten, President
Executive Viec President and
Genersl Cowmsel

SUR SELLERS

Brdget Acquizition Corp/ jon

Prank D). Wooten as an Individnal

Fremk D. Wooten as Trustee of the
Frank Danfe]l Wocten 1992 Revocable
Trust Agreemernt ufd/s 1/21/92

David B, Wooten as an individual

David B. Wooten a5 Co-Trustee of the
David Bmdley Wooten 15932 Revocable
Trust Agreement nid/a 6/3/92

¥ TOTAL PAGE.B3 ¥k

MaY A1 rEA 1Prad PAGE.G2
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed, as

of April 3¢ , 1998.

PARENT

Budget Group, Inc.

By:

SUB

(Budget Acquisition Corp.)

By:

MAY Bl 'SB 15:14

DEALERSHIP

Warren Woot'en Ford, Inc.

By: Tazed Oontst it Prov e s
Frank Daniel Wooten, President

SELLERS

ot O, duge—

Frank D. Wooten as an individual

Frank D. Wooten as Trustee of the
Frank Daniel Wooten 1992 Revocable
Trust Agreement wa/d/ 1/21/92

Daxid B. Wooten as an individual

David B. Wooten as Co-Trustee of the
David Bradley Wooten 1992 Revocable
Trust Agreement w/a/d 6/3/92

Z M. Poloskey as an individual

487 833 2356 PRGE. 82
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Exhijbit 1.8

Form of Escrow Agreement
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ESCROW AG NT

THIS ESCROW AGREEMENT (the "Agreement”), is made and entered into this ____ day
of , 1998, by and among BUDGET GROUP, INC., a Delaware corporation ("Budget™),
FRANK D. WOOTEN, an individual resident of the State of Florida, as an individual and in his
capacity as Trustee of the Frank Daniel Wooten 1992 Revocable Trust wd/a 1/21/92 (“Frank
Wooten"), DAVID B. WOOTEN, an individual resident of the State of Florida, as an mdividual and
in his capacity as Co-Trustee of the David Bradley Wooten 1992 Revocable Trust w/d/a 6/3/92
(“David Wooten” and together with Frank Wooten, the “Identified Sellers™), and ROBERT M.
POLOSKEY, an individual resident of the State of Californiz (“Poloskey” and, collectively with the
Identified Sellers, the "Sellers™) and SUNTRUST BANK, ATLANTA, a Georgia banking
corporation, as Escrow Agent (the "Becrow Agent™). Capitalized terms used but not otherwise
defined herein shall have the meanings ascribed to such terms in the Merger Agreement (as
hereinafier defined).

WITNESSETH:

WHEREAS, the parties to this Agreement have entered into that certain Plan and Agreement
of Merger (the "Merger Agreement”), dated May _, 1998, by and among Budget, Budget
Acquisition Corporation, 2 Florida corporation ("Sub™), Waren Wooten Ford, Inc., a Flonida
corporation {the "Dealership"), and Sellers, pursuant to which Sub will merge with and into the
Dealership on the terms and conditions provided in the Merger Agreement;

WHEREAS, to induce Budget 1o consumnmate the transactions contemplated by the Merger
Agreement, Sellers desire to enter into this Agreement;

WHEREAS, Escrow Agent is willing to act as escrow agent hereunder; and

WHEREAS, at the Closing, the parties intend to place 2 portion of the Merger Shares into
eSCIOW,;

NOW, THEREFORE, in consideration of the premises and the mutual promises, covenants
and agreements contained herein and in the Merger Agreement, and other good and valuable
consideration, the receipt and sufficiency of which are acknowledged, the parties hereto, intending
10 be legally bound, agree as follows:

Section 1. The Escrow Agent Appointment, Budget and Sellers hereby appoint and
designate SunTrust Bank, Atlanta, as the Escrow Agent to receive, hold and distribute the shares of
Class A Contnon Stock, par value $.01 per share, of Budget ("Budget Class A Common Stock") and
cash constituting the Eserow Fund (as hereafter defined) in accordance with the terms of this
Agreement. The Rscrevs Agent hereby accepts its appointment as the Escrow Agent and agrees 1o

1-
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hold, administer and disburse the Escrow Fund and any income, interest, dividends or other amounts
received thereon in accordance with the terms hereof The Escrow Agent shall have no obligations
or responsibilities in connection with the Merger Agreement or any other agreement between any
of the parties to the Merger Agreement, other than this Agreement.

Section 2, Establishment of Escrow Fungd. Simultaneously with the execution hereof,
Budget has delivered to Escrow Agent on behalf of each Seller the amount of cash and the number
of shares of Budget Class A Common Stock set forth opposite such Seller's name on Exhibit A
hereto, consisting, in the aggregate, of __ shares of Budget Class A Commen Stock (including
any securities into which such shares are converted or any shares of Budget Class A Common Stock
jssued with respect thereto in a stock split o otherwise, the "Stock Portion of the Escrow Fund") and
3__ (the “Cash Portion of the Escrow Fund”™) (collectively, the "Escrow Fund™). The Stock
Portion of the Escrow Fund shall be represented by a stock cenificate in the name of "SunTrust
Bank, Atlants, as Escrow Agent F/B/O Frank Daniel Wooten 1992 Revocable Trust wd/a 1/21/92
and David Bradley Wooten 1992 Revocable Trust wd/a 6/3/92 under the Escrow Agreement, dated
1998" and the Cash Portion of the Escrow Fund shall be deposited in Escrow for
Robert M. Poloskey under the Escrow Agreement, dated _,1998". Notwithstanding
the foregoing, during the term of this Agreement, each Identified Seller shall retain all nghts to vote
the shares of Budget Class A Common Stock delivered on behalf of such Identified Seller to the
Escrow Agent that are not transferred to Budget pursuant to the terms of this Agreement. The
Escrow Agent does hereby acknowledge receipt of the Escrow Fund from Budget. All interest,
dividends or other income so earned on the shares of Budget Class A Common Stock and cash in
the Escrow Fund shall become a part of the Escrow Tund and be invested in the Federated Treasury
Obligations Money Market Fund.

