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avis budget group

April 1, 201(
Dear Fellow Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders of Avis Budget Group, Inc. (tf@ompany”), which will be held
at the DoubleTree Hotel Downtown Wilmington—Legasfiict, 700 N. King Street, Wilmington, Delawar@801 on May 26, 2010 at 11:00
a.m., Eastern Time. We look forward to greetingnasy of our stockholders as possible.

This booklet includes the Notice of Annual Meetantd the Proxy Statement. The Proxy Statement desctine business to be
conducted at the Annual Meeting and provides atifermation concerning the Company of which youwdddoe aware when you vote your
shares.

This year, we have again elected to take advartthtye “Notice of Access” rule of the SecuritiesldExchange Commission with
respect to furnishing our proxy materials to stallbrs over the Internet. We are continuing theafghis method with a portion of our
stockholders and believe this process providesaearvent and quick way to access your proxy mdseaad vote. Expanded electronic
dissemination expedites receipt of your proxy matemwhile allowing us to reduce the environmeimgbact of our annual meeting by
reducing costs of printing and mailing full setgpobxy materials. Many stockholders will receivedaice of Internet availability of proxy
materials (the “Notice”) containing convenient nustions on how to access annual meeting matevialthe Internet. If you received the
Notice, you will not receive a printed copy of t®xy materials, unless you specifically request.drhe Notice also provides instructions
how to receive paper copies if preferred.

Admission to the Annual Meeting will be by ticketlg. If you are a registered stockholder plannimgttend the meeting, please check
the appropriate box on the proxy card mailed to gotequested by you via the Internet and retagrbitittom portion of the card as your
admission ticket. If your shares are held througlngermediary, such as a bank or broker, pledéaifdhe instructions under the Additional
Information section of the Proxy Statement to abtaticket.

Whether or not you attend the Annual Meeting, itiportant that your shares be represented and \attthe meeting. As a stockholder
of record, you can vote your shares by telephdeetrenically via the Internet or by marking yowstes on the enclosed proxy card. If you
vote on the enclosed proxy card, you must sigre datl mail the proxy card in the enclosed envelbg®u decide to attend the Annual
Meeting and vote in person, you may then withdrawryproxy.

On behalf of the Board of Directors and the empésyef Avis Budget Group, Inc., | would like to egps my appreciation for your
continued interest in the affairs of the Company.

Sincerely,

ot of Lo

Ronald L. Nelsor
Chairman of the Board and
Chief Executive Office
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NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON
May 26, 2010

NOTICE IS HEREBY GIVEN that the Annual Meeting ofoSkholders of Avis Budget Group, Inc. (the “Compgrwill be held on
May 26, 2010 at 11:00 a.m. Eastern Time, at theburee Hotel Downtown Wilmington—Legal District)@ N. King Street, Wilmington,
Delaware 19801 (the “Meeting”), to consider andevapon the following matters:

1. To elect as directors the nine nominees namétkimccompanying proxy statement for a one-year éxpiring in 2011 and until
their successors are duly elected and qualified.

2. To ratify the appointment of Deloitte & TouchkR.as the auditors of the Company’s financial statets for fiscal year 2010.
3. To transact such other business as may propentg before the Meeting or any adjournment or mwstment thereof.

The Board of Directors has fixed the close of besgnon March 31, 2010 as the record date for tregivie Only stockholders of record
at that time are entitled to notice of, and to \aitethe Meeting and any adjournment or postponétheneof. A list of stockholders entitled to
vote at the Meeting will be available for examioatby any stockholder, for any purpose germanbddveeting, at the Meeting and for ten
days prior to the Meeting during ordinary businlessrs at 6 Sylvan Way, Parsippany, New Jersey Q#@&4Company’s principal place of
business.

Important Notice Regarding the Availability of Proxy Materials
for the Stockholder Meeting to Be Held on May 26,210

The Company’s Proxy Statement on Schedule 14A,
form of proxy card and 2009 Annual Report on Form D-K
are available at:
http://bnymellon.mobular.net/bnymellon/car

By Order of the Board of Directors

%@mm;ﬁ

JEAN M. SERA
Secretary

Dated: April 1, 201(
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AVIS BUDGET GROUP, INC.
6 Sylvan Way
Parsippany, New Jersey 07054

PROXY STATEMENT

Annual Meeting of Stockholders to
be held on May 26, 2010

ABOUT THE ANNUAL MEETING

Who is soliciting my vote?

The Board of Directors of Avis Budget Group, Intheg “Company” or “Avis Budget”) is soliciting yowote at the 2010 Annual
Meeting of Stockholders, and any adjournment otgm®ement thereof (the “Meeting”), to be held oa tlate, at the time and place, and for
the purposes set forth in the foregoing notice o®about April 8, 2010, the Company will first méol certain stockholders of record the
Notice containing instructions on how to access Broxy Statement online, and also will first naitertain other stockholders this Pr¢
Statement and the enclosed proxy card.

What will | be voting on?
. Election of Directors (see page 44), ¢
. Ratification of Deloitte & Touche LLP as the Comp’s auditors for 2010 (see page«-46).

How many votes do | have

You will have one vote for every share of the Compscommon stock, par value $0.01 per share (@wnfmon Stock”)you owned a
of the close of business on March 31, 2010 (thectiRe Date”).

How many votes can be cast by all stockholde

102,494,964, consisting of one vote for each of@bepanys shares of Common Stock that were outstanding@Record Date. The
is no cumulative voting, and the holders of the @mn Stock vote together as a single class.

How many votes must be present to hold the Meeti

One-third of the outstanding shares of Common Sémtkled to vote at the Meeting, or 34,164,9888pmust be present, in person or
by proxy, to constitute a quorum at the Meetingcgholders of record who are present at the Megtimgerson or by proxy, and who abst
from voting, including brokers holding customersases of Common Stock of record who do not voteamticular proposals because the
brokers do not have discretion to vote and haveeu#ived instructions from their customers asaw to vote, will be included in the numt
of stockholders present at the Meeting for purpa$@etermining whether a quorum is present fortthesaction of business at the Meeting.

Has the voting requirement for the election of datrs changed’

Yes. The Company amended its by-laws last yearaweenfrom a plurality to a majority voting standanduncontested elections of
directors. In uncontested elections, Directorseaeh elected by a majority of the votes cast vatipect to that nominee. This means that the
number of votes cast “for” each Director nomineesthiexceed the number of votes cast “against” thatinee. Any “abstentions” or “broker
nonvotes” are not counted as votes cast “for” gafast” that Director’s election and will have rifeet on the election of Directors. In
contested elections, where the number of Direatoninees exceeds the number of Directors to beeslect
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Directors will be elected by the vote of a pluralif the shares of Common Stock present at theiltgeh person or by proxy, and entitled to
vote on the election of Directors. Under the neleswf the New York Stock Exchange (“NYSEByokers who hold shares of Common St

in “street name” will not have discretion, on béladltheir clients that hold shares of Common Staslof the Record Date, to vote on the
proposal relating to the election of directors saleuch brokers receive specific voting instruifsam the beneficial owners of such shares.

How does a stockholder nominate someone to be aalar?

Director nominations may be made by a stockholddosg as the qualifying shareholder follows thegadures outlined in the by-laws
of the Company as summarized below. Pursuant t€tmpany’s by-laws, as amended and restated,rforranation to be made by a
stockholder, such stockholder must have given thpgy notice not less than ninety (90) days befleeeanniversary date of the immediately
preceding annual meeting of stockholders. For €l Zannual meeting, the Company must receive sotibenon or before February 25,
2011. Such notice and nomination should be subdittevriting to the Secretary of the Company witthie specific time limits and should
include the information required for stockholdermnations set forth in the Company’s by-laws.

The complete description of the procedure for di@deer nominations is contained in the Company'sdws. A copy of the full text of
the by-law provision containing this procedures rhayaccessed in the “Investor Relations—Corporatee@ance” section of the Compasy’
website atvww.avisbudgetgroup.com.

How many votes are required to adopt the other pysals?

Approval of the proposal relating to the ratificatiof the appointment of auditors of the Compafiigiancial statements requires the
affirmative vote of a majority of the shares of Goon Stock present, in person or by proxy, andledtib vote on the proposal. Under the
rules of the NYSE, brokers who hold shares of Comi®tmck in “street name” will have discretion, aghllf of their clients that hold shares
of Common Stock as of the Record Date, to voteherproposal relating to the ratification of the ajppment of auditors when such brokers
do not receive instructions from the beneficial evenof such shares. Under applicable Delawareitadetermining whether such proposal
has received the requisite number of affirmativiespabstentions will be counted and will havesthime effect as a vote against such
proposal.

A “broker non-vote” occurs when a broker does ratendiscretion to vote on a particular proposal,(the proposal is not considered
“routine”) and the broker has not received instiaret from the beneficial owner of the shares of g@mn stock as to how to vote on such
proposal. Generally, brokers have discretion t@ @t proposals relating to what are deemed todogitre” matters, which include the
ratification of auditors, and do not have discnetio vote on proposals relating to what are deetméx “non-routine” matters, which include
the election of directors. If you hold your shanégommon stock in “street namahd do not provide voting instructions to your teplithin
the required time frame before the Annual Meetimyr shares of Common Stock will not be voted keytihoker for the election for Directc
but the broker will have the discretion to vote yshares of common stock on routine matters, sa¢heratification of the appointment of
the Company’s auditors.

How do | vote~?
You should submit your proxy or voting instructicass soon as possible.

If you received a paper copy of this Proxy Statédm&ou can vote by valid proxy received by telephaglectronically via the Internet
or by mail. If voting by mail, you must:

. indicate your instructions on the pro»

. date and sign the prox

. mail the proxy promptly in the enclosed envelope]

. allow sufficient time for the proxy to be receivieefore the date of the Meetir
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Alternatively, in lieu of returning signed proxyrda, holders of record of shares of Common Stookvede such shares by telephone or
electronically via the Internet. If you are a reégied stockholder (that is, if you hold your stalitectly in your name through our transfer
agent), you may vote by telephone or electronioglythe Internet by following the instructions inded with your proxy card. If your shares
of Common Stock are held in “street name” suchasstock brokerage account, by a bank or otheimemplease check your proxy card or
contact your broker or nominee to determine whegoerwill be able to vote by telephone or electecaliy via the Internet. The deadline for
voting by telephone or electronically via the Imietris 11:59 p.m., Eastern Time, on May 25, 2010.

If you received a Notice of Internet availabilitytbis Proxy StatementPlease submit your proxy via the Internet ush@instructions
included in the Notice. The deadline for votind.i59 p.m., Eastern Time, on May 25, 2010.

Can | change my vote?

Yes. A proxy may be revoked at any time prior te Woting at the Meeting by submitting a later dateaky (including a proxy by
telephone or electronically via the Internet), lyirgg timely written notice of such revocation toetSecretary of the Company or by attending
the Meeting and voting in person. However, if yaldhany shares of Common Stock in “street naryiey may not vote these shares in pe
at the Meeting unless you bring with you a legabgrfrom the holder of record of such shares.

What if | do not vote for some of the matters lidten my proxy card?

Shares of Common Stock represented by proxiesvestdiy the Company (whether through the returmefenclosed proxy card, by
telephone or electronically via the Internet), vehtre stockholder has specified his or her choitie mspect to the proposals described in
Proxy Statement (including the election of Diresjowill be voted in accordance with the specifimafs) so made.

If your proxy is properly executed but does nottagmvoting instructions, or if you vote by telepteoor electronically via the Internet
without indicating how you want to vote, your shavéll be voted:

. “FOR" the election of all nine nominees for the Boardakctors, anc

. “FOR” the ratification of the appointment of Dekeit& Touche LLP as auditors of the Company’s firiahstatements for the year
ending December 31, 201

How do participants in savings plans vot

For participants in the “Avis Budget Group, Inc. foyee Savings Plan,” the “AB Car Rental Servicetirdment Savings Plan” and
the “AB Car Rental Services Retirement Savings RlarCollectively Bargained Employees” (collectiyethe “Savings Planstyith shares ¢
Common Stock credited to their accounts, votingrutsions for the trustees of the Savings Plansils@ being solicited through this Proxy
Statement. In accordance with the provisions of3aeings Plans, the respective trustees will viotges of Common Stock in accordance
with instructions received from the participantsioose accounts such shares are credited. To taetesuch instructions are not received
prior to noon, Eastern Time, on May 19, 2010, thstees of the Savings Plans will vote the shaff€mmon Stock with respect to which it
has not received instructions proportionately iocadance with the shares of Common Stock for whiblas received instructions.
Instructions given with respect to shares of Comi@totk in accounts of the Savings Plans may beggthor revoked only in writing, and
such instructions may be revoked after noon, Eastene, on May 19, 2010. Participants in the SaviR{ans are not entitled to vote in
person at the Meeting. If a participant in anytaf Savings Plans has shares of Common Stock atdditas or her account and also owns
other shares of Common Stock, he or she shouliveeseparate proxy cards for shares of Common Stekited to his or her account in the
Savings Plans and any other shares of Common 8tatke or she owns. All such proxy cards shoulddmapleted, signed and returned to
the transfer agent to register voting instructiforsall shares of Common Stock owned by him ordreneld for his or her benefit in the
Savings Plans.



Table of Contents

Could other matters be decided at the Meeting?

The Board of Directors does not intend to bring amatter before the Meeting other than those sét flsove, and the Board is not
aware of any matters that anyone else proposaseipt for action at the Meeting. However, if attyeo matters properly come before the
Meeting, the persons named in the enclosed praxtheir duly constituted substitutes acting atMeeting, will be authorized to vote or
otherwise act thereon in accordance with their foeligt on such matters.

Do | need a ticket to attend the Meetini

Yes. Attendance at the Meeting will be limited tockholders as of the Record Date, their authoriepdesentatives and guests of the
Company. Admission will be by ticket only. For refgred stockholders, the bottom portion of the prcard enclosed with this Proxy
Statement (or requested via the Internet) is thetiig ticket. Beneficial owners with shares of Coom$tock held through an intermediary,
such as a bank or broker, should request ticketsiting from the Secretary at Avis Budget Groupg.} 6 Sylvan Way, Parsippany, New
Jersey 07054, and include proof of ownership, sisch bank or brokerage firm account statementter fieEom the broker, trustee, bank or
nominee holding their stock, confirming benefidatnership. Stockholders who do not obtain ticketadvance may obtain them on the
Meeting date at the registration desk upon verghiis or her stock ownership as of the Record Dataccordance with the Company’s
security procedures, all persons attending the iMg@etust present picture identification along vittleir admission ticket or proof of
beneficial ownership in order to gain admissionnmAssion to the Meeting will be expedited if tickat® obtained in advance. Tickets may be
issued to others at the discretion of the Company.

Why did certain stockholders receive in the maibae-page Notice regarding Internet availability tiis Proxy Statement rather than a
printed copy?

As permitted by the Securities and Exchange Comamg8SEC”) rules allowing companies to provideatbolders with access to
proxy materials over the Internet, we are making froxy Statement available to our stockholdegstedbnically via the Internet. According
to reduce the environmental impact of our annuadting and reduce costs, we are sending to a pasfionr stockholders a Notice contain
instructions on how to access this Proxy Stateroeline. If you received a Notice by mail, you wilht receive a printed copy of this Proxy
Statement in the mail unless you request to recewented copy of this Proxy Statement. Instrutdion how to access this Proxy Statement
over the Internet or to request a printed copysatdorth in the Notice. In addition, stockholderay request to receive proxy materials in
print form or electronically by email on an ongoingsis.

How can | access the Compa’s proxy materials and annual report electronicafty

A copy of this Proxy Statement and the Annual ReporForm 10-K filed by the Company with the SECife latest fiscal year is
available without charge to stockholderditip://bnymellon.mobular.net/bnymellon/caait the Company’s website at
www.avisbudgetgroup.copor upon written request to Avis Budget Group, l6cSylvan Way, Parsippany, New Jersey 07054 nfite:
Investor Relationsyou can elect to receive future annual reports ang@roxy statements electronically by marking the appopriate box
on your proxy card or by following the instructions provided if you vote via the Internet or by teleptone.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION OTHER THAN
THOSE CONTAINED IN THIS PROXY STATEMENT, AND, IF GI VEN OR MADE, SUCH INFORMATION MUST NOT BE
RELIED UPON AS HAVING BEEN AUTHORIZED AND THE DELIV ERY OF THIS PROXY STATEMENT SHALL, UNDER NO
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HA S BEEN NO CHANGE IN THE AFFAIRS OF THE
COMPANY SINCE THE DATE OF THIS PROXY STATEMENT.
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BOARD OF DIRECTORS

General

The Board of Directors presently consists of nirembers. The directors elected at the Meeting wile for a term of one year expiri
at the 2011 annual meeting of stockholders and thir successors are duly elected and qualifié@. name and age of each present director
his or her position with the Company, and principatupations and directorships held with other jsulmpanies during the past five years
is set forth below. In addition to the informatipresented below regarding each director’s expegiesidlls and attributes that contribute to
the effectiveness of the Board of Directors as alejreach director possesses valuable businesgeraeat and leadership experience,
demonstrates an ability to exercise sound judgraedtbusiness acumen, and brings unique perspéattiie Board.

Name of Present Directors Age Present Position

Ronald L. Nelsot 57 Chairman of the Board, Chief Executive Officer &idector

Mary C. Choks 59 Director

Leonard S. Colema 61 Presiding Director and Chairman of the Corporategbaance Committe
Martin L. Edelmar 68 Director

John D. Hardy, Ji 66 Director and Chairman of the Compensation Comm

Lynn Krominga 59 Director

Eduardo G. Mestr 61 Director

F. Robert Salern 58 President, Chief Operating Officer and Direc

Stender E. Sween 71 Director and Chairman of the Audit Commit!

Biographical Information for Nominees

Mr. Nelson has been Chairman and Chief Executive Officer ef@ompany since August 2006 and director sincel 2003.
Mr. Nelson was Chief Financial Officer from May Z)0ntil August 2006 and President from October 2a0August 2006. Mr. Nelson was
also Chairman and Chief Executive Officer of theripany’s Vehicle Rental business from January 2608ugust 2006. From December
2005 to April 2006, Mr. Nelson was interim Chiefdexitive Officer of the Company’s former Travel Distition Division. From April 2003
to May 2003, Mr. Nelson was Senior Executive Vicedtlent, Finance. From November 1994 to March 2003Nelson was Co-Chief
Operating Officer of DreamWorks SKG. Prior therdie,was Executive Vice President, Chief Financificer and a director at Paramount
Communications, Inc., formerly Gulf + Western Intties, Inc. Mr. Nelson serves on the board of Cogys Corporation and Hanesbrands
Inc., which both file reports pursuant to the Sémg Exchange Act of 1934, as amended (the “Exghakct”). Mr. Nelson also served on the
board of PHH Corporation from September 2003 taidan2005. Mr. Nelson’s role as Chief Executivei€Hf of the Company, history with
the Company and Cendant Corporation (as the Comparyformerly known, “Cendant”), including as Centda Chief Financial Officer,
significant operating experience and extensive deaperience led to the conclusion that Mr. Nelslbbould serve as a director of the
registrant.

Ms. Choksihas been a director since March 2007. Ms. Cholsiftainding partner and Managing Director of Sgaténvestment
Group, Emerging Markets Investors Corporation (“EMind Emerging Markets Management (“EMM”), invesimh management groups
founded in 1987, which design and implement glafatstment strategies for large institutional amdividual investors. Within Strategic,
Ms. Choksi is a member of the investment strategup charged with overseeing the asset mix of dliplasersified client portfolios,
supervises reporting to all clients and has redpdities in corporate planning. EMM manages pditfe of marketable equities in the
emerging markets of Asia, Europe, Latin Americaj@s, and the Middle East on behalf of institutibaad private investors. Ms. Choksi
serves on the Board of Managing Directors of EMBwell as on the boards of the Emerging MarketdtSAsia Fund and the Emerging
Markets Quantitative Portfolio. Prior to the esisifanent of Strategic, EMI and EMM, Ms. Choksi wadkia the Pension Investment Division
of the World Bank, which was responsible for inirggthe institution’s pension plan. Before joinitig Bank’s finance complex, she worked
for nine years in the development arm of the Bavdeking on South
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and Southeast Asia. From 1996 to 2006, Ms. Chaksesl on the board of H.J. Heinz Company, whidasfileports pursuant to the Exchange
Act. Ms. Choksi’s collective board experience, utthg as a director of the Board and the Heinzdbaad service on the Audit Committees
of both companies, international and financial eigee, and diverse personal background led tadhelusion that Ms. Choksi should serve
as a director of the registrant.

Mr. Coleman has been a director since December 1997, Prediiegtor at executive sessions of the Board sired@rary 2003 and
Chairman of the Governance Committee since Augd@62Mr. Coleman was a director of HFS IncorpordtetFS”) from April 1997 until
December 1997. From 1999 to December 2005, Mr.rGahewas a Senior Advisor to Major League Basebfll.Coleman was President of
The National League of Professional Baseball Cfudrs 1994 to 1999, having previously served sing@2las Executive Director, Market
Development of Major League Baseball. Mr. Colensa director of the following corporations whiclefreports pursuant to the Exchange
Act: Omnicom Group Inc., H.J. Heinz Company, Chilféowns Incorporated and Electronic Arts Inc. &n2000, Mr. Coleman has also
served on the board of Aramark Corporation, whilgdfreports pursuant to the Exchange Act throug®iz2 and he also served on the board
of New Jersey Resources Corporation from 1995 @a2h 1982, Mr. Coleman was appointed commissiofnéne New Jersey Department
of Energy. Mr. Coleman’s diverse personal backgdytnistory with the Company, extensive board exgre®, international experience and
public service led to the conclusion that Mr. Cotenshould serve as a director of the registrant.

Mr. Edelman has been a director since December 1997 and wiascaod of HFS from November 1993 to December 1997.
Mr. Edelman has been Of Counsel to Paul, Hastiteyspfsky & Walker, LLP, a New York City law firminge June 2000. Mr. Edelman was
a partner with Battle Fowler LLP, which merged wihul, Hastings, Janofsky & Walker, LLP, from 1982993 and was Of Counsel to
Battle Fowler LLP from 1994 to June 2000. Mr. Edaimalso serves as a director of the following cafons that file reports pursuant to the
Exchange Act: Capital Trust, Inc. and Ashford Heelgy Trust, Inc. Mr. Edelman also served on tlatd of Realogy Corporation from 20
to 2007 and Hanover Direct, Inc. from 2003 to 20@4. Edelman’s history with the Company, includiag Chairman in 1999, broad legal
experience and extensive experience advising coiepéed to the conclusion that Mr. Edelman shoelve as a director of the registrant.

Mr. Hardy has been a director and Chairman of the Compemns@tonmittee since April 2008. From 1981 until leinement in 2008,
Mr. Hardy was a partner at the law firm of O’'Melyef Myers LLP where he practiced corporate and sdes law and served on the firm’s
compensation committee. From June 2008 through 2008, Mr. Hardy was a partner at the law firm @ineble LLP where he focused on
recruitment and practice development for the firlWest Coast business practice. Mr. Hardy’s extensackground and familiarity with the
securities laws and the legal aspects of finanti#gsactions, past service on the Board and comfienscommittee experience led to the
conclusion that Mr. Hardy should serve as a direatohe registrant.

Ms. Krominga has been a director since October 2006. Ms. Kroais@n attorney and business executive. Since, M89Krominga
has been a consultant to private equity and ver@péal firms and to start-up and early stagenetiigy companies and served as chief
executive officer of Fashion Wire Daily, Inc. in@2 From 1981 to 1999, Ms. Krominga held variousi@eexecutive and legal positions at
Revlon, including President, Licensing Divisionda@eneral Counsel. Prior to that, Ms. Krominga aa®ttorney at American Express
Company and at Cleary, Gottlieb, Steen & Hamiltds. Krominga currently serves on the board of doeof Sunrise Senior Living, Inc.,
which files reports pursuant to the Exchange Amink-March through November 2008, Ms. Krominga seérag Chairman of the Board of
Sunrise Senior Living, and was appointed Lead Barethereafter (when the former CEO assumed thiipo®f chair), and both such roles
include voting membership on all board committdés. Krominga’s extensive management and directpeggnce in public and private
companies, broad legal experience, including exterisiowledge of corporate governance and reguylassues, and international business
experience led to the conclusion that Ms. Kromisigauld serve as a director of the registrant.

6



Table of Contents

Mr. Mestre has been a director since July 2008. Since 2004Mdstre has been Vice Chairman of Evercore Patmérere he is
responsible for the firm’s corporate advisory besm Prior to joining Evercore, Mr. Mestre servedChairman of Investment Banking at
Citigroup, among numerous leadership positionsltesl fduring a 27-year career there. Mr. Mestréietse personal background, history
with the Company, extensive corporate advisory Bgpee and service on the Board led to the conmtutiat Mr. Mestre should serve as a
director of the registrant.

Mr. Salerno has been President, Chief Operating Officer andeztbr of the Company since August 2006. Mr. Saldras been Chief
Executive Officer of Avis Budget Car Rental, LLQyrasubsidiary, since April 2004. He was previouBtgsident and Chief Operating Officer
of Cendant Car Rental Group, Inc. from November2206til April 2004 and was President and Chief @giag Officer of Avis from 1996 to
November 2002. In 1995, he was named Executive Riesident of Operations and in July 1990, Senioe Yresident and General Mana
of Avis. Mr. Salerno’s nearly 30-year career witle Company and familiarity with all aspects oftitssiness led to the conclusion that
Mr. Salerno should serve as a director of the temgis

Mr. Sweeneyhas been a director and Chairman of the Audit Cdtemsince August 2006. Mr. Sweeney has been adialkadvisor
and equity investor in several privately held epises since 1998. In 1997, Mr. Sweeney servedsinéor financial and operating capacity
for a joint venture between DreamWorks SKG and fikabiata Images. From 1995 to 1996, Mr. Sweeney tha<Chief Executive Officer ai
a director of Vehicle Information Network, a databananagement and marketing company. From 19999%, Mr. Sweeney was the Chief
Financial Officer and Principal of The Onyx Groapshopping center development and management cgmiparm 1968 to 1994,
Mr. Sweeney served in various positions at The Siaror Company, the last eight years of which/ase President, Finance. Mr. Sweeney
serves on the board of the Payden & Rygel Investi@eoup, which files reports pursuant to the ExgeaAct. Mr. Sweeney’s extensive
finance and operating experience, as well as Meedwy’s experience on the audit committees ofdpistrant and the Payden & Rygel
Investment Group, led to the conclusion that MreSmey should serve as a director of the registrant.

Functions and Meetings of the Board of Directors

The Company’s corporate governance guidelinesciréendependence criteria, committee chartersesad conduct and other
documents setting forth the Company’s corporateegmance practices can be accessed in the “Inviestations—Corporate Governance”
section of the Company’s websitevat/w.avisbudgetgroup.com

Director Independence

Each year, our Board of Directors reviews comméagnia charitable relationships of each directagvaluate such director’s
independence pursuant to Rule 303A.02 of the Nevk Btock Exchange Listed Company Manual and our dingctor independence
criteria, which can be accessed on our websiterat.avisbudgetgroup.conin conducting its review, the Board of Directomnsiders a
number of factors, including the director’s and dvidver immediate family members’ relationshipswtiie Company and its subsidiaries,
affiliates, executive officers and auditors; hisher relationships with foundations, universitiesl ather non-profit organizations to which the
Company has made a certain level of contributiaming the past three years; and whether such directhis or her immediate family
members have, during the past three years, beeofgar “interlocking directorate” in which an exeiwe officer of the Company served on
the compensation (or equivalent) committee of agrotiompany that employs such director or his oiimenediate family member as an
executive officer.