Section3.  Terminatiop of Escrow Fund. The Escrow Fund provided for hereunder shall
terminate upon the earlier to oceur of the following: ’

(a) Upon the mutual written consent of Budget and Sellers; or

(b)  Upon the disbursement of all of the Escrow Fund pursuant to Section 5 of this
agreement. '

Section 4. Cleims Against the Escrow fund. The Escrow Fund shall be held as a
nonexclusive reserve zgainst potential indemnifiable events pursuant to the provisions of Section
9.1 of The Merger Agreement or adjustments to the Closing Book Value following the Post-Closing
Audit pursuant 1o Section 1.9.5 of the Merger Agreement. In the event that Budget shall claim a
right to payment under the Merger Agreement, Budget shall send written notice setting forth such
claim to the Escrow Agent and Sellers (2 “Claim Notice™). Such notice shall be signed by an officer
of Budget, and the Escrow Agemt shall be entitled 1o rely on such notice as being duly authorized
and executed by Budget. As promptly as possible afler Budget has given such Claim Notice, Budget
and Sellers shell establish the accuracy of such claim (by mutual agrecmert, litigation or otherwise)
i accordarice with the provisions of the Merger Agrecmernt and, upon final determination of the

iy
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ments of such claim, shall notify the Escrow Agent {either by means of a certified copy of the
judgmment or a written instrument executed by Budget and Sellers) of the terms of such determination
(including instruction for the amount of cash and number of shares of Budget Class A Cominon
Stock to be distributed from the Escrow Fund) (the "Disbursement Notice"). Subject to Section 8
hereof, the Escrow Agent shall be entitled to rely on the directions set forth in the Disbursement
Notice and shall not incur any liability for acting in accordance with such directions.

Section 5. Distribution of Escrow Fund. The Escrow Fund shall be distributed as
follows:

(2) Upot receipt of 2 Disbursement Notice, the Escrow Agent shall thereupon
transfer to Budget out of the Escrow Fund the amount of the Cash Portion of the Escrow Fund
specified in the Disbursement Notice and a nuinber of shares of Budget Class A Common Stock (the
"Forfeited Shares") equal to (A) the amount of disbursement specified as owing to Budget out of the
Stock Portion of the Escrow Fund pursuant to the Disbursement Notice and the documents attached
thereto divided by B) U.S. § , rounded to the nearest whole share. Budget will be entitled
to cancel such Forfeited Shares upon its receipt thereof and, upon receipt of the Forfeited Shares, the
apgregate amount of the disbursement specified in a Disbursement Notice shall be deemed to have
been paid to Budget.

()  Upon receipt of joint written instructions from the parties to this Agreement
(which instructions shall specify the number of shares of Budget Class A Commeon Stock and the
amount of cash 1o be disbursed), the Escrow Agent shall, subject to the distribution of the Escrow
Fund pursuant to Section 5(2) and Section 19 of this Agreement and so long as (i) such amounts are
yiot used prior to the following release dates to satisfy claims or losses of Budget and (ii) no claim
has been made by Budget and not yet resolved prior to the following release dates which when
resolved, could encroach on the sum to be released, deliver to (X) each of Frank Daniel Wooten
1992 Revocable Trust w/d/a 1/21/92 and David Bradley Wooten 1952 Revocable Trust w/d/a 6/3/92
its Pro Rata Portion of the following: (a) the amount of the Stock Portion of the Escrow Fund, if
any, as will reduce the remaining balance of the Stock Portian of the Escrow Fund to one-half (%)
of the original dollar amount of the Stock Portion of the Escrow Fund plus the dollar amount of any
Josses set forth on any then unresolved Claim Notice, on the first business day following the first
anniversary of the Closing Date and (b) the amount of the Stock Portion of the Escrow Fund, if any,
as will reduce the remaining balance of the Stock Portion of the Escrow Fund to the dollar amount
of any losses set forth on any then unresolved Claim Notice, on the first day following the eighteen
month anniversary of the Closing Date and (Y) to Robert M. Poloskey (a) the amount of the Cash
Portion of the Escrow Fund, if any, as will reduce the remaining balance of the Cash Portion of the
Escrow Fund to one-half (14) of the originial dollar amount of the Cash Portion of the Escrow Fund
plus the dollar amount of any losses set forth on any then unresolved Claim Notice, on the first
business day following the firsl anniversary of the Closing Date and (b) the amount of the Cash
Fortion of the Escrow Fund, if any, as will reduce the remaining balance of the Cash Portion of the
Escrow Tund 1o the doliar amount of any Josses set forth on any then unresolved Clairm Notice, o
fhe first day foliowing the cighteen month anniversary of the Closing Date. Any amounts disbursed

-%-
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from the Escrow Fund pursbant to Section 5(a) of this Agreement shall first be deducted from the
armount due Sellers. The number of shares of Budget Class A Commen Stock which equals a given
dollar amount shall be determined by dividing (x) the dollar amount in question by (y) U.S.
3 and rounding the quotient to the nearest whole share.

Section 6. Pro Rata Portion. For purposes of this Agreement, "Pro Rata Portion”, with
respect to any Identified Seller, shall mean such Identified Seller's pro rata portion of the Stock
Portion of the Escrow Fund or any portion of the Stock Portion of the Escrow Fund based on the
total number of shares of Budget Group Class A Common Stock issued to such Identified Seller at
the Closing pursuant to the Merger Agreement. “Pro Rata Portion,” with respect to Poloskey, shall
mean the Cash Portion of the Esorow Fund or any portion of the Cash Portion of the Escrow Fund
based on the total amount of cash paid to Poloskey at the Closing pursuant to the Merger Agreement.

Section 7. Covenants_of the Escrow Agent. The Escrow Agent hereby agrees and
covenants with Budget and Sellers as follows:

(2) The Escrow Agent agrees to perform all of its obligations under this
Agreement and not to deliver custody or possession of any of the Escrow Fund to Budget or
Sellers or any person except pursuant to the express terms of this Agreement.

(b) The Escrow Agent will send to Budget , within three (3) business days afier
receipt from Sellers, one copy of each written notice, if any, delivered to the Escrow Agent
by Sellers. The Escrow Agent will send to Sellers, within three (3) business days after
receipt from Budget, one copy of each written notice, if any, delivered to the Escrow Agent
by Budget. Failure to send any notice required to be sent by the Escrow Agent hereunder in
a timely manner shall not affect the Escrow Agent's obligation to perform its other duties
under this Agreement. '

Section 8. Resignation and Removal of the Escrow Agent. The Escrow Agent may

resign at any time or be removed by the written mutual consent of Budget and Sellers upon notice
to the Escrow Agent given at least thirty (30) days prior to the effective date of such resignation or
removal; provided, however, that no resignation or removal of the Escrow Agent and no appointment
of a successor Escrow Agent shall be effective untj] the acceptance of the resignation of or the
removal of the Escrow Agent in the manner herein provided. In the event of the resignation or
removal of the Escrow Agent, Budget and Sellers shall agree upon a successor Escrow Agent. Any
successor Escrow Agent shall execute and deliver to the predecessor Escrow Agent, Budget and
Sellers, an instrament accepling such appointment and the transfer of the Escrow Fund and agreeing
1o the terms of this Agreement, and thereupon such successor Escrow Agent shall, without further
act, become vested with all the estates, properiies, Tights, power and duties of the predecessor
Escrow Agent as if originally named herein. If an instrument of acceptance by a sUccessor EsCrow
Agent shall not have been delivered to the Escrow Agent within thirty (30) days after the giving of
such motice of resignation, the resigning Escrow Agent may; at the joint expense of Budget and
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Seliers, petition any court of competent jurisdiction for the appointment of a successor Escrow
Agent.

Section 5. Liabilitv of The Escrow Agent. In performing its duties under this
Agreement, or upon the claimed failure to perform its duties hereunder, the Escrow Agent shall have
no liability or obligation to amyone for any damnages, losses or €Xpenses fncurred as a result of the
Escrow Agent's acting or failing to act with respect to this Agreement except for the Escrow Agent's
willful misconduct or gross negligence. The Bscrow Agent shall be entitled to rely upon any
instrument, not only as to its due execution, validity and effectiveness, but also as to the truth and
accuracy of any information contained therein, which the Escrow Agent shall in good faith believe
to be genuine, to have been signed or presented by the person or parties purporting to sign the same
and to conform to the provisions of this Agreement, and the Escrow Agent shall not incur any
liability under this agreement as a result of such reliance. The Escrow Agent may consult legal
counsel selected by it in the event of any dispute or question of the construction of any of the
provisions hereof or of its duties hereunder or seek the assistance of a court of competent
jurisdiction, and shall incur no liability end shall be fully protected in acting in accordance with the
opinion or instruction of such counsel or such court. Provided that the Escrow Agent shall be in
compliance with its duties hereunder, Budget and Sellers hereby severally and jointly agree 1o
indemnify and hold harmless the Escrow Agent, its officers, directors, employees and agents against
any and all losses, claims, canses of action, damages, liabilities and expenses, including reasonable
costs of investigation and counsel fees and expenses and disbursement, which may be imposed upon
or incurred by the Escrow Agent or any such officer, director, employee or agent in connection with
the Escrow Agent's acceptance of appointment as Escrow Agent hereunder, or the performance of
jts duties hereunder, including any litigation arising from this Agreement or involving the subject
matter hereof of the Escrow Fund deposited hereunder; provided that such loses, claims, causes of
action, damages, liabilities and expenses are not the result of willful misconduct or gross negligence
by the Escrow Agent or its officers, directors, employees or agents. The parties to this Agreement
agree that the indemnification afforded to the Escrow Agent pursuant to this Section 9 shall survive
the termination of this Agreement. '

Section 10.  Nbtices. ~Any notice, request, instruction or other document to be given
hereunder by any party hereto to any other party hereto shall be in writing and delivered personally

or sem by registered or certified mail or by any express mail service, postage or fees prepaid, as
follows:

(@  ifto the Escrow Agent: SunTrust Bank, Atlanta
" Corporate Trust Department
58 Edgewood Avenue
Room 400 - Annex
Atlanta, Georgia 30303
Atm: Ronald C. Painter
Telephone No.: (404) 588-7191
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(b) if to Budget: 4225 Naperville Road
Lisle, lllinois 60532-3662
Attn: General Counsel
Telephone No.: (630) 955-7571

with a copy to: ~ King & Spalding
191 Peachtree Street
Atlanta, Georgia 30303-1763
Attn: C. William Baxley
Telephone No.: (404) 572-4600

© if to Sellers: : Frank D. Wooten
¢/o Albert D. Celio, Esq.
P.0. Box 939
Cocoz, FL 32523-0939

with copy 1o: Albert D. Celio, Esq.
976 Brevard Avenue, Suite A
Rockledge, F1. 32955
Telephone No.: (407) 633-2355

or at such other address or number for 2 party as shall be specified by like notice. Any notice which
is delivered personally or by telecopy sransmission in the maxnner provided herein shall be deemed to
have been duly given to the party to whom it is directed upon actual receipt by such party or its agent.
Any notice which is addressed and mailed in the manner herein provided shall be conclusively
presumed to have been duly given to the party to which it is addressed at the close of business, local
time of the recipient, on the fourth business day after the day it is so placed in the mail or, if earlier,
the time of actual receipt.

Section 11.  Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original, and 2] of such counterparts shall constitute one
agreement. To facilitate execution and delivery of this Agreement, the parties may execute and
exchange counterparts of the signature page by telefax. The signature of any party to any counterpart
may be appended to any other counterpart.

Section 12.  The Escrow Agent 's Fee. The Escrow Agent 's fee for performing its duties
hereunder shajl be as set forth en Exhibit B to this Agreement, 10 be paid one-half by Budget and one-
half by Sellers. : : o ,

Section 13.  Assicnment. Neither Budget nor Sellers may assign its rights under this
Agreement withoul the prior written consent of the other parties: such conscnt shall not be

unreasonably withheld.

_('\_
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Section 14.  Successors in Interest. This Agreement shall be binding upon and shall inure
1o the benefit of the parties hereto and their permitted successors and assigns, and any reference to a
party shall also be a reference to a permitted successor or assign of such party.

Section 15.  Beneficiaries. This Agreement shall benefit the parties hereto and their
successors and assigns expressly permitted hereunder, and this Agreement shall not be deemed to
create any rights in favar of, or benefit in any way, any third party.

Section 16.  Additional Actions apd Documents. Each of the parties hereto agrees to take
ot cause to be taken such further actions to execute, deliver and file or cause to be executed, delivered
and fled such further documents and instruments, and to obtain such consents as may be necessary
or as mzy be reasonably requested in order ta effectuate fully the purposes, terms and conditions of
this Agresment. - '

Section 17.  Time is of the Essence. Time is of the essence for each and every provision of
this Agreement. .

Section 18.  Goverping Law. This Agreement shall be govemned by and construed and
enforced in accordance with the internal laws of the State of Georgia without reference to Georgia's
choice of 1aw rules. This Agreement may be modified or supplemented only by written agreement
of the parties hereto. Itis the intention of the parties to this Agreement that the situs of the Escrow
Fund created by this Agreement be, and it be administered, in the state in which is located the
principal office of the Escrow Agent from time to time acting under this Agreement.