After evaluating the factors described above, tharB of Directors has affirmatively determined thiatof our current directors are
independent under the corporate governance listangdards of the NYSE and our own director indepaoé criteria. Our independent
directors are currently Mary C. Choksi, Leonar€C8leman,
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John D. Hardy, Jr., Lynn Krominga, Eduardo G. Mesaind Stender E. Sweeney. In connection withatsrchination that Mr. Mestre is
independent, the Board of Directors consideredchaefinancial advisory services that Evercore Ragnwhere Mr. Mestre is Vice Chairman,
provided to Cendant during 2006 in connection hia Cendant’s separation into four separate corapdttie “Cendant Separation”).

Mr. Edelman is expected to become eligible to bendapendent director under applicable NYSE rulesanuary 1, 2011.

We also maintain a Corporate Governance Commigt€nmpensation Committee and an Audit Committee adlrof the directors
serving on such committees are independent, basmtthe corporate governance listing standardseoNtY SE and our own director
independence criteria.

Board Leadership Structure

The Board of Directors, which is comprised of iridisals who are familiar with board processes, ufed on preserving the long-term
interests of our shareholders and is committedamtaining effective and responsible corporate goaece. The Board of Directors has
determined that the current leadership structumesisting of a combined Chairman of the Board ahefCExecutive Officer position, an
independent presiding director and independent reeship for the Audit, Compensation and Corporategdmance Committees of the Board
of Directors, best serves the Company and its blodders. The Board of Directors believes this fafteadership promotes unified direction
for the Company and demonstrates for all stakehsldat the Company is under strong leadershiglbwiag a single person to have
primary responsibility for managing operations antlear focus on executing business plans anagtcanitiatives. A combined
CEO/Chairman of the Board position also eliminakespotential for confusion or a duplication ofcefs and the role of an independent
presiding director, as further discussed belowgadeely addresses any concerns over maintainifgagombined leadership role.

Mr. Nelson, who possesses extensive financial aedating management experience as well as sulzdthotird experience, has served in the
dual role of Chairman of the Board and Chief ExeeuOfficer since 2006. Under Mr. Nelson’s leadgusthe Company has maintained its
position as a leader in the vehicle rental induatrgt successfully managed through an unprecedpeteati of economic uncertainty and
turmoil.

The position of Presiding Director was establisimeeBlebruary 2003 by the Board of Directors to appan independent director whose
primary responsibilities include presiding overipdic executive sessions of the non-management raesmadf the Board of Directors,
advising the Chairman of the Board and committesrstwith respect to meeting agenda and informateeds, providing advice with respect
to the selection of committee chairs and perfornatiger duties that the Board of Directors may fiome to time delegate to assist it in the
fulfillment of its responsibilities. Such delegatiof well-defined responsibilities to an independeresiding Director helps ensure that an
appropriate counter-balancing leadership strudtuie place. The non-management members of thedBafaDirectors have designated
Leonard S. Coleman to serve in this position thél Company’s 2011 annual meeting of stockholddrsColeman has served in this role
with distinction since its creation and brings stbiiy of leadership experience as a lead indepéiitector.

Risk Management and Risk Assessment

In accordance with NYSE requirements, our Audit @uttee has the primary responsibility for the ovghis of risk management and
risk assessment, including the Company’s majomfired risk exposures and the steps managementria&staken to control such risks. The
Board of Directors remains actively involved in buaversight of risk management and assessmenieapi/es periodic presentations from
our executive officers and certain of their diregtorts, as the Board of Directors may deem apatepiWhile the Board of Directors
maintains such oversight responsibility, managerizergsponsible for the day-to-day risk managerpemtesses. The Board of Directors
believes this division of responsibility is the rheffective approach for addressing the risks fat¢ire Company.
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In 2010, in consultation with the Corporate GovaweCommittee and the Board of Directors, managemesiewed the Company’s
compensation policies and practices for employeesi@lly as they relate to risk management. Asqfattis process, management reviewed
the Company’s incentive compensation programs egiplé to all employees with the chairmen of the ifadd Compensation Committees
and the Company’s compensation consultant to d@termhether such programs create incentives thglhthmnotivate inappropriate or
excessive risk-taking. In the course of such reyibw following mitigating features of the Compasiyncentive compensation programs were
considered: (1) the Company’s claw back policidsictv are applicable to virtually all employees; {23t virtually all of the Company’s
annual incentive programs allow for “downward ditimn”, which permits the Company to reduce inogntiompensation payouts; and
(3) that executive officers are subject to sharaership and retention guidelines. As a result f pinocess, there were no recommended
changes to the Company’s incentive compensatiogranas.

Communicating with the Board of Directors

Stockholders and other interested parties may seminunications to the Board of Directors by writbaghe Board of Directors, c/o t
Secretary, at Avis Budget Group, Inc., 6 Sylvan Wearsippany, New Jersey 07054. In addition, aligminterested in communicating
directly with the Presiding Director or with anyhet non-management director may do so by writinguis Budget Group, Inc. at the same
address, Attention: Presiding Director, c/o ther8tacy or via e-mail gbresidingdirector@avisbudget.coifhe Presiding Director is
responsible for reviewing and distributing all irgsted parties’ communications received to theniiéel recipients and/or to the full Board of
Directors, as appropriate.

Codes of Conduct

The Board of Directors has adopted a code of cdrttiat applies to all officers and employees, idaolg the Company’s principal
executive officer, principal financial officer apdincipal accounting officer. The Board of Diredras also adopted a code of business
conduct and ethics for directors. Both codes oflcahare available in the “Investor Relations—Cogbe Governance” section of the
Company'’s website atww.avisbudgetgroup.conThe purpose of these codes of conduct is to primanest and ethical conduct, including
the ethical handling of actual or apparent cordlit interest between personal and professionatioekhips; to promote full, fair, accurate,
timely and understandable disclosure in periodiores required to be filed by the Company; andrtommte compliance with all applicable
rules and regulations that apply to the Companyi@nafficers and directors.

Board of Directors Meetings

The Board of Directors held five meetings and attgdinanimous written consent on two occasionswgu2009. In 2009, all incumbe
directors attended at least 75% of the aggregatédauof meetings of the Board of Directors and cdtteses of the Board of Directors on
which they served. All directors are required terad each regularly scheduled Board of Directorsting. Attendance at the Company’s
annual meeting of stockholders is strongly encoenlagnd our goal is for a representative of eachefAudit Committee, Compensation
Committee and Governance Committee to be preseatchit annual meeting. The 2009 annual meetingokisblders was attended by eight
directors, including the Chairman for each of thedh Committee, Compensation Committee and Govem&ommittee.
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Committees of the Board of Directors

Corporate
Name Audit Compensatior Governance Executive
Mary C. Choks 4 v
Leonard S. Colema v Chair
Martin L. Edelmar v
John D. Hardy, Ji Chair
Lynn Krominga v v
Eduardo G. Mestr
Ronald L. Nelsor Chair
F. Robert Salern v
Stender E. Sweeng Chail v
Number of Committee Meetings Held in 200¢ 8 6 4 3*

* The Executive Committee acted by unanimous cormetiiree occasions in 20(

Audit Committee

The Audit Committee oversees the audits of thenitied statements of the Company, as well as thewading and financial reporting
process of the Company, including oversight ofH@ integrity of the Company’s financial statemefitythe Company’s independent
auditors’ qualifications and independence, (iig trerformance of the Company’s independent auditedsthe Company’s internal audit
function and (iv) the Company’s compliance withdegnd regulatory requirements. See “Report of AGdimmittee” below. The Board of
Directors has determined that all members of thditXDommittee are independent directors under tlesrof the NYSE, the Company’s
Director Independence Criteria and within the megrif applicable SEC rules, and that each memb#reoAudit Committee has the ability
to read and understand fundamental financial setésn The Board of Directors has determined that3Wreeney qualifies as an “audit
committee financial expert” as defined by the rdéthe SEC and is independent as defined by th8E3Standards with respect to audit
committee members. The text of the Audit Committearter can be found in the “Investor Relations—g0oate Governance” section of the
Company’s website atww.avisbudgetgroup.com

Compensation Committee

The role of the Compensation Committee is to astureour executive officers are compensated éffelgtin a manner consistent with
our stated compensation strategy, internal equitsiclerations, and competitive practice.

The primary responsibilities are as follows:

. Review and approve our stated compensation strg

. Annually review and determine the individual eletsesf total compensation for the Chief Executivéicef;
. Review and approve individual elements of total pensation for our executive office

. Assure that our annual and long-term bonus andth@ecompensation plans are administered in a eraconsistent with our
compensation strateg

. Make recommendations to the Board of Directors wapect to incentive compensation plans and edpaised plans and appro
subject, where appropriate, to submission to stolcldns, all new equi-related incentive plans for executive office

. Review and approve all stock option and other gcaitards; ant
. Evaluate its performance under its charter on aalrbasis
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We refer you to “Executive Compensation” below ddiditional information regarding the Compensatiamtittee’s processes and
procedures.

The Board of Directors has determined that each Imeemof the Compensation Committee is an indepertiezittor under the rules of
the NYSE and the ComparsyDirector Independence Criteria, an outside direfclr purposes of Section 162(m) of the Internav&wue Cod
(the “Code”), and a non-employee director for pwgmof Section 16 of the Exchange Act. The texh@fCompensation Committee charter
can be found in the “Investor Relations—Corporate&nance” section of the Company’s websitenatv.avisbudgetgroup.com

Corporate Governance Committee

The responsibilities of the Corporate Governance@dtee include identifying and recommending to Board of Directors approprie
director nominee candidates and providing oversigtit respect to corporate governance matters.ddrporate Governance Committee also
reviews director compensation and makes recommiendads to the terms and conditions of such comgiemsto the Board. In determining
director compensation for 2009, the Corporate Guumece Committee reviewed the Company’s compensptixtices for the prior year and
continued its engagement of Watson Wyatt & Comp@aoyv known as Towers Watson), as compensation tamsuto evaluate relevant
market trends, data and practices. Based uponrsuigw, the recommendations of the compensatiosudtant and other factors, the
Corporate Governance Committee determined notcmmenend any changes to director compensation i8.200

The Board of Directors has determined that eagcheturrent members qualifies as an independeattdir under the rules of the NY
and the Company’s Director Independence Critettiee fExt of the Corporate Governance Committee ehaen be found in the “Investor
Relations—Corporate Governance” section of the Gomis website atvww.avisbudgetgroup.com

Director Nomination Procedures

The Corporate Governance Committee considers thppate balance of experience, skills and charastics required of members of
the Board of Directors. It seeks to ensure thatalinbers of the Company’s Audit Committee meeGbmpany’s Director Independence
Criteria and the financial literacy requirementsl@nthe rules of the NYSE; that at least one ofntleenbers of the Audit Committee qualifies
as an “audit committee financial expert” under thles of the SEC; and that all members of the Caorsgigon Committee and the Corporate
Governance Committee meet the Company’s Directependence Criteria. Nominees for director positiare selected on the basis of their
depth and breadth of experience, wisdom, integaitylity to make independent analytical inquiriesderstanding of the Company’s business
environment, and willingness to devote adequate tmthe duties associated with being a membdreoBbard of Directors.

The Corporate Governance Committee will considéttevr proposals from stockholders for candidatdsetmominees for director
positions. In considering candidates submittedtbgldolders, the Corporate Governance Committeletakie into consideration the needs of
the Board of Directors and the qualifications & ttandidate. Any such proposal should be subntitt¢ide Corporate Governance Commit
c/o the Secretary of the Company, at Avis Budgeu@r Inc., 6 Sylvan Way, Parsippany, New Jerseypd78nd should include the
following: (a) the name of the stockholder and ewick of such stockholder’s beneficial ownershihefshares of Common Stock, including
the number of shares of Common Stock beneficiallpex and the length of time of such beneficial owhip; and (b) the name of the
candidate, such candidate’s resume or a listifgobr her qualifications to be a director of thengpany and such candidate’s consent to be
named as a director, if selected by the Corporatee@ance Committee, nominated by the Board ofdbors and elected. The written
proposal should be submitted in the time frame@nsistent with the requirements described in thtatvs of the Company and under the
caption “Stockholder Proposals for 2011 Annual Megtbelow.
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The process for identifying and evaluating candiddd be nominees to the Board of Directors igiteitl by identifying a candidate w
meets the criteria for selection as a nominee asdire specific qualities or skills being sougttsdnhon input from members of the Board of
Directors and, if the Corporate Governance Commitleems appropriate, a third-party search firmh®andidates are evaluated by the
Corporate Governance Committee by reviewing sualdidates’ biographical information and qualificatiand checking the candidates’
references. Qualified candidates are interviewedthgast one member of the Corporate Governanoen@itee. Using the input from such
interview and other information obtained by the @wate Governance Committee, the Corporate Goveen@ommittee evaluates whether
such candidate is qualified to serve as a direantdrwhether the Corporate Governance Committeddhecommend to the Board of
Directors that the Board nominate such candidatdemt such candidate to fill a vacancy on the BadrDirectors. Candidates recommended
by the Corporate Governance Committee are presémtbeé Board of Directors for selection as nomiiebe presented for the approval of
the stockholders or for election to fill a vacancy.

The Corporate Governance Committee expects thatilsevaluation process will be used to evalustedidates to be nominees for
director positions recommended by stockholders. él@x, to date, the Company has not received amckisdbtder proposal to nominate a
director.

The Corporate Governance Committee is committetiversity, defined to include differences of vieviqto professional experience,
education, skill, race, gender and national origimd considers diversity in the mix of qualificai$o experience, attributes or skills considered
in its process of identifying and evaluating carmdés to be nominees to the Board of Directors.

Executive Committee

The Executive Committee has and may exercise dli@powers of the Board of Directors when the BadrDirectors is not in session,
including the power to authorize the issuance aflstexcept that the Executive Committee has nogpaav(a) alter, amend or repeal the by-
laws or any resolution or resolutions of the Boafr®irectors, (b) declare any dividend or make ather distribution to the stockholders of
the Company, (c) appoint any member of the Exeeuflemmittee, or (d) take any other action whictallggmay be taken only by the full
Board of Directors.

Succession Planning

The Board of Directors is responsible for the depeient, implementation and periodic review of acegsion plan for our Chief
Executive Officer and each senior executive pasjtal of whom have been designated as membersrdenior Leadership Team (“SLT”).
Our Board of Directors believes that effective ®sgsion planning and talent management and develagstay a critical role in safeguarding
business capabilities, developing strong leaderghiity and executive bench strength and optimizinerall business development,
operating performance, profitability and sharehoiddue. As such, based upon a review of recomntenmdamade by senior management,
the Board of Directors has developed a list ofaaitattributes and has implemented a formal assessprocess employing an external
advisor to assess and develop successor candidatenly for the position of Chief Executive Officeut for each position held by a SLT
member. In order to ensure that qualified candilate available for all SLT positions, the Boardakctors oversees the development of
internal candidates, maintains talent developmkmtsato strengthen the skills and qualificationswéh candidates and would be responsible,
if necessary, for the identification of suitabld¢e¥ral successor candidates. The Board of Direti@assalso developed an “emergency”
succession plan in the event of an unexpecteditiigady inability of our Chairman and Chief Exeéug Officer to perform his duties.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth information regarmglineneficial ownership of shares of Common StoekMalue $0.01 per share, of the
Company (“Common Stock”) as of March 10, 2010 Byeéich person who is known by us to beneficiallypanore than 5% of the
outstanding shares of Common Stock, (ii) each @@bmpany’s directors and each of its named exexofficers named in the Summary
Compensation Table below and (iii) all of the Comga directors and current executive officers asaup.

Of the Total
Number of Shares
Beneficially
Owned, Shares
Total Amount of Percent of which May be
Shares Beneficially Common Stock Acquired within
Name of Beneficial Owner Owned(1) Owned(2) 60 days(3)
Principal Stockholders:
FMR LLC(4) 15,019,09 14.7% —
Columbia Wanger Asset Management, L.P 6,358,25I 6.2% —
BlackRock, Inc.(6 5,632,24. 5.5% —
Vanguard Group, Inc.(i 5,394,48! 5.2%
Classic Fund Management Aktiengesellscha 5,242,28. 5.1% —
Directors and Named Executive Officers:
Ronald L. Nelsot 259,77¢(9) * 104,24¢
Mary C. Choks 27,10((10) * —
Leonard S. Colema 27,60¢(11) * 2,60¢
Martin L. Edelmar 33,11¢12) * 7,81¢
John D. Hardy, Ji (13) * —
Lynn Krominga 12,50((14) * —
Eduardo G. Mestr (15) * —
F. Robert Salern 179,00416) * 85,46¢
Stender E. Sweent 10C(17) * —
Larry D. De Shor 155,37{(18) * 125,00(
Thomas M. Gartlan 160,94:(19) * 156,55(
David B. Wyshne 217,62(20) * 167,64¢
All Directors and Executive Officers as a group (1fpersons) 1,497,49/(21) 1.4% 955,30:(22)

* Amount represents less than 1% of outstanding Camfatock.

(1) Shares beneficially owned include direct ardirect ownership of shares, vested stock optiorrdsvand stock option awards that may
become vested, and restricted stock units thatbeasettled, within 60 days of March 10, 20

(2) Basedon 102,477,964 shares of Common Stock odtetann March 10, 201(

(3) Includes vested stock option awards and stptiol and restricted stock unit awards that aresetqul to be settled within 60 days of
March 10, 2010

(4) Reflects beneficial ownership of 15,019,094 shaféSommon Stock by FMR LLC and Edward C. JohnsonGthirman of FMR LLC
as derived solely from information reported in &&tule 13G under the Exchange Act, filed with tBE€Sn February 16, 2010. Such
Schedule 13G indicates that the shares are beaibfioivned by (i) Fidelity Management & Researcm@any (“Fidelity”), a wholly-
owned subsidiary of FMR LLC and a registered inwvestt advisor; (ii) Pyramis Global Advisors, LLC GALLC"), an indirect
wholly-owned subsidiary of FMR LLC and a registenedestment advisor; (iii) Pyramis Global Advisdmust Company (“PGATC"),
an indirect wholly-owned subsidiary of FMR LLC aadbank, as defined by in Section 3(a)(6) of theuBttes Exchange Act of 1934;
and (iv) FIL Limited “FIL"). Members of the family of Edward C. Johnson 3d hesgredominant owners, directly
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()

(6)

(7)

(8)

(9)

through trusts, of Series B voting common shardsMiR LLC, representing 49% of the voting power MR LLC. Edward C. Johnson
3d and FMR LCC, through its control of Fidelity,catihe funds each has sole power to dispose of 438%6 shares, but do not have ¢
or shared power to vote or to direct the vote gf @ithese shares. Voting of the shares occursrumditen guidelines established by
Board of Trustees for the various Fidelity fundattbwn the shares. Edward C. Johnson 3d and FMR thr@ugh its control of
PGALLC, each has the sole dispositive power and goiver to vote or to direct the voting of 14, $bares beneficially owned by
PGALLC as a result of its serving as investmentsehto institutional accounts. Edward C. Johns@aid FMR LLC, through its
control of PGATC, each has the sole dispositive groand sole power to vote or to direct the votihd,242,428 shares beneficially
owned by PGALLC as a result of its serving as itwment manager of institutional account owning ssichires. FIL is the beneficial
owner of 57,400 shares. Partnerships controlledgménately by members of Edward C. Johnsdamily control approximately 47%
FIL. FMR LLC and FIL indicate on the Schedule 13f@ttthey are not acting as a group and are notwiterequired to attribute to
each other the beneficial ownership of shares oviayetie other. The principal business addressdoh ef Fidelity Management &
Research Company, FMR LLC, and Edward C. Johnsas 88 Devonshire Street, Boston, Massachusett832@formation is based
upon the assumption that there was no change ibeheficial ownership of such shares of CommonStaon the publicly filed
information through March 10, 201

Reflects beneficial ownership of 6,358,250 skayf Common Stock by Columbia Wanger Asset Managénh..P. (“CWAM”), as
derived solely from information reported in a Sahledl3G under the Exchange Act, filed with the SEEd~ebruary 1, 2010. Such
Schedule 13G indicates that CWAM, a registeredstment advisor, has sole voting power and soleogditipe power for these shares
of Common Stock, which includes shares held by @bia Acorn Trust (“CAT"), a Massachusetts busintegst that is advised by
CWAM. As indicated on such Schedule 13G, CAT h&d9% of the shares reported therein. The prindipainess address for CW/
is 226 West Monroe Street, Suite 3000, Chicagimoi 60606. Information is based upon the asswongtiat there was no change in
the beneficial ownership of such shares of ComntonkSfrom the publicly filed information through M&h 10, 2010

Reflects beneficial ownership of 5,632,243 shafégdammon Stock by BlackRock, Inc., as derived goftedm information reported in
Schedule 13G under the Exchange Act, filed withSB€ on January 29, 2010. Such Schedule 13G irdithat BlackRock, Inc., a
parent holding company for a number of investmeabagement subsidiaries, has sole voting power a@ledisspositive power for these
shares of Common Stock. The principal businesseaddor BlackRock, Inc. is 40 East®2 Street, NemkYNew York 10022.
Information is based upon the assumption that thasno change in the beneficial ownership of slndres of Common Stock from |
publicly filed information through March 10, 201

Reflects beneficial ownership of 5,394,485 skayf Common Stock by Vanguard Group, Inc. (“Vamduaroup”), as derived solely
from information reported in a Schedule 13G untlerExchange Act, filed with the SEC on Februar2@.,0. Such Schedule 13G
indicates that Vanguard Group, a registered investradvisor, beneficially owns and has sole digpaspower of 5,255,456 shares ¢
has sole voting power and dispositive power of Q39 shares beneficially owned by Vanguard Fiduclangst Company (“VFTC"), a
wholly owned subsidiary of the Vanguard Group,rag@stment manager of collective trust accounts. @Eirects the voting of the
139,029 shares. Information is based upon the gssamthat there was no change in the beneficialenship of such shares of
Common Stock from the publicly filed informatiorotigh March 10, 201(

Reflects beneficial ownership of 5,242,283 skayf Common Stock by Classic Fund Management Aggsellschaft (“Classic Fund”),
as derived solely from information reported in &&tule 13G under the Exchange Act filed by ClaBsied with the SEC on

January 15, 2010. Such Schedule 13G indicatethasic Fund is the trustee of three mutual furasidiled in the Principality of
Liechtenstein, and in its role as trustee hassmtiag and dispositive power for these shares agh@on Stock. The principal business
address for Classic Fund Management Aktiengesaealfs@hRaetikonstrasse 33, FL-9490 Vaduz, Prindipaf Liechtenstein.
Information is based upon the assumption that thvasno change in the beneficial ownership of slndres of Common Stock from |
publicly filed information through March 10, 201

Includes 104,249 shares of Common Stock underlfiyithg vested but unexercised optiol
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(10)

(11)
(12)
(13)
(14)
(15)
(16)

(17)
(18)
(19)
(20)

(21)
(22)

Excludes 35,584 shares of Common Stock hedéiuthe Non-Employee Directors Deferred Compensdian, which pursuant to the
terms of the plan will be distributed seven morfdil®ewing such director’s retirement or terminatiohservice from the Board for any
reason “Director Deferred Shar”).

Excludes 45,301 Director Deferred Sha

Excludes 48,634 Director Deferred Sha

Excludes 32,800 Director Deferred Sha

Excludes 37,939 Director Deferred Sha

Excludes 27,979 Director Deferred Sha

Includes 54,731 shares of Common Stock unuherfully vested but unexercised options and 30,888ommon Stock underlying
restricted stock units, which are expected to Iteslewithin 60 days of March 10, 201

Excludes 57,679 Director Deferred Sha

Includes 125,000 shares of Common Stock underliithg vested but unexercised optiol

Includes 150,000 shares of Common Stock uyiderfully vested but unexercised options and 6,8&8res of Common Stock
underlying restricted stock units, which are expddb be settled within 60 days of March 10, 2(

Includes 147,156 shares of Common Stock uyiderfully vested but unexercised options and 22 ,d8ares of Common Stock
underlying restricted stock units, which are expddb be settled within 60 days of March 10, 2(

Excludes 285,916 Director Deferred Sha

Represents 89,031 shares of Common Stock lyimgetime-based restricted stock units, 646,258ref of Common Stock underlying
fully vested but unexercised options with a stipkiee of $0.79 and 220,022 shares of Common Stadkelying fully vested but
unexercised options with strike prices ranging fi8h3.54 to $33.2¢
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EXECUTIVE OFFICERS

The present executive officers of the Company atéosth in the table below. All executive officeare appointed at the annual meeting
or interim meetings of the Board of Directors. Eaglcutive officer is appointed by the Board ofdaiors to hold office at the discretion of
the Board of Directors and may be removed at ang ty the Board of Directors with or without cause.

Name

Ronald L. Nelsot
F. Robert Salern
David B. Wyshne
W. Scott Deave
Larry D. De Shor
Thomas M. Gartlan
Mark J. Servodidic
Patric T. Siniscalcr
Brett D. Weinblat!

Offices or Positions To be Held

Chief Executive Office

President and Chief Operating Offic

Executive Vice President and Chief Financial Offi
Executive Vice President, Strategy and Pric

Executive Vice President, Operatic

Executive Vice President, Sales and Marke

Executive Vice President and Chief Human Resourffie¢d
Executive Vice President, International Operati

Senior Vice President and Chief Accounting Offi

Biographical information concerning the executificers of the Company who also presently servdigectors is set forth above under
“Board of Directors—Biographical Information for Ronees.” Biographical information concerning atet present executive officers is set

forth below.

Name

David B. Wyshner

W. Scott Deaver

Larry D. De Shon

Biographical Information
Mr. Wyshner, age 42, has been Executive Vice President and Ehiahcial Officer since August 20(
and also served as Treasurer from August 2006 t@idber 2007. Prior to the Cendant Separation, Mr.
Wyshner was Executive Vice President and Treaairégre Company from January 2004 to August
2006. Mr. Wyshner was named Vice Chairman and Firedncial Officer of the Company’s former
Travel Content Division, which included the Companyehicle rental business of Avis and Budget, in
July 2005. From 1999 until January 2004, Mr. Wyshmas employed in various roles at the Company,
including serving as Executive Vice President fimraRce, Planning and Development. Prior to joining
the Company, Mr. Wyshner was a Vice President inriliéynch & Co.’s investment banking division,
specializing in corporate finance and mergers aogdiaitions.