Section 19.  Disputes. The Escrow Agent is responsible only with respect to the Escrow
Fund, If any dispute arises as to whether the Escrow Agent is obligated to deliver the Escrow Fund
or as 1o whom the Escrow Fund is to be delivered or the amount thereof, the Escrow Agent shall not
be required to make delivery of any disputed amount, but in such event the Escrow Agent may hold
that portion of the Escrow Fiind until receipt by the Escrow Agent of instructions in writing, signed
by all parties which have, or claim to have, an interest in the Escrow Fund, directing the disposition
of the Escrow Fund or in the absence of such authorization, the Escrow Agent may hold the disputed
portion of the Escrow Fund until receipt of or a certified copy of a final judgment of a court of
competent jurisdiction providing for the disposition of the Escrow Fund. In the event of such a
dispute, the Escrow Agent shall not be liable to any party hereto for the failure to comply with
conflicting demands regarding disbursements from the Escrow Fund. The Escrow Agent may require,
as 2 condition ta the disposition of the Escrow Fund pursuant to written instructions, indemnification
and an opinjon of counsel, in form and substance reasonably satisfactory to the Escrow Agent, from
each party providing such instructions. If written instructions, indemnification and opinions are not
received, or proceedings for such determination are not commenced, within forty-five (45) days after
receipt by the Escrow Agent of notice of any such dispute and diligently continued, or if the Escrow
Agent is uncertain as to which party or parties are entitled to the Escrow Fund, the Escrow Agent may
cither (i) hold that portion of the Escrow Fund in dispute until receipt of (x) such joint written
instructions. indemnification and opinion of counsel, ot (v} a certified copy of a final judgment ofa

~
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court of competent jurisdiction; or (z) the decision of an arbitrator providing for the disposition of the
disputed Escrow Fund, or (ii) deposit the disputed portion of the Escrow Fund in the registry of a court
of competent jurisdiction; provided, however, that notwithstanding the foregoing, the Escrow Agent
may, but shall not be required to, institute legal proceedings of any kind.

Section 20.  Other Agreements. The Escrow Agent is not 2 party 10, nor is it bound by, nor
need it give consideration to the terms or provisions of, any other agreement or undertaking among
the undersigned or any of them, or between the undersigned or any of them and other persons, or any
agreement or undertaking which may be evidenced by or disclosed by the Escrow Fund including but
not limited to the Merger Agreement, it being the intention of the parties hereto that the Escrow Agent
assent to and be obligated to give consideration only to the terms and provisions hereof.

Section 21.  Modifications. This Agreement shall not be amended, modified or superseded
unless in writing and executed by all parties hereto. - '

Section 22.  Entire Agreement. This Escrow Agreement and the Exhibits referred 10 herein
represent the entire agreement of the parties with respect to the subject matter hereof and supersede
all cormrespondence, memoranda, conversations or other communications with respect thereto;
provided, however, that the rights and remedies granted to Budget herein are nonexclusive of and shall
not limit the rights and remedies granted to Budget pursuant to the Merger Agreement, including but
not limited to rights and remedies granted to Budget for breaches of the Merger Agreement by Sellers.
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement 10 be signed
on the date first above written.

BUDGET GROUP, INC.

By:

Robert L. Aprati
Executive Vice President

Frank D. Wooten, as Trustee of the ,, Frank D. Wooten, as an individual
Frank Daniel Wooten 1992 Revocable
Trust Agreement w/d/a 1/21/92

David B. Wooten, as Co-Trustee of the - David B. Wooten, as an individual
David Bradley Wooten 1992 Revocable
Trust Agreement wd/a 6/3/92

Robert M. Polaskey, as an individual

SUNTRUST BANK, ATLANTA

Bv:

-

Ronald C. Painter
Vice President
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EXHIBIT A

Shares of Budget Class A

Seller Common Stock in Escrow Fund

Frank Daniel Wooten

Frark Daniel Wooten as Trustee of the
Frank Daniel Wooten 1992 Revocable Trust
w/d/a 1/21/92

David Bradley Wooten

David Bradley Wooten and Betty D. Wooten 2s
Co-Trustees of the David Bradley Wooten 1992
Revocable Trust u/d/a 6/3/92

Robert M. Poloskey ' N/A

Seller Amount of Cash in Escrow Fund

Frank Daniel Wooten N/A
Frank Daniel Wooten as Trustee of the

Frank Daniel Wooten 1992 Revocable Trust

wd/a 1/21/92

David Bradley Wooten N/A.
David Bradiey Wooten and Betty D. Wooten as '

Co-Trustees of the David Bradley Weoten 1992

Revocable Trust u/dfa 6/3/92

Robert M. Poloskey
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E ITB

SC E OF FEES

Budget Group, Inc. &
Frauk Dapiel Wooten 1992 Revocable Trust u/d/s 1/21/32,
David Bradley Wootenr 1992 Revocable Trust v/d/a 6/3/92,
and Robert M. Poloskey

Escrow Services

The annua) fee of $2,500.00 for administering this Escrow Apgreement is payable in advance at the
time of closing and, if applicable, will be invoiced each year to the appropriate party(ies) on the
anmiversary date of the closing of the Escrow Agrecment.

Out-of-pocket expenses such as, but not limited to, postage, courier, overnight mail, insurance, money
wire transfer, long distance telephone charges, facsimile, stationery, travel, legal or accounting, etc.,
will be billed at cost.

These fees do not include extraordinary services which will be priced according to time and scope of
duties. The fees for extraordinary services shall not exceed one hundred dollars ($100) unless prior
written consent is received from Sellers. The fees shall be deemed eamed in full upon receipt by the
Escrow Agent, and no portion shall be refundable for any reason, including, without limitation,
termination of the Escrow Agreement.

1t is acknowledged that the schedule of fees shown above are acceptable for the services mutuaily
agreed upon and the undersigned authorizes SunTrust Bank, Atlanta to perform said services.