Mr. Deaver, age 58, has been Executive Vice President, StratedyPricing since September 2006.
Previously, Mr. Deaver served in a variety of rolath the Company. Mr. Deaver was Executive Vice
President, Marketing for Avis Budget Car Rentald from March 2001 to September 2006. He also
served as Chief Marketing Officer for move.compatine real estate and home services portal lauhche
by the Company, and as Senior Vice President gfarate marketing of the Compat

Mr. De Shon,age 50, has been Executive Vice President, Opasasimce October 2006. From
November 2002 to June 2006, Mr. De Shon was S&fidar President of airport operations at Uni
Airlines. Mr. De Shon began his 28-year career Wwittited Airlines as a customer service represerdati
and advanced to hold a number of positions of amirg) responsibility during his tenu
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Name
Thomas M. Gartland

Mark J. Servodidio

Patric T. Siniscalchi

Brett D. Weinblatt

Biographical Information
Mr. Gartland, age 52, has been Executive Vice President of Salédarketing since April 2008. Prior
to joining the Company, Mr. Gartland was Presidg@ntohnsonDiversey, Inc.’s North American Region,
where he worked for 14 years. Prior thereto, Mntidad was Vice President and Director of National
Accounts with Ecolab Inc., where he also workedliéryears

Mr. Servodidio, age 44, has been Executive Vice President and Ehiefan Resource Officer since
August 2006. Prior to such appointment, Mr. Serdadivas Executive Vice President, Human Resol
for Avis Budget Car Rental, LLC from November 206 joined Avis in April 2001 as Senior Vice
President, Human Resources. Prior to joining AVis, Servodidio was with Kraft Foods, Inc. (formerly
Nabisco) from 1996 to 2001 where he was head of dfuResources for Nabi<'s sales and supply
chain unit. Prior thereto, he served in variousiézahip roles at PepsiCo, It

Mr. Siniscalchi, age 60, has been Executive Vice President, InierratOperations since August 2006.
Prior to such appointment, Mr. Siniscalchi was BeNiice President, International Operations for Avi
Budget Car Rental, LLC from November 2002. Mr. Saailchi joined Avis in 1971 and advanced to hold
a number of positions of increasing responsibditying his tenure

Mr. Weinblatt, age 40, has been Senior Vice President and Chigfuktting Officer since June 2007.

Mr. Weinblatt was Controller of the Company fromgust 2006 to June 2007 and was previously Seniol
Vice President and Controller of Avis Budget Canfé LLC from July 2005. Prior to joining the
Company, Mr. Weinblatt held various senior finapositions with Alpharma Inc., a specialty
pharmaceutical company, including chief financifficer of Alpharma’s Animal Health Division, from
June 2002. Prior to joining Alpharma, Mr. Weinbllagid various senior finance positions at Honeywell
International Inc. (formerly AlliedSignal) from Sember 1995. Prior to joining Honeywell, Mr.
Weinblatt was associated with Deloitte & Touche LfoPfive years
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

We refer you to our Annual Report on Form 10-Ktfar year ended December 31, 2009 (the “2009 Forri’}dor additional
information regarding the 2009 financial results tmr Company discussed below.

Executive Summary

“Pay for performance” is a fundamental tenet of campensation philosophy, which includes the coneciples of rewarding the
attainment of performance goals and aligning oacesives’ efforts and achievements with our stotlis’ interests. In 2009, we continued
to face challenges related to a global economiesson, including weak travel volumes, continueltiiity in the credit markets, and
concerns related to the financial condition of twajor U.S. auto manufacturers.

Despite these challenges, the Company achieved ofatsysignificant strategic and business objexgifor 2009, and our stock price
increased from $0.70 on December 31, 2008 to $IIRecember 31, 2009. Our 2009 achievements iaclud

. a 51% ($69 million) increase in EBITD! compared to 2008, notwithstanding a 14% ($853 omjlidecline in revenut

. Consolidated EBITDA (as defined in our senior créalilities) exceeding the financial requiremectstained in our senior credit
facilities by more than $100 milliol

. substantial cost savings and other benefits relatéfoe implementation of our five-point cost retioic and efficiency
improvement plan and our Performance Excellencega®initiative

. maintaining a rental fleet size that was in linéhwental demand; ar

. increasing our ancillary revenues on a per-trafmsadttasis, retaining the overwhelming majority af significant commercial
accounts, and successfully completing more thail$8n of financing transaction:

As a result, our named executive officers (“NEQgeived an above target payout under the 2009ahimzentive program, and
performance metrics for the equity awards grame2Di09 were met. Performance, however, fell shiath@goals established for long-term
incentive awards granted in 2006, 2007 and 2008 @d result, virtually all of these lobgrm incentive awards scheduled to vest in 200
not vest. Due to the challenges we faced in 2009 creases were made to base salaries for 2009.

The worldwide economic challenges, particularlg@ly 2009, influenced 2009 compensation decisidasinderscore our emphasis
“pay for performance” as an important componentwfcompensation philosophy and to advance ourtgazgkarly align the interests of our
executives with that of our stockholders, in 2008ig-term incentive compensation for our NEOs wasctured to directly tie approximately
50% of such compensation to goals related to tranfiial or stock price performance of the Compamgordingly, the Compensation
Committee (the “Committee”) approved long-term imtbée compensation for our NEOs consisting of stopions, with 50% vesting for our
CEO and President on the second anniversary of gadely if our stock price increased from $0.7%%00, and for our other NEOs, on the
first anniversary of grant solely if our MIP EBITDgas defined below) increased from $169 millio$#15 million, enabling the Company to
exceed the EBITDA requirements under the Compassrsor credit facilities. This award was designedénerate and reward meaningful
performance that was important to investors artitatito the success of the Company. Not only wieesperformance goals that were part of
the 2009 long-term incentive award achieved, beitettwas a significant turnaround in our stock pricea result, our NEOs, who received
virtually no payouts under past performance-basad-term incentive awards because relevant periocma

! EBITDA is defined as income (loss) before non-vihrelated depreciation and amortization, any impent charge, non-vehicle

related interest and income tax
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metrics were not met, received performabesed stock option awards in 2009 that did, or, wékt and that have delivered, or are expect
deliver, substantial value based on our currertkspoice.

In 2010, the Committee expects to continue to faou$pay for performance” and set appropriatelyllemging performance goals
taking into consideration anticipated continuednecoic challenges, balanced by an awareness of ddimg@ractices, competing
alternatives for management talent and importasin®ass goals for 2010. As a result, performanceicsdbr 2010 are expected to be tied to
business plan EBITDA achievement for the annuadmtive plan and total shareholder return for thmgteerm incentive program.

The Committee believes it is imperative to the sssoof our business to ensure that our manageargg, rand particularly our
executivelevel positions, are populated with persons possgsaitstanding capabilities, strong commitmentio business and a drive to ¢
value. The Committee recognizes that retainingrantivating high levels of performance from managetig crucial, particularly under
challenging circumstances, understands that therde trade-offs among various objectives and anded consequences due to factors
outside of management’s control, and, as a reseiligves that discretion and judgment are requeatidress compensation issues
appropriately.

Components and Mix of Executive Compensation
Compensation for our NEOs in 2009 consisted of@aHewing components, allocated as illustrated belo

CED Other NEOs (average)
Iy |

Saln
T
Long-Term ol
lncentives [neeativis
ke hdty
(e cERCTAREROT Belminy

Base SalaryEach of our NEOs receives a base salary in the &froash as part of total compensation. In 2009 28 our CEQO’s total
compensation was comprised of base salary andsaderes received by our other NEOs represented@8®tal compensation. Base sala
are designed to provide competitive compensatiaittact and retain exceptional executive taledtame not performance-based.

& nmas|
Incentives
Ay

Longe-Tenm
Imeentives

1355

[EEe | BT L P} .'ll'u'ul'ul_l

Annual IncentivesEach of our NEOs received annual performance-beasil incentives, contingent on the Company’s attairt of 2009
EBITDA performance targets, as further describedenriAnalysis of 2009 Pay Decision#Ahnual incentives are designed to focus our N
on achieving the Company’s short-term goals, amdraingly, to motivate and reward our NEOs for aeinig or exceeding these goals. The
annual incentives earned by our CEO representeddd4s total compensation and annual incentiveseshby our other NEOs represented
49% of total compensation, reflecting above taegttievement.

Lonc-term Incentivesin 2009, as discussed in the Executive Summaryy etiour NEOs received long-term incentives infibren of stock
options, 50% of which generally vest upon attainnwdperformance goals and 50% of which are timgelda Overall, such compensation is
designed to align executive rewards with stockhoilderests, provide for the retention of executifiicers and, in the case of awards which
vest subject to the attainment of performance goaigard the attainment of certain business objest{e.g.,stock price performance or the
achievement of financial performance goals). INQ@ur CEO received 7% of his total compensatiotihénform of long-term incentives and
our other NEOs received 13% of their total compgasa
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in the form of long-term incentives. Such perceatagepresent a substantial decline in the percemiiptal compensation comprised of
long-term incentives and the grant date value ofiterm incentive awards compared to prior yealtschvis principally due to the Compasy’
low share price on the date of grant. However ragipusly discussed, the use of performance-base#t sptions as long-term incentive
awards created the opportunity for our NEOs to befiem significant upside potential for strongrf@mance, including the attainment of
certain performance goals and the recovery andeafgtion of our stock price.

Other compensatiorach of our NEOs received certain benefits thahatédased on performance and are limited to hdi#kthnsurance,
disability and retirement benefits, which are alitpf our broad-based employee benefits programeiG@xecutive benefits/perquisites
include auto use, discounted auto insurance, aase| and financial planning services. Each ofd&®, President and CFO also are provi
with the personal use of company aircraft serviatepugh in 2009 all business and personal usemipany aircraft services was suspended
due to cost reduction initiatives. In addition, @EO received a lump-sum distribution of approxieha$5.7 million in deferred
compensation and our other NEOs also receivedhlision of their deferred compensation balancessymant to an amendment to our
deferred compensation plan made in 2008 to ensumpléance under Section 409A that permitted eactigizant a special, one-time
opportunity to elect and receive a lump-sum digtidn of his aggregated deferred compensation balan2009. For our CEO,
approximately 90% of the distribution representechpensation deferred prior to 2006.

Analysis of 2009 Pay Decisions
Base Salarie:
The salaries of our NEOs were reviewed in firstrtpre2009 and pay decisions are shown in the fadiliew.

Name and Position 2008 Base Salary 2009 Base Salary % Increase

Chief Executive Office $ 1,000,00! $ 1,000,001 0%
Presiden 700,00( 700,00( 0%
Chief Financial Officel 525,00( 525,00( 0%
Executive Vice President, Operatic 420,00( 420,00( 0%
Executive Vice President, Sales and Marke 420,00( 420,00( 0%

* As of December 31

Generally, salaries for our NEOs are determineé@dbas several factors, including reasonable contjdyawith past practice and peer
group and Survey Data (as further described undetérmining Executive Compensation Competitivengssid our NEOs’ responsibilities,
capabilities and skills, commitment to our businésadership and drive to add value. For our Chis&ncial Officer, the Committee also
generally considers the size and complexity oflmlance sheet and capital structure. For 2009Ctmmittee determined not to increase |
salaries for any of our NEOs, principally in lighftthe challenges facing the Company in early 2009.

Annual Incentive Awards

Each of our NEOs was eligible to earn an annudbpmance incentive under the 2009 Management Ineefian (“2009 MIP”). In
first quarter 2009, in connection with the Boandsiew of our 2009 business plan, the Committeéeresd and approved MIP EBITDA as
the appropriate performance metric to measure

2

MIP EBITDA is defined as the combined EBITDA perfance of our Avis and Budget domestic and inteonati car and truck
operations, which includes our equity in the resaftCarey International for the performance pe(iddiP EBITDA”). For threshold
attainment, MIP EBITDA is defined as set forthlire tCompany’s senior credit facilities. For attaimina&bove threshold, MIP EBITDA
is determined according to data reported in the @omy’s financial statements, excluding unusual g@many other applicable
adjustments as may be approved by the Committeénahdies the EBITDA performance of the Companysporate and Other
Segment. Interpolation is utilized to determine ¢benponent payout percentage for EBITDA achieverabnot/e threshold but below
maximum achievement leve
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levels of incentive payout under the 2009 MIP. Twemmittee believes that MIP EBITDA is a key measfreperational and financial
performance, and by utilizing this performance methe Committee believed the 2009 MIP emphasikedmportance of financial covenant
satisfaction, profitable sales and cost-saving@odess improvement initiatives.

At the same time that the Committee approved thfopaance metric and the goals required to achgpeeified levels of incentive
payouts, the Committee established levels of irieemtayout opportunity for each NEO, expressed pareentage of base salary earned. The
Committee determined that target payouts as a pexge of base salary should remain consistent2@@8 levels, which for our CEO, our
President and our CFO were pre-established inrtiayment agreements for such officers. Accordipghynual incentive targets for the
2009 MIP as a percentage of base salary were 160%uf CEO, 100% for our President and our CFO, 5% for the other NEOs.

Performance goals for the 2009 MIP are summarizdai

MIP EBITDA Component Payout
Achievement Level ($m) (% of Target Payout)
Maximum > $250 150%
Target $192 100%
Thresholc $155 75%
Below Thresholc < $155 0%

MIP EBITDA for 2009 was $243 million, resulting amcomponent payout percentage of 145% meaning#t of our NEOs earned
145% of his target bonus opportunity. For our NE@Ber than our CEO and President, the Committpecapd a payment of 25% of the
target MIP award in third quarter 2009, to be dextiagainst eventual payout, as at such time timep@oy’s estimates indicated a higher-
than-threshold payout. The Committee approvedgphygnent in recognition of the Company’s commitntentetain its key employees and in
light of the Company’s performance for the first sionths of 2009, the Company’s estimated perfonedar the balance of the year and the
absence of bonus payments in respect of 2008. Bherittee’s approval of this partial pay-out follodva recommendation by our CEO and
our President, and as a result, such officers digarticipate in such interim pay-out.

Long-term Incentive Awards
2009 Awards

The Committee believes that a substantial porticemdNEQ’s compensation should consist of long-teroentive awards, designed to
link executive rewards with stockholder value otiere as well as to promote long-term retentionoPyears’ grants have included stock-
settled stock appreciation rights, performance-thasel time-based restricted stock units, and, poidhe Cendant Separation, stock options.
The 2009 award consisted of stock options grantesiyant to our 2007 Equity and Incentive Plan.

For our NEOs, the 2009 award consisted of a cortibimaf performance-based and time-based stockgtiThis mix was designed to
reflect the NEOSs’ relative decision-making authpdnd their consequent ability to impact the Conypaperformance. All stock options w
granted with an exercise price equal to the clophmice of the Company’s common stock of $0.79 aruday 28, 2009, the date of grant (the
“Grant Date”).For our CEO and President, the 2009 award provime§) 50% vesting on the second anniversary ef@rant Date, subject
continued employment and (ii) 50% vesting on theoad anniversary of the Grant Date, provided thiing that two-year period, the
weighted average stock price of our Common Stoclakscat least $5.00 for a consecutive 20-day tepgeriod. The Committee believed that
an increase from the Company’s closing stock prfcg0.79 on the Grant Date to $5.00 over a two-yeaiod represented a substantial
increase and therefore was appropriately challendihe Committee selected share price as a perfaren@etric given shareholders’ focus
on total shareholder return.
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For our other NEOs, the time-based awards vesh@tvwo-year anniversary of the Grant Date. Veshimghe performance-based stock
options occurs on the one-year anniversary of tlt@ate, provided certain EBITDA levels are attad, as set forth below.

MIP EBITDA Component Payout
Achievement Level (M) (%)
Target >$215 100%
Threshold $155 50%
Below Thresholc < $155 0%

The 2009 long-term incentive awards for our NEGssaammmarized in the table below:

Target Number of

Share
Type of Award Executives Receiving Award Units Granted Vesting
PerformanceBased ani CEO 425,00( (i) 50% on the second anniversary of the
Time-Based Options President 375,00( Grant Date, subject to continued
employment, and (ii) 50% on the second
anniversary of the Grant Date, provided
that during that two-year period, the
weighted average stock price of our
Common Stock equals at least $5 for a
consecutive z-day trading perioc
Performance-Based CFO 187,50( Subject to continued employment and
Options EVP, Operations 150,00( based on achievement of MIP EBITDA
EVP, Sales & Marketin 150,00( for 2009.
Time-Based Options CFO 150,00( 100% on the second anniversary of the
EVP, Operations 100,00( Grant Date, subject to continued
EVP, Sales & Marketin 100,00( employment

In January 2010, vesting of the performance-batek ®ptions granted to our CFO, EVP, Operatiords BYiP, Sales and Marketing
occurred, reflecting attainment of the 2009 EBITE#get for such awards. During the course of 2889 performance metrics required for
vesting of the performance-based stock optionstgdain 2009 to our President and our CEO were metlaese options will therefore vest in
2011, subject to continued employment.

The Committee approved the total number of sharkgst to longterm incentives to be granted, individual grantslEOs, and the ty)
of equity to be granted. The following factors weggiewed to determine the appropriate type oftggoibe granted: perceived value to
NEOs to effect retention goals, a review of peeugrpractices (as discussec‘Determining Executive Compensation Competitiveiess
potential dilution from equity plans and projectegense balanced with the value delivered to NB@sed on an analysis of these factors,
the Committee determined that for 2009, a mix efgrenance-based options and time-based optionsdvoul

. highlight the importance of attaining important Quamy objectives in a challenging economic enviromy

. reflect the relevant decisi-making impact of the individual and the impacttofde decisions on the Compa
. maximize retention of key employees in the cureamtironment and over the longer term; i

. meet our commitment with respect to equity dilutias described und“Equity Dilutior™).
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To determine the amount of lortgrm incentive plan grants for our NEOs, the Corteritonsidered the value of awards granted in
years and significantly reduced the grant dateevafithe 2009 award due to the Com(’s substantially lower stock price.

Prior Awards

None of the performance equity awards schedulegsbin 2009 from long-term incentive awards grdnte2006, 2007 and 2008
vested in 2009 because performance metrics wenmebtwith the exception of 6.25% of certain parfance-based equity awards granted in
2006. Such vesting occurred as a result of attammwieapproximately $817 million in off-airport rexue for the twelve months ended
July 31, 2009, which represented partial attainnoétiie off-airport revenue performance metric wéls grant. As a result, performanicasec
awards granted in 2007 and 2008 to our CEO, wheived only performance-based equity awards in tlyeses, did not vest as scheduled in
20009.

Setting CEO and other NEO Compensation

Our Board delegates to the Committee the respditgitni approve compensation for all NEOs, inclugliour CEO. In 2009, the
Committee continued its engagement of Watson W&&bmpany (now known as Towers Watson), a compé@rsabnsulting firm, to work
with the Committee and the Company as an advis@xecutive and key employee compensation matteskiding pay competitiveness and
executive program plan design. The compensatioeuttamt reports to and is directed by the Committagside of the services performed
the Committee, the compensation consultant digprmtide significant additional services to the Campin 2009.

In 2009, members of the Committee met individualith the compensation consultant in advance obhaerneetings of the Committee
and the Committee met with the compensation coasutturing each Committee meeting, including incexiee session.

In the case of named executive officers (other tharCEO), the Committee works with managementthadompensation consultan
determine the appropriate level, performance caitend goals, if applicable, and weighting for eacmpensation element. Specifically, our
process is as follows:

. Following the approval of the annual business phathe CEO, our Chief Human Resource Officer (“CHR&nd his staff work
with the compensation consultant, the Chief Finaln®ifficer and CEO to develop performance critara goals based on the
Compan’s business plan and initiatives articulated to stwes.

. The CHRO works with the compensation consultamotmpile information and recommendations for the @uttee (including
compiling market data, as discussed under “DeténgiBxecutive Compensation Competitivenesgith respect to levels and nr
for base salary, annual incentives and -term incentives

. Preliminary information is reviewed with the Chaamof the Committee, and through the Chairman waiitler members of the
Committee, to ensure that the materials are camistith the Committe' s expectations and compensation philoso

. Management, together with the compensation congyitzintly presents the information to the Cometffor consideratiot

. In some instances, the Committee responds witttiaddl direction; and in other instances the infation is presented together
with a recommendation that the Committee is askexpprove, which approval can be given with or withmodification.

The Committee, by charter, has the ultimate rigiat authority to revise and/or approve recommendatad management.
Recommendations as to the level of compensatioadoh component generally reflect position scopérdd as the executive’s relative
responsibilities compared to others within the Campand the
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individual's potential impact on Company operatipasd the individual’'s experience level and perfanece in addition to other factors which
are further discussed under “Analysis of 2009 Pagiflons”. Recommendations as to the level of corsaion for each component are also
compared to market data to reflect reasonable caabpidy. Recommendations and decisions relatatieéamix of compensation elements for
2009 generally reflected a review of practiceshefPeer Group (as defined below) and are consist¢htwith past practice and our strategy
to tie a greater portion of total target compemsato variable versus fixed compensation.

In approving the annual and long-term incentiverasathe Committee assesses the risks associateth@iadoption of these awards,
including the performance measures and goals éoattards, and for 2009 concluded that the incemtiverds approved would not be likely
to encourage excessive risk taking.

The CEOQO’s compensation is determined in part basettie same process, performance criteria, godl€@ampetitive market data as the
other named executive officers. In addition, thenGottee typically works with the compensation cdtest to tie corporate goals and
objectives to each component of the CEO’s companrsat the beginning of each year based upon, ansistent with, our business and
strategic plans. The Committee then evaluates E@'€performance against these goals and objectived the end of each year. The results
of this performance review as well as market dath@her factors such as level of experience asyoresibilities, leadership, skill and
contributions are used by the Committee to detegrthie CEO’s level and mix of compensation for thiesequent year.

Determining Executive Compensation Competitiveness

The primary goals for our compensation progranNBOs are to retain talent and motivate high leeéiserformance from
management. In our efforts to achieve those gaasndeavored to deliver competitive compensatior2®09. We compared certain
elements of 2009 compensation with those of conlgi@@ompanies to ensure reasonable comparabilityeofompensation packages for our
NEOs. Based on input from the Comp’s compensation consultant, the Committee approiwvedCompany’s peer group of Alaska Air
Group, Inc., Continental Airlines, Inc., Dollar Tity Automotive Group, Inc., Hertz Global Holdindsic., JetBlue Airways Corporation,
Officemax Incorporated, Pitney Bowes Inc., Royaliilzean Cruises Ltd., Ryder System, Inc., SkyWest, Southwest Airlines Co.,
Starwood Hotels and Resorts Worldwide, US Airwaysu®, Inc., Wyndham Worldwide Corporation and YR©Ntwide Inc. (the “Peer
Group”), which was established in 2008, and deteedhithat it would not make any change to the Peeuts

Given that there is an insufficient number of palgidmpanies in the car rental sector to establshffeciently large peer group, the Peer
Group was selected to supplement the two U.S.-bagelicly traded car rental companies with addiiocompanies based on the following
criteria: company size based on revenue as theapyifactor; employee headcount; asset size andeanealpitalization; and business and
industry similarities (e.qg., travel, transportatioental/leasing and commercial services). In 2@0&n the challenges facing the Company
Committee did not rely on the Peer Group for puggasf setting the 2009 compensation and benefitisqoge for each NEO, although the F
Group information was used as a general check@neifisonableness of such compensation packages.

Recognizing that our executives have opportundieslable to them in a range of industries, inghst we have also reviewed various
sources of compensation and benefits survey datdetermining the competitiveness of our NEO conspéion, particularly with respect to
the aggregate amount of total direct compensatieadtibed below). In order to compare ourselvabadroadest set of general industry
market data available, we employed widely-usedesudata from consulting firms such as Hewitt Asates, LLC and Towers Perrin HR
Services for companies that have revenue compat@blers (the “Survey Data”). The Survey Data repre data for over 1,000 companies
sized according to revenue, assets and numbergbgees.

While the Survey Data include a general list otipgrating companies, the survey provides inform@in a “no-names” basis—i.e., for
each position comparison, it does not identify byne which companies comparable in revenue sizartoampany produced results
each position matched, and thus we are unablsttthé comparable companies that are includedeirsthivey Date
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In 2009, the Committee considered the Survey Datageneral check on the reasonableness of thecdd@9ensation and benefits
package for each NEO. Consideration of the Peeuisamd Survey Data, however, is typically just aor considered in setting executive
compensation and was given less emphasis in 20@pamed to prior years given the challenges we fatedrly 2009 and the limited optic
available to the Company to provide compensatiguah time. Please refer to “Analysis of 2009 PagiBions” for factors considered in
setting executive compensation for 2009.

2010 Decisions

In 2010, the Company amended and restated its gmpiot agreement with our CEO. The amended agreemasrd five-year term
ending on January 27, 2015, includes terms retatsdccession planning, and provides for a one-timg-term equity award comprised of
160,000 stock options and 800,000 RSUs to vestthesterm of the agreement. Substantially all efREU award vests subject to the
Company’s attainment for 30 consecutive days afksfice goals ranging from a stock price of $13f45 50% vesting of the first tranche)
to $19.62 (for full vesting). In addition, the 28@&cise tax gross-up provision and the trigger ginavided grounds for a “Constructive
Discharge” upon the occurrence of a “Corporate 3aation” (i.e., single-trigger equity vesting itlzange of control) were eliminated. A
detailed description of the amended agreement iogh under “Employment Agreements and Other Agements.”

In 2010, the Committee approved a grant of incendwards comprised of time-based and performansedb@stricted stock units to
our other NEOs. While the number of shares undaglyine 2010 awards was lower compared to the 28@8ds, the grant date values were
greater compared to the 2009 awards as a resthe aignificant increase in the Company’s stockeariTime-based awards vest one-third on
each of the first, second and third anniversarighedate of grant. Performance-based awardsovetite thregrear anniversary of the date
grant provided that during the three-year periosvben the grant date and third anniversary, thsirdpprice of our Common Stock equals or
exceeds, for 30 consecutive trading days, $15.7#afget vesting (100%) and $14.12 for thresholsting (50%). The Company'’s stock price
on the date of the 2010 awards was $11.52.

The Committee also approved the annual managemegtive program for the NEOs (the “2010 MIP”). feemance targets were set
to mirror goals set forth in the Company’s 2010ibess plan based on MIP EBITDA.

As noted above, our CEO did not receive an increabase salary, pursuant to his amended employagrement. Increases to base
salaries for our President and CFO for 2010 reflemeases approved in connection with amendmertteetemployment agreements for tr
officers in 2008. As a result, in 2010 base salaryur President and COO will be $750,000 and Isasery for our CFO will be $575,000.
The Committee approved base salary increases fdmouother NEOs in recognition of the role of swficers in the Company’s 2009
performance and increased responsibilities thatheibssumed by these officers when our Presideh€C®O transitions to the role of Vice
Chairman in June 2010 in accordance with the 2008naiments to his employment agreement. As a rdémdg salary for our EVP,
Operations and EVP, Sales and Marketing is expdotbd $500,000, effective July 1, 2010.