-11-
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Exkibit 7.2.1
Form of Opinion of Albert D. Celio, Esg.
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May | 1998

Budget Group, Inc.
Budget Acquisition Corp.
4225 Naperville Road
Lisle, Illinois 60532-3662

Gentlemen:

This opinion letter is being delivered to Budget Group, Inc., 2 Delaware
corporation ("Budget") and Budget Acquisition Corporation, a Florida corporation and wholly-
owned subsidiary of Budget ("Sub™), pursuant to the Plan and Agreement of Merger, dated
May 1, 1998 (the "Merger Agreement"), by and among Budget, Sub, Warren Wooten Ford, Inc.,
a Florida corporation (the "Company"), Frank D. Wooten, an individual resident of the State of
Florida, as an individual and in his capacity as Trustee of the Frank Daniel Wooten 1992
Revocable Trust wd/a 1/21/92 (the "Frank Wooten Trust™), David B. Wooten an individual
resident of the State of Florida, as an individual and in his capacity as Co-Trustee of the David
Bradley Wooten 1992 Revocable Trust u/d/a 6/3/92 (the "David Wooten Trust") (the Frank
Wooten Trust and the David Wooten Trust are hereafter referred to individually as a "Trust" and
collectively as the "Trusts"), and Robert M. Poloskey, an individual resident of the State of
California ("Poloskey™) (the Frank Wooten Trust, the David Wooten Trust and Poloskey are
hereafter referred to individually as a "Seller" and collectively as the "Sellers"). 1am providing
this opinion in my capacity as counsel to the Company and the Sellers in connection with the
negotiation, execution and delivery of the Merger Agreement and the consummation of the
transactions contemplated thereby. Capitalized terms used in this opinion letter and not defined
in it have the respective meanings given to those terms in the Merger Agreement.

Based upon the foregoing, I am of the foliowing opinion:

1. The Company is a validly existing corporation in good standing and entitled to
conduct business under the corporation laws of the State of Florida and does not own or lease
property in any other jurisdiction or conduct business of a pature that would require it to qualify

‘to do business in any other jurisdiction.

2. Ezch of the Trusts is a duly formed and existing revocable trust under the laws of
the State of Florida. '
3. . The Company has all requisite corporate power and authority 10 own or lease its

properties and 10 engage in the business currently conducted by it.

ATL2S 51060
My |, [P0 5827
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May 1, 1998
Page 2

4. The authorized capital stock of the Company is as set forth in Section 3.4 of the
Merger Agreement and in Section 3.4 of the Dealership Disclosure Letter, and no options,
warrants, subscriptions, calls or other rights, commitments, undertakings or understandings to
acquire any shares or other capital stock or similar interests of the Company are authorized or
outstanding, and no rights, obligations or undertakings convertible into shares, other capital
stock, securities or other similar interests of any kind or class of the Company are authorized or

outstanding.

5. All of the outstanding shares of common stock of the Company listed in Section
4.3 of the Dealership Disclosure Letter have been legally and validly issued and are fully paid
and nonassessable (and without limiting the foregoing, none of such shares were issued in
violation of any preemptive or dissenters' or other rights of shareholders of the Company) in
accordance with any applicable constitution, statute, law, ordinance, regulation or judicial
decision ("Applicable Law") and the Company's certificate of incorporation (as amended) and
bylaws.

6. ‘With respect to the Merger Agreement and the other agreements listed on
Exhibit A hereto (the "Related Agreements"):

(@) each Trust has the power and authority to execute and deliver the Merger
Agreement and each Related Agreement to which it is a party and to consummate the
transactions contemplated thereby, and othérwise to comply with and perform under such

agreements;

(b)  the execution and delivery by each Trust of the Merger Agreement and
each Related Agreement to which it is a party and the consummation by such Trust of the
transactions contemnplated thereby, and such Trust's other compliance with or
performance under such agreements have been duly authorized by all necessary action on
the part of such Trust or the trustee of such Trust in compliance with such Trust's (trust
agreement] (as amended) and Applicable Law;

(c) the execution and delivery by each Seller of the Merger Agreement and
the Related Agreements to which such Seller is a party and the consurnmation by such
Seller of the wransactions contemplated thereby, and such Seller's other compliance with
or performance under such agreements will not (i) constitute a violation of, be in conflict
with, constitute a default or require any payment under, or permit a termination of, (A)
any contract, agreement, commitment, undertaking or understanding known to me to
which such Seller is a party or to which such Seller or such Seller's properties or such
Seller's shares of stock of the Dealership are subject or bound, or (B) any Applicable Law
which in my experience would be applicable to transactions such as those contemplated
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May 1, 1998
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by the Merger Agreement; (ii) create, or cause the acceleration of the maturity of, any
debt, obligation or liability of the Company; :

(@  the Merger Agreement has been duly executed and delivered by each
Seller and constitutes a valid and binding agreement of each Seller and is enforceable
apainst each Seller in accordance with its terms; and

(e) each of the Related Agreements has been duly executed and delivered by
each Seller which is a party thereto and constitutes a valid and binding agreement of such
Seller and is enforceable against such Seller in accordance with its terms.

7. With respect to the Merger Agreement:

(@) the Company has the corporate power and authority to execute and deliver
the Merger Agreement, and to consummate the transactions contemplated thereby, and
otherwise to comply with and perform under the Merger Agreement;

(b)  the execution and delivery by the Company of the Merger Agreement and
the consummation by the Company of the transactions contemplated thereby, and the
Company's other compliance with or performance under the Merger Agreement have
been duly authorized by all necessary corporate action on the part of the Company in
compliance with its certificate of incorporation (as amended), bylaws and Applicable

(c) the execution and delivery by the Company of the Merger Agreement and
the consummation by the Company of the transactions contemplated thereby, and its
other compliance with or performance thereunder, it will not (i) constitute 2 violation of,
be in conflict with, constitute a default or require any payment under, permit a
termination of, or result in the creation or imposition of any Lien upon the Company or
any of its assets under (A) any term or provision of the certificate of incorporation (as
amended) or bylaws of the Company, (B) any contract, agreement, comumitment or
understanding known to me to which it is a party or to which it or its properties is subject
or bound, or (C) any Applicable Law which in my experience would be applicable to
transactions such as those contemplated by the Merger Agreement; or (ii) create or cause
acceleration of the maturity of any debt, obligation or liability of the Company known to
me; and

(d)  the Merger Agreement has been duly executed and delivered by the
Company and constitutes a valid and binding apreement of the Company and is
enforceable against it in accordance with its terms.
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3 No consent, approval, order or authorization of, or registration, declaration or
filing with, apy governmental authority or other person on the part of any Seller or the Company
is required in connection with the execution or delivery by each of them of the Merger
Agreement or the execution and delivery by each Seller of the Related Agreements to which such
Seller is 2 party, consurmmation by each of them of the transactions contemplated thereby, or
other compliance by each of them with, or performance under such agreements.

9. To my knowledge after due inquiry and investigation, no action or proceeding
against any Seller or the Company has been instituted or threatened before any governmental
authority to restrain or prohibit any of the transactions contemplated by the Merger Agreement.

Very truly yours,

Albert D. Celio

ek TOTAL PRGE.GE wok
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Exhibit 7.2.7
Form of Non-Competition Agreement
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NON-COMPETITION AGREEMENT

This Non~Competition Agreement (this "Agreement") is made this day of , 1998 by
and between Frank Daniel Wooten, an individual resident of the State of Florida ("Seller"), Warren
Wooten Ford, Inc., a Florida corporation (the "Dealership”), and Budget Group, Inc., 2 Delaware
corporation ("Budget™).

RECITALS

‘Whereas, pursuant to that certain Plan and Agreement of Merger, dated , 1998, by and
among Budget, Budget Acquisition Corporation, a Florida company ("Sub"), the Dealership,
Frank D. Wooten, as an individual and in his capacity as Trustee of the Frank Danie]l Wooten 1992
Revocable Trust wd/a 1/21/92, David B. Wooten, an individua] resident of the State of Florida, as
an individual and in his capacity as Co-Trustee of the David Bradley Wooten 1992 Revocable Trust
Wwd/a 6/3/92, and Robert M. Poloskey, an individual resident of the State of California, Sub will
merge with and into Dealership and Dealership will become 2 wholily owned subsidiary of Budget.

Whereas, after the consummation of the transactions contemplated in the Merger Agreement,
Budget and Dealership intend to continue the motor vehicle sales, leasing and service business of
the Dealership including but not limited to those activities conducted pursuant to the terms of that
certain franchise agreement currently in effect between Ford Motor Company and the Dealership
(the "Dealership Business™);

Whereas, Seller acknowledges that it is essential that this Agreement be entered into to protect
adequately the interests of Budget and Dealership in the Dealership Business being acquired by
Budpet as a result of the consummation of the transactions contemplated by the Merger Agreement;

Whereas, to induce Budget to consumnmate the transactiens contemplated by the Merger Agreement,
Seller desires to enter into this Agreement; and

‘Whereas, the execution and delivery of this Agreement is a condition to the closing under the
Merger Agreement;

Now, Therefore, in consideration of the premises and other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, the parties hereto, intending to be legally
bound, hereby agree as follows:

1. FINITIONS

The following capitalized lerms used in this Agreement shall have the following mecanings:

"Contract Year” shall mean each consecutive twelve (12) month period beginning the effective date
hereof so long as this Agreement niay remain in force and effect.

ATLI71037% .« -
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“Dealership Activities” shall mean all activities of the type currently conducted, offered or provided
by the Dealership in conmection with or related to the Dealership Rusiness, which include, without
limjtation, the sale, leasing and servicing of Motor Vehicles.

"Confidential Information” shall mean any information concerning the Dealership or its business,
affairs, results of operaions or financial condition, other than Trade Secrets, which is not generally
known to competitors of the Dealership.

"Motor Vehicle" shall mean any type of self propelled land transport vehicle including but not
Jimited to passenger cars, trucks, vans, busses and sport utility vehicles.

"Noncompete Period" or “Nonsolicjtation Period” shall mean the period beginning on the date of this
Agreement and ending at the end of the Fifth (5%) Contract Year.

"Related Party” shall mean Seller, Seller's spouse and any company, firm, corporation, entity or
organization in which Seller or Seller's spouse has a direct or indirect financial interest.

"Territory” shall mean the areas where the Dealership or any of its subsidiaries conducts its
Dealership Business as of the date hereof which shall include the counties in the State of Florida set
forth on the schedule which is attached hereto and incorporated herein as Exhibit A.

"Trade Secrets” shall mean information, including but not limited to, technical or nomtechnical data,
formulas, pattemns, compilations, programs, devices, methods, techniques, drawings, processes,
financial data, dial plans, product plans, lists of actual or potential customers or suppliers, or other
information similar to any of the foregoing, which derives independent economic value, actual or
potential, from not being generally known to, and not being readily ascertainable by proper means
by, other persons who can derive economic valne from its disclosure or use. For purposes of this
Agreement, the term "Trade Secrets” shall not include information that Seller can show by
competent proof became generally known to the public after disclosure by Budget through no act
or omission of any Related Party.

2. COMPENSATION

Concurrently with the execution and delivery of this Agreement, in consideration of Seller's
performance of s obligations hereunder, Budget has paid to the Frank Daniel Wooten 1992
Revocable Trust wd/a 1/21/92 its share of the Merger Consideration pursuant to the Merger
Agreement. '

3. NON-COMPETITION; CONFIDENT] AL INFORMATION: TRADE SECRETS
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3.1 COVERAGE

Seller acknowledges that the Dealership currently conducts and that Budget and Dealership, upon
closing of the Merger Agreement, will condiict Dealership Activities throughout the Territory. Seller
acknowledges that to protect adequately the interest of Budget and Dealership in the Dealership
Business it is essential that any noncompete covenant with respect thereto cover all Dealership
Activities and the entire Territory.

32 COVENANT NOT TO COMPETE

Seller hereby agrees that, during the Noncompete Period, no Related Party shall, directly or
indirectly by assisting others, conduct Dealership Activities in the Territory or have any equity or
profit interest in, make any loan to or for the benefit of, or guarantee any obligation of or with
respect 1o, or render any services to, any business conducting operations in the Territory that are
competitive with the Dealership Activities.

3.3 NONSOLICITATION

Seller hereby agrees that, during the Nonsolicitation Period, no Related Party shall in any manner
(other than as an employee of or a consultent to Budget or Dealership), directly or indirectly by
assisting others:

1. solicit or attempt to solicit, any business from any customer of the Dealership or Budget that
is a customer of the Dealership or Budget at any time during the term of this Agreement,
including actively sought prospective customers, for purposes of providing products or
services of a type similar 1o those offered by the Dealership Business to such customer in the
Terriiory; or

2. employ, or aftempt to employ, on his, her or its own behalf or on behalf of any other person,
firm or corporation, any person who is employed during the Noncompete Period by Budget
or Dealership or who has not thereafter ceased to be employed by Budget or Dealership, as
applicable, for a period of af least one year.

3.4 CONFIDENTIAL INFORMATION
Seller hereby agrees, during the Noncompete Period, that:

1. no Related Party shall, directly or indirectly by assisting others, oW1, manage, operate, join
control or participate in the ownership, management, operation or control of any Motor
Vehicle sales, leasing or service business conducted under any corporate or trade name
velated to Warren Wooten Ford, Inc. or Wooten Ford or name simnilar thereto without the
prior writien consent of Budget and Dealership; and
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2. each Related Party shall hold in confidence 2ll Confidential Information and will not
disclose, publish or make use of Confidential Information without the prior written consent
of Budget and Dealership.