In 2010, the Committee also approved special aasmiive awards for our CFO, EVP, Operations an&® ESales and Marketing,
subject to continued employment through the relpsadnent dates. The special incentive award foiGi®, in the amount of $1 million,
consists of an initial partial payment of $667,@00or prior to December 31, 2010 with a second payrof $333,000 to be made as soon as
practical following January 1, 2012, subject totomned employment. Our EVP, Operations and EVPessahd Marketing will each receive a
$250,000 special incentive award as soon as paaétitowing July 1, 2010, subject to continued éoyment. For our CFO, the Committee
granted such award in acknowledgement of the extiiaary focus and performance required to managé&ttmpany’s capital structure and
cost-saving initiatives during 2009 and to encoarkgmgterm retention in light of such performance. For BYP, Operations and EVP, Sa
and Marketing the Committee granted such awardsdagnition of the additional responsibilities thall be assumed by these officers in
June 2010.
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In 2010, in light of improved economic conditiotise Committee reinstated a matching contributiotoup 3% cap under the
Company’s deferred compensation plan as well aatahing contribution under the Company’s 401(knpl@ to a cap of 4%. Matching
contributions for highly-compensated employeedd@&fmed by the applicable statute) including our®éBnvere suspended in 2009 due to
cost-cutting initiatives. Additionally, in 2010,eafCommittee conducted a review of executive benafid perquisites and approved the
elimination of tax reimbursements on financial plgagy services and the Company’s executive car pragihe Committee determined that
such changes were appropriate in light of markdtiadustry-specific trends.

Equity Dilution

In 2007, the Board of Directors committed to owckholders that over the next three fiscal yeassfoencing on January 1, 2007), it
would not grant a number of shares subject to aptistock appreciation rights or stock awards tplepees or non-employee directors at an
average rate greater than 2.31% of the numberaséstof our Common Stock that we believed wouldutstanding over that three year-
period. For purposes of calculating the numbethafss granted in a year, stock awards count asaqut to (1) 1.5 shares, if our annual
stock price volatility is 53% or higher, (2) twoashs if our annual stock price volatility is betwe#s% and 52%, and (3) four shares if our
annual stock price volatility is less than 25%. B three fiscal years commencing January 1, 28@7equity dilution rate was less than
2.31%. The components utilized to calculate ouiitgglilution rate are set forth below:

Year 2007 200¢ 200¢
Shares Outstanding at Decembel 103,830,72  101,502,79  101,988,72
Time-based Restricted Stock Units Gran 784,37! 739,30! 210,00(
Performanc-based Restricted Stock Units Ves 0 46,10¢ 6,72¢
Options Grante: 0 0 4,012,301
3-Year Average Equity Dilution commencing 1/1; 2.18%

Policy Related to Equity Awards

Our practice is to grant long-term incentive awaatipre-established meetings of the Committee.aftmeial grant, which includes the
annual grants to all of the NEOs, is typically apd on the date of the first regularly scheduledh@ittee meeting each year. Grants are
also approved at each of the other pre-establi€loaamittee meetings for executives hired or promatade the prior meeting. In connection
with valuing the grants of equity awards, it is aticy to use, as the grant or strike price foy atock-based compensation vehicle, the
closing price of our stock on the date the Committpproves the equity grant except in circumstantese, following consultation with
counsel, our Committee determines that it wouldymeropriate to use a different date, in which ¢aeeCommittee, upon advice of counsel,
will determine that date.

Stock Ownership Guidelines
Executives

Our executive stock ownership guidelines requiréseofficers to acquire and hold designated lee¢lavis Budget Common Stock.
Under these guidelines, the CEO is required tanéi@0%, and other NEOs are required to retainrmim of 50%, of the net shares (net of
exercise price and taxes) obtained upon the exeofistock options or stock appreciation rightthervesting of restricted stock awards until
reaching specified ownership thresholds of fouesrbase salary for our CEO, two times base satamgur President and our CFO, and one
times base salary for all other NEOs. Given thedagory hold provision until thresholds are obtained do not have a deadline for achie
those thresholds. Stock ownership is defined tludestock owned by the executive directly, stosked indirectly through the Company’s
savings plan, and the “in-the-money” vested stqukoos and stock appreciation rights. Followingiatinent of ownership thresholds, our
NEOs will be required, for a period of one yearhtdd 50% of the net shares obtained upor
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vesting of any equity award and 50% of all stock@ys that vest. As of March 10, 2010, our CEOsRient & COO, CFO, EVP, Sales and
Marketing and EVP, Operations held 155,527, 93,340,475, 154,393 and 155,378 shares of Avis Bu@getmon Stock, respectively,
representing 44% and 75% achievement for our CEDoan President and 100% achievement for our dtit#ds. Achievement levels for
purposes of our Stock Ownership Guidelines diféerdur CEO and our President compared to our dtii€ds principally because the 2009
long-term incentive award partially vested on the-gear anniversary for such NEOs. Shares heldibC&O include 61,000 shares of
Common Stock he purchased in the open market fmoapnately $1 million in 2007.

Board of Directors

As discussed under the “2009 Director Compensdataisie,” the annual retainer and committee chairraethbership stipends for each
non-employee member of the Board of Directors aid,subject to certain limited exceptions, 50%ash and 50% in deferred Common
Stock of the Company. Each share of deferred Comatock entitles each director to receive one shhf@ommon Stock following that
director’s retirement or termination of servicerfréthe Board for any reason. The directors may elbos receive value from any shares of
deferred Common Stock prior to termination of segvi

Employment and Change of Control Agreements; Severge Arrangements

To foster the retention of our key management tparticularly in light of the Cendant Separation2006, we entered into an
employment agreement with each of our CEO, ouri®as and our CFO. These agreements allowed usng@uwther things, to obtain post-
employment non-compete covenants from these execatficers. Agreements for our President and de®Q@vere amended in 2008 and our
agreement with our CEO was amended in January Z0@@tailed description of these employment agregsis set forth under the heading
“Employment Agreements and Other Arrangements.”

We consider it essential to the best interestaiostockholders to foster the continued employneéiiey management personnel. Thus,
we have also entered into severance agreementswitfvo NEOs who do not have written employmemeaments. In these agreements,
Company seeks to provide appropriate protectiomsembers of management that are consistent withajireg market practices.

The benefits that would be received by our NEQhénevent of termination without cause or a changmntrol are set forth under the
heading “Termination, Severance and Change of GbAtrangements.”

Perquisites and Benefits

Avis Budget provides perquisites to its executitred are consistent with those provided to exeestin the Peer Group. Our perquis
currently consist primarily of financial planningrsices, auto use or allowance, discounted autgamge for up to four vehicles for our CEO
and generally two vehicles for our other NEOs, dedsing through the employee lease program arsbpar use of company aircraft servi
(limited to our CEO, our President and our CFO)e Tompany paid annual dues for corporate private iwlemberships for use by the NEOs
in conducting Company business in 2007 and 2008ctfe January 1, 2009, all but one of such mesttips, which is a membership in a
private, not-for-profit dining club, were cancelldde to cost-reduction initiatives, with the reniagnmembership for use by our CEO,
exclusively for the use of Company-sponsored mgstim 2010, the Company eliminated tax reimbursasmen perquisites, as discussed in
“2010 Decisions.” We will continue to review ourmapensation and benefit programs to ensure thaemain competitive with comparable
companies and are able to attract and retain higisyified senior executives.

Forfeiture Policy

Our Board of Directors has adopted a policy thatjates that if the Board learns of any intentiomédconduct by an “executive
officer” (as defined under Section 16 of the Se@siExchange Act of 1934, as
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amended) that resulted in an increase to inceirta@me awarded to that officer, the Board willttie full extent permitted by applicable law,
in all appropriate cases, require reimbursemetti@fncreased portion of incentive income awardetthat officer.

Deductibility of Compensation

Section 162(m) of the Code limits our ability taddet certain compensation in excess of $1 milliaid o our CEO and to certain of «
other named executive officers (the “covered NEOEH)s limitation does not apply to compensatioat tualifies under applicable
regulations as “performance-based.” We aim to aetfig performance-based compensation we pay tnasued executive officers so that it
will satisfy the requirements for deductibility uerdsection 162(m); however, the Committee is aigkdrto exercise discretion in determin
payments in relation to levels of achievement afgyenance goals and believes that the total congiesprogram for executive officers
should be managed in accordance with the objectivied in our compensation philosophy and inkibst overall interests of our
stockholders. For this reason, some compensatigrex@eed the limitations or not meet the requiressér deductibility under section 162

(m).

Base salary for each of our NEOs does not exceedilitin; accordingly, salaries for 2009 and 2018 expected to be deductible. The
2009 annual incentives and equity awards were gdamhder plans and programs that met the requinsni@ndeductibility under section 162
(m); therefore, we expect that our long-term inoesst and annual incentives granted in 2009 forctheered NEOs will qualify for the
“performance-based” exception described above.goal is to work toward structuring compensationtfa covered NEOs consisting of
performance-based long-term incentives and anngehtives (other than any discretionary comporamngrded in future years to qualify for
the “performance-based” exception.

COMPENSATION COMMITTEE REPORT

The Avis Budget Compensation Committee has revieavetidiscussed the Compensation Discussion and/gisakquired by Item 402
(b) of Regulation S-K with management and, basethsreview and discussions, the Compensation Gtteemrecommended to the Board
that the Compensation Discussion and Analysis tledied in this Proxy Statement.

THE COMPENSATION COMMITTEE
John D. Hardy, Jr. (Chairman)
Leonard S. Coleman

Lynn Krominga
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Summary Compensation Table

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation  All Other
Salary Bonus Awards Awards Compensation Earnings Comp Total

Name and Principal Position Year ($)(@) ($)(b) ($)(c) ($)(d) ($)(e) ($)(H) ($)(9) ($)
Nelson, Ronald L 200¢ 1,000,00t N/A 0 231,94: 2,175,00C 0 48,774 3,455,71!

Chairman & Chief 200¢ 1,000,001 0 1,500,001 0 C 0 122,09: 2,622,09:

Executive Officel 2007 1,000,001 0  2,000,00! 0 900,00C 0 248,61t  4,148,61!
Wyshner, David B 200¢ 525,00( N/A 0 206,48: 761,25C 0 48,43: 1,541,16

Executive Vice President, 200¢ 525,00( 0 750,00( 0 C Q 76,16 1,351,16:

Chief Financial Office 2007 525,00( 0 1,700,001 0 315,00C 0 124,69! 2,664,69!
Salerno, F. Robe 200¢ 700,00( N/A 0 204,65¢ 1,015,00C 102,982 30,47C 2,053,101

President & Chief 200¢ 700,00( 0 1,125,001 0 C 59,291 109,92! 1,994,211

Operating Officel 2007 700,00( 0  2,550,00 0 420,00C 6,080 103,04t  3,779,12
Gartland, Thomas M 200¢ 448,69:  50,00( 0 152,35¢ 457,001 0 29,80: 1,137,85:

Executive Vice President 200¢ 291,44. 50,00( 500,00( 0 C Q 95,95( 937,39:

Sales & Marketing 2007 — — — — — — — —
De Shon, Larry D 200¢ 420,00( N/A 0 152,35¢ 456,75C 0 48,24 1,077,35:

Executive Vice President 200¢ 412,31 0 552,50( 0 C 0 374,10° 1,338,92!

Operations 2007 378,10: 0 850,00( 0 170,14¢€ 0 235,07 1,633,32.

@)

(b)
©
()
(e)

®

(9)

Salary includes amounts deferred under the @owip Deferred Compensation Plan or 401(k) Plafolsws for 2007, 2008 and 2009, respectively: Melson, $60,000, $15,323
and $22,000; Mr. Wyshner, $31,500, $31,500 andGEB,Bir. Salerno, $42,000 (2007) and $42,000 (2008);De Shon, $15,500, $15,500 and $22,000; Mr tiad, $615

(2008) and $16,931 (2009). For 2008 and 2009, atsdon Mr. Gartland include cost of living adjustme of $22,211 and $28,461, respectively. Mr. Gadlcommenced
employment with the Company in April 20C

2007 and 2008 management incentive progranisdad a discretionary component for which no payts&rere made in such years. The 2009 MIP did rdude a discretionary
component. For Mr. Gartland, payouts for 2009 ad@&represent payments agreed to at the time ef

Represents the aggregate grant date fair vmputed in accordance with Financial Accountingn8ards Board (“FASB”) Accounting Standards Codificn (“ACS”) Topic 718,
Compensatiol- Stock Compensatic.

Represents the aggregate grant date fair value umhjin accordance with FASB ASC Topic 718. Assuamst used in the calculation of these amountsrari@ded in Note 22 to ot
audited financial statements for the fiscal yeateghDecember 31, 2009, included in our 2009 For-K.

For 2007, amounts reflected were earned putsadahe 2007 Management Incentive Plan and inctieferrals under the Company’s Deferred Compensd#ian as follows:

Mr. Nelson, $450,000; Mr. Wyshner, $18,900; and Bke. Shon, $10,209. There were no non-equity ingerglan payments and, accordingly, no deferral@®38. There were no
nor-equity incentive plan payment deferrals in 2C

For Mr. Salerno, the reported change in pens@oe during the year represents the sum of thre@sed value accumulated in the Avis Rent A CateBy Pension Plan and the Avis
Rent A Car System Retirement Equalization BendéihPAvis froze its qualified and non-qualified defd benefit pension plans to new participation futdre benefit accruals as of
December 31, 1998. Please see the Pension Behefits below for further information regarding thesans.