3.5 TRADE SECRETS

Each related Party shall hold in confidence indefinitely any Trade Secrets of Budget and/or the
Dealership and shall not disclose, publish or make use of same without the prior consent of Budget,
unless such information is already in the public domain,

3.6 SEVERABILITY

If a judicial determination is made that any of the provisions of this Agreement constitute an
unreasonable or otherwise unenforceable restriction against Seller or any other Related Party, the
provisions of this Agreement shall be rendered void only to the extent that such judicial
determination finds such provisions to be unreasonable or otherwise unenforceable. In this regard,
Seller, Budget and Dealership hereby agree that any judicial authority construing this Agreement
shall be empowered to sever any position of the Territory, any prohibited business activity or any
time period from the coverage of this Article 3 and to apply the provisions of this Article 3 to the
remaining portion of the Texritory, the remaining business activities and the remaining time period
not so severed by such judicial authority. The time period during which the prohibitions set forth in
this Article 3 shall apply shall be tolled and suspended for a period equal to the aggregate quantity
of time during which Seller or any Related party violates such prohibitions in any respect.

3.7 INJUNCTIVE RELIEF

Seller hereby agrees that any remedy at law for any actual or threatened breach of the provisions
contained in this Article 3 shall be inadequate and that Budget and Dealership shall be entitled to
injunctive relief pursuant 1o Florida Statute Section 688.003(1) and Florida Statute Section
542.335(J), in addition to any other remedy Budgei and Dealership might have under this
Agreement,

3.8 WAIVER

Seller hereby waives and shall not be entitled to raise as a defense either that (1) the period of time
or the geographical area within which Seller is prohibited from competition is unfair, unnecessary
or unreasonable, or (2) that the provisions of this Article 3 constitute an unlawful restraint of trade.

4, ASSIGNMENT

Budget may assign its rights under this Agreement, without Seller's consent, to any corporation
which controls, js controlled by or is under common control with Budget or to any corporation
resulting from the merger or consalidation with Budget, or to any persen or entity which acquires

-
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all the assets of Budget as a going concemn, provided that said assignee assumes, in full, the
obligations of Budget under the terms and conditions of this Agreement. Nothing in this Agreement
shall be construed to allow Budget to assign its rights 1o use the name “Warren Wooten™ or "Warren
Wooten Ford“ or any name sinilar thereto to any entity that is not controlled by or under common
control with Budget without the prior written consent of Seller.

5. G PROV S

5.1 TIME OF ESSENCE

Time is of the essence of each and all of the terms and provisions of this Agreement and this
provision shall apply fully and to the same extent as though specifically mentioned in each and all
covenants, stipulations and provisions of this Agreement. '

5.2 CAPTIONS

The titles and captions contained in this Agreement are inserted herein only as a matter of
convenience and for reference and in no way define, limit, extend or describe the scope of this
Agreement or the intent of any provision hereof. Unless otherwise, specified, all references to
Articles, Sections or Paragraphs are references to Articles, Sections or Paragraphs of this Agreement
and all references to Exhibits are references to Exhibits to this Agreement. '

5.3 ENTIRE AGREEMENT

This Agreement supersedes all negotiations, agreements and understandings among the parties with
respect to the subject matter hereof and constitutes the entire agreement among the parties hereto and
no agreements or Tepresentations relating to the mattes set forth herein, unless incorporated into this
Agreement shall be binding on the parties.

54 AMENDMENTS

This Agreement may be amended or modified only by a written instrument signed by the parties
hereto or their duly anthorized representatives. '

5.5 NOTICES

All notices, communication and deliveries hereunder shall be made in writing signed by the party
mzking the same and shall be deemed given or made (a) on the date delivered if delivered in person,
(b) on the date after deliver to a reputable overnight courier, fees prepaid or (c) on the third (3rd)
business day after it is mailed ifmailed by registered or certified mail, return receipt requested with
postage and other fees prepaid, if addressed or transmitted as follows:
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if to Budget or Dealership: Budget Car Sales, Inc.
Attn: General Counsel
Dealership Support Center
Woodland Corporate Center Once
7602 Woodland Drive, Suite 150
Indianapolis, IN 46278-2706
Fax No. (317) 334 7430

with a copy Lo: 4225 Naperville Road
Lisle, linois 60532-3662
Attn: General Counsel
Telefax No.: (630) 955-7810
Telephone No.: (630) 955-7571

if to Sellers: Frank D. Wooten
c/o Albert D. Celio, Esq.
P.O. Box 939
Cocoa, FL 32923-0939

with copy to: Albert D. Celio, Esq.
976 Brevard Avenue, Suite A
Rockledge, FL 32955
Fax No. (407) 633 2356

5.6 NO WAIVER
No waiver by Budget or Deajership of any provision hereof shall be deemed a waiver of any other
provision hereof or of any subsequent breach by Seller of the same or any other provision. Budget's

or Dealership's consent to, or approval of, amy act shall not be deemed to render unnecessary the
obtaining of such party's consent to or approval of any subsequent act by Seller.

57 CUMULATIVE REMEDIES

No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be
cumnlative with all other remedies at law or equity.

5.8 BINDING EFFECT, CHOICE OF LAW

This Agreement shall bind the parties, their personal representatives, successors and assigns. This
Agreement shall be governed by the laws of the State of Florida.
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59 ATTORNEYS' FEES

If either party brings an action to enforce the terms of this Agreement or declare rights hereunder,
the prevailing party in any such action, on trial or appeal, shall be entitled to reasonable attorney's
fees to be paid by the losing party as fixed by the court.

5.0 CORPORATE AUTHORITY

Each individual executing this Agreement on behalf of Budget represents and warrants that he or she
is duly authorized to execute and deliver this Agreement on behalf of Budget.

5.1 NUMBER AND GENDER

Whenever the context so requires, the singular number shall include the plural and the plural shall
include the singular, and the gender of any pronoun shall include the other gender.

512 PREAMBLES
The preamble recitals are incorporated in and made a part of this Agreement

5.13 COUNTERPARTS

This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original, and it shall be necessary in mailing proof of this Agreement or the terms hereof to produce
each of the signed counterparts.

5.14 RECITALS
The Recitals set forth above are expressly incorporated into and made a part of this Agreement.
5.15 ACKNOWLEDGMENT

Seller acknowledges that he has carefully read and understands the contents of this Agreement, that
he has had the opportunity to obtain the advice of counsel and that he intends to comply herewith

and by legally bound hereby.

-7
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In Witness Whereof, the parties hereto have caused this Agreement to be duly executed as of the
date first set forth above. R : - - -

BUDGET GROUP, INC.

By:

Name:
Title:

WARREN WOOTEN FORD, INC.

By:

Name:
Title:

FRANK DANIEL WOOTEN
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The restricted termitory shall be comprised of Brevard County and the contiguous Florida
counties of Orange, Indian River, Osceola and St. John's.

424 572 5146 TO 4623HDIEISHDIOED P.23/26
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Exhibit 7.3.6 :
Form of Opinion of Rebert L. Aprati, Esq.
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May __, 1998

Frank D. Wooten
Frank Danie] Wooten 1992 Revocable Trust w/d/a 1/21/92
David B. Wooten
David Bradley Wooten 1992 Revocable Trust w/d/a 6/3/92
Robert M. Poloskey '
c/o Albert D. Celio, Esq.

P.O. Box 939

Cocog, Florida 32923-0939

Gentlemen:

I am Executive Vice President, General Counsel and Secretary of Budget Group, Inc., a
Delaware corporation ("Budget”) and have acted 2s counsel to Budget and Budget Acquisition
Corporation, a Florida corporation and wholly-owned subsidiary of Budget ("Sub™), in connection
with the matters contemplated in that certain Plan and Agreement of Merger, dated May _ | 1998
(the "Merger Agreement”), by and among Budget, Sub, Warren Wooten Ford, Inc., a Florida
corporation, Frank D, Wooten, an individual resident of the State of Florida, 2s an individual and
in his capacity as Trustee of the Frank Daniel Wooten 1992 Revocable Trust wd/a 1/21/92, David
B. Wooten, an individual resident of the State of Fiorida, as an individual and in his capacity as Co-
Trustee of the David Bradley Wooten 1992 Revocable Trust wd/a 6/3/92, and Robert M. Poloskey,
aq, individual resident of the State of California. Capitalized terms used in this opinion and not
otherwise defined in this opinion shall have the meanings ascribed to such terms in the Merger

Agreement.

In 50 acting, I have examined and relied upon the accuracy of original, certified, conformed
or photographic copies of the Merger Agreement and such records, other agreements, certificates and
other documents as | have deemed necessary or appropriate 1o enable me to render the opinions set
forth below. In all such examinations, I have assumed the genuineness of signatures on original
documents and the conformity to such original documents of all copies submitted to me as certified,
conformed or photographic copies and, as to certificates of public officials, I have assumed the same
10 have been properly given and to be accurate. 1 also have relieéd, as to varjous matters of fact

relating to the opinions set forth below, on certificates of public officials.

Based upon the foregoing and subject to the limitations, qualifications and assumptions set
forth below, I am of the opinion that:

ALEEITEIRTA
Aty 1, 188410 3014
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May 1, 1998
Page 2

(1) Each of Budget and Sub is a corporation incorporated, validly existing and
in pood standing under the laws of the jurisdiction of its incorporation and has all requisite
corporate power and authority to own, lease and operate its properties and to carry on its
business as now being conducted.

(i)  EachofBudget and Subhas full corporate power and authority to execute and
deliver the Merger Agreement and to perform its obligations under the Merger Agreement
and to consummate the transactions contemplated by the Merger Agreement. The execution
and delivery of the Merger Agreement by each of Budget and Sub, the performance by each
of Budget and Sub of its obligations under the Merger Agreement and the consummmation of
the trapsactions provided for in the Merger Agreement have been duly and validly authorized
by all necessary corporate action on the part of each of Budget and Sub.

(i) Budget has full corporate power and authority to execute and deliver each
agreement listed on Schedule A hereto (together the "Related Agreements™) and to perform
its obligations under the Related Agreements and to consummate the transactions
contemplated by the Related Agreements. The execution and delivery of the Related
Agreements by Budget, the performance by Budget of its obligations under the Related
Agreements and the consummation of the transactions provided for in the Related
Agreements have been duly and validly authorized by all necessary corporate action on the
part of Budget.

Very truly yours,

Robert L. Aprati

Executive Vice President,
General Counsel and Secretary
Budget Group, Inc.

*x TOTAL PAGE.26 sk
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WARREN WOOTEN FORD, INC,
ACTION OF THE BOARD OF DIRECTORS
TAKEN BY UNANIMOUS WRITTEN CONSENT
IN LIEU OF A MEETING

Pursuant to Section 607.0821 of the Florida Business Coordimation Act, the undersigned,
being all of the directors of Warren Wooten Ford, Inc., a Florida corporaﬁon (the "Company™), do
hereby unanimously consent to and adopt the following resolutions as the actions of the Board of
Directors of the Company in lieu of a Tﬁéeﬁng and hereby direct that this written consent to such
actions be filed with the minutes of the proceedings of the Board of Directors of the Company,
effective as of the 2nd day of June, 1998:

WHEREAS, the Board of Direciors has determined that it is in the best interests of the
Company and its stockholder to appoint the exceutive officers of the Company;

NOW THEREFORE, BE IT RESOLVED, that the following persons are hercby elected

to the offices of the Corporation set forth opposite their respective names to serve as such officers
pursuant o the Bylaws:

Jeffrey D. Congdon Chief Executive Officer

Lawra Baxley .. . President

Michael Katzin Secretary

Don Norwalk Treasurer and Assistant Secretary
Approval of Actions

FURTHER RESOLVED, that all actions taken by the officers and directors of the
Company, or any of them, in connection with the foregoing resolutions through the date hereof, be
and they hereby are, ratified and approved; and

FURTHER RESOLVED, that the proper officers and dircctors of the Company be, and they
bereby are, authorized to execute and deliver any and all instruments, certificates, documents and
agreements and to take any and all actions as may be necessary or in their opinion desirable to carry
into effect the intent and purpose of the foregoing resolutions.



JUN 11 °98 11:18 FR KING 8 SPALDING  4B4 S72 5146 TO 15930B3616RO1520 P.023-03

IN WITNESS WHEREOF, the undersigned, being all of the duectors of the Company, have
execnted this consent as of the date first set forth above.

Jeffrey D. Congdon

Michael Katzin

Don Norwalk

#% TOTAL PAGE.B3 %