All Other Compensation includes the personal bémefid perquisites presented in the tables be
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All Other Compensation Table

Deferred
Compensatior Severanc
Total All
Tax Plan Executive and Other
Reimbursemen Contributions Other Perquisites Compensatior
Physical Benefits
Name Year ($)(@) ($)(b) ®)(©) ($)(d) ®)(e) %)
Mr. Nelson 200¢ 15,774 N/A 2,750 N/A 30,25( 48,77+
200¢ 22,551 11,492 2,650 N/A 85,39¢ 122,09:
2007 17,191 114,00C 2,500 N/A 114,92! 248,61¢
Mr. Wyshner 200¢ 14,343 N/A 2,250 N/A 31,84( 48,43t
200¢ 10,483 31,500 2,200 N/A 31,97¢ 76,16
2007 9,324 50,400 0 N/A 64,97: 124,69!
Mr. Salernc 200¢ 10,160 N/A 0 N/A 20,31( 30,47(
200¢ 17,409 42,000 0 N/A 50,51¢ 109,92!
2007 10,147 42,000 0 N/A 50,89¢ 103,04¢
Mr. Gartland 200¢ 8,902 N/A 2,650 N/A 18,25( 29,80:
200¢ 8,182 C 0 78,89( 8,87¢ 95,95(
2007 — — — — — —
Mr. De Shor 200¢ 10,751 N/A 2,750 8,652 26,09( 48,24:
200¢ 8,934 13,315 2,200 326,85¢ 22,79¢ 374,100
2007 17,987 10,209 0 187,60: 19,28( 235,07
(@) Represents tax payments made on behalf of dBEhrelating to the provision of financial serviaisclosed in footnote (b) to the Perquisites Tdtelw for 2007, 2008 and

(b)

(©
(d)
()

2009, respectively, for Mr. Nelson, $7,375, $7,5h8 $6,247; Mr. Salerno, $3,088 (2008) and $3,2899); Mr. Wyshner, $1,197, $1,393 and $1,849;MndDe Shon,
$694, $1,367 and $1,849. Also includes tax paymetating to the Company-provided car disclosefbatnote (c) to the Perquisites Table below for2a2008 and 2009,
respectively, for Mr. Nelson, $9,816, $15,035 af¢b87; Mr. Wyshner, $8,127, $9,090 and $12,494; 34lerno, $14,321 (2008) and $7,028 (2009); MrShen, $6,262,
$7,567 and $8,902; and Mr. Gartland, $5,070 (2@®®8) $8,902 (2009). Effective January 1, 2010, tam@any will no longer make such tax payments. Fesdfs. Gartland
and De Shon, amounts also include tax paymentsngle relocation services: for Mr. Gartland, $&1in 2008; and Mr. De Shon, $11,031 in 2C

Represents Company matching contributionsrioraqualified deferred compensation plan maintaimethe Company for the benefit of certain of oxeeutive officers.
Under this plan, participants are permitted to deenpensation under the terms of the plan. The platch contributions are as follows for 2007 aB@&, respectively, for
Mr. Nelson $114,000 (2007); for Mr. Salerno $42,@0@ $42,000; for Mr. Wyshner, $50,400 and $31,5@0.Mr. Nelson and Mr. De Shon, the defined cdmiiion plan
match contributions include matching contributiemsier the qualified Company-sponsored 401(k) savplgn: for Mr. Nelson $11,492 for 2008; and Mr. Seon $13,315
for 2008. For 2009, the Company suspended matatangibutions for highl-compensated employees, including the NE

Represents cost for annual physical examina

Amounts represent relocation costs for Mr. Gartlam2008 and for Mr. De Shon in 2007, 2008 and 2!

Represents the perquisites presented in the talbevt
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Perquisites Table

Personal Use ¢

Financial Charitable Total
Contributions Perquisites
Company
Aircraft Services Car
Name Year $)(@) ($)(b) ($)(©) $)(d) ($)(e)
Mr. Nelson 200¢ 0 10,00( 15,25( 5,000 30,25(
200¢ 51,411 10,00( 18,98¢ 5,000 85,39¢
2007 80,937 10,00( 18,98¢ 5,000 114,92!
Mr. Wyshner 200¢ 0 11,84( 20,00( N/A 31,84(
200¢ 0 9,76( 22,21¢ N/A 31,97¢
2007 34,888 9,38( 20,70: N/A 64,97!
Mr. Salernc 200¢ 0 9,06( 11,25( N/A 20,31(
200¢ 26,840 7,10( 16,57¢ N/A 50,51¢
2007 29,932 1,20C 19,767 N/A 50,89¢
Mr. Gartland 200¢ N/A 0 18,25( N/A 18,25(
200¢ N/A 0 8,87¢ N/A 8,87¢
2007 — — — — —
Mr. De Shor 200¢ N/A 11,84( 14,25( N/A 26,09(
200¢ N/A 9,54¢ 13,25( N/A 22,79¢
2007 N/A 6,53( 12,75( N/A 19,28(
(@) Under the Company Aircraft Policy in effectadsDecember 31, 2009, our CEO may use the leaseijeices for personal use for a maximum of 16rsi@er year (or 48
hours during the period commencing August 2006ughoAugust 2009). Our President and our CFO may @de the leased jet services for personal uskeatiscretion of
our CEO, for a maximum of 10 hours per year (oh80rs from the period commencing August 2006 thhofiggust 2009). The incremental cost of personalafghe leased
jet services was calculated based on the contrgetetour cost, which includes flight specific direperating costs such as standard fuel, maineenaapairs, catering, ai
miscellaneous fees such as variable fuel surctesggpplicable, international fees for travel owgdite U.S., and a 7.5% Federal excise tax. Sirecaithraft is leased
primarily for business travel, fixed costs, suctcesw salaries, training, hangaring, insurance,sardices support are not included. There was ngopel or business usage of
the corporate aircraft in 2009. In 2010, the Conypamended this policy and our CEO is now permitesgsonable non-business access, currently limitéd 10,000 annually
and subject to prevailing market limi
(b) For Mr. Nelson, represents reimbursement feairicial services provided by an approved venddowgpmaximum annual reimbursement of $10,000. Feother NEOs,
represents the actual costs we incurred for firrsgrvices including tax return preparation, ficiahplanning and estate planning. Mr. Salernols@also includes a
reimbursement of $1,950 for financial services et by an outside vendc
(c) Represents the annual lease value of a Compaweed car. All our NEOs participate in the Compa employee auto insurance program and Mr. WyshmeiMax. Gartlanc
participate in the employee car lease program; reweo amounts are included for these prograntsea€ompany does not incur any incremental cosicésted with these
programs. For 2009, amounts for Mr. Gartland ateduide a $4,000 car allowance transition payn
(d) Represents discretionary matching contributionsertadThe Avis Budget Charitable Foundati
(e) For 2007 and 2008, the Company paid annual ftlueorporate private club memberships for usédNEOs in conducting Company business. These reeships permitted

personal use by our NEOs; however, the Companynwieesponsible for any costs incurred in respéstioh personal use and therefore the Companydtichour any
incremental cost associated with any NEO'’s persosalof these memberships. All but one of such neeshiips were cancelled effective January 1, 2009, thhe remaining
membership for use by our CEO, exclusively foruke of Compar-sponsored meeting
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Grants of Plan-Based Awards Table

All Other  All Other

. . . Option Grant
Estimated Possible Payouts Estimated Future Payouts Awards Exercise Date Fair
Under Non-Equity Incentive Under Equity Incentive Stock  \umber of

Plan Awards Plan Awards Awards
Number or Base Value of

of Shares Securities Price of Stock anc
Underlying Options

Threshold Maximum Threshold Maximum .
of Stock Option
Grant Target Target orUnits  Options Awards Awards
Name Award Type  Date* _ ($)(a) ®)@ )@ #Hb) @b _ @b #) #)(c)  ($/SH) _ $)(@)
Mr. Nelson Bonus — 1,125,001 1,500,001 2,250,00!
Time-
Based Option 1/28/0¢ 212,50( 0.7¢ 136,31t
Performance-
Based Option 1/28/0¢ N/A 212,50( N/A 95,62¢
Mr. Wyshner Bonus — 393,75( 525,00( 787,50(
Time-Based
Options 1/28/0¢ 150,00( 0.7¢ 96,22:
Performance-
Based Option 1/28/0¢ 93,75( 187,50!( N/A 110,26:
Mr. Salernc Bonus — 525,00( 700,00( 1,050,001
Time-Based
Options 1/28/0¢ 187,50( 0.7¢ 120,27¢
Performance-
Based Option 1/28/0¢ N/A 187,50( N/A 84,37t
Mr. Gartland Bonus — 236,38( 315,17: 472,76(
Time-Based
Options 1/28/0¢ 100,00( 0.7¢ 64,14¢
Performance-
Based Option 1/28/0¢ 75,000 150,00( N/A 88,20¢
Mr. De Shor Bonus — 236,25( 315,000  472,50(
Time-Based
Options 1/28/0¢ 100,00( 0.7¢ 64,14¢
Performance-
Based Option 1/28/0¢ 75,000 150,00( N/A 88,20¢
* Date of approval for these awards: January 28, Z
(@) A discussion of 2009 annual incentives is ideldiin the Compensation Discussion and Analysis.dhounts earned for 2009 annual incentives arf@rdbtin the Summary
Compensation Tabl
(b) Represents awards of performance-based stdanepgranted with an exercise price equal $0tA8 ¢losing price of the Company’s common stockhenGrant Date). For our CEO
and our President, vesting of performance-basexk stptions occurs on the second anniversary o&ttaat Date, provided that during that two-year parthe weighted average
stock price of our Common Stock equals at leasiGfor a consecutive 20-day trading period. Perforoe-based stock options granted to our other NEES®d on the one-year
anniversary of the Grant Date, subject to the rmattaint of certain EBITDA levels. Additional informa regarding these awards, including the applegerformance criteria and
vesting terms, is included in the Compensation 8sion and Analysit
(c) Represents awards of time-based stock optidmshwill vest in 2011, subject to continued empimnt. Additional information regarding these awasdscluded in the
Compensation Discussion and Analy:
(d) Represents the aggregate grant date fair value wimthjin accordance with FASB ASC Topic 718. Assuams used in the calculation of these amountsrarieded in Note 22 to ot

audited financial statements for the fiscal yeateghDecember 31, 2009, included in our 2009 For-K.
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Outstanding Equity Awards at Fiscal Year-End Table

OPTION AWARDS STOCK AWARDS
Equity Equit
Incentive Inc(jentK/e
Plan Plan
Awards: Awards:
Number of Market Or
Market Unearned \/P;llzgu;f
Equity Incentive Value of Shares, Unearned
Number of Shares O1  Units Or Shares. Units
Number of Number of Plan Awards: Other ! i
Securities Securities Number of Options Shares Or  Units of Rights
Underlying Underlying Securities Units of Stock that That Have Or Other
Unexercised Unexercised Underlying Exercise Options Stock that Rights That
Options Options Unexercisable Expiration Have Not  Have Not Not Have Not
(#) Exercisable (#) Unexercisable Unearned Price Vested Vested Vested Vested

NAME @ (b) Options (#)(c) $)(d) Date(e) #H )@ @#(h) ®)(h)

Mr. Nelson 269,37" 3,534,22i

Mr. Nelson 104,24¢ 18.816: 04/14/201.

Mr. Nelson 252,80¢ 84,27( 24.400( 08/01/201.

Mr. Nelson 212,50!( 0.7¢ 01/28/201!

Mr. Nelson 212,50( 0.7¢ 01/28/201!

Mr. Wyshner 54,23( 711,49¢ 62,39¢ 818,67!

Mr. Wyshner 11,46 31.792( 01/13/201

Mr. Wyshner 17¢ 13.540« 01/03/201.

Mr. Wyshner 13,51 27.404. 01/22/201:

Mr. Wyshner 2,871 33.259: 06/03/201-

Mr. Wyshner 3,10¢ 30.038! 04/26/201!

Mr. Wyshner 54,34¢ 24.400( 08/01/201:

Mr. Wyshner 150,00¢( 0.7¢ 01/28/201!

Mr. Wyshner 187,50( 0.7¢ 01/28/201!

Mr. Salernc 81,34t 1,067,241 93,59¢ 1,228,01!

Mr. Salernc 18,24¢ 18.84¢ 03/01/201

Mr. Salernc 36,487 27.404: 01/22/201;

Mr. Salernc 108,69t 24.400( 08/01/201:

Mr. Salernc 187,50( 0.7¢ 01/28/201!

Mr. Salernc 187,50( 0.7¢ 01/28/201!

Mr. Gartland 19,64¢ 257,79! 11,22¢ 147,31:

Mr. Gartland 100,00t 0.7¢ 01/28/201!

Mr. Gartland 150,00( 0.7¢ 01/28/201!

Mr. De Shor 37,40¢ 490,80t 24,84¢ 325,96t

Mr. De Shor 100,00t 0,7¢ 01/28/201!

Mr. De Shor 150,00( 0.7¢ 01/28/201!

(@) Represents fully vested exercisable stock optas of December 31, 2009. As a result of the @ern8leparation, the Cendant Compensation Comnaiipeved the accelerated
vesting of all outstanding stock options. For Mel$bn, includes 84,269 stock-settled stock apptieaiaights (“SSARs”)which vested during 2007, 84,270 which vested id&8anc
84,270 which vested in 2009. For Messrs. Salermb\Vspshner, includes 108,696 and 54,348 SSARs, ctisply, which vested in 200!

(b) Represents SSARs which for Mr. Nelson will vestJuly 31, 2010, subject to continued employmAlsio represents stock option awards, which weagigd in 2009 and vest in
2011, subject to continued employme

(c) Represents stock option awards which vest subjeattainment of performance goals for Messelsbh and Salerno on January 28, 2011 and whidkd/ésllowing the attainment
of performance goals for Messrs. Wyshner, De Shod,Gartland on January 28, 2010. For our CEO aesident, vesting of performance-based stock ogtimturs on the second
anniversary of the Grant Date, provided that duthag two-year period, the weighted average stodemf our Common Stock equals at least $5.0@&foonsecutive 20-day trading
period. Performance-based stock options granteditather NEOs vest on the ogiear anniversary of the Grant Date, subject tcatt@inment of certain EBITDA levels. Informati
regarding these awards, including vesting termimdisided in the Compensation Discussion & Analy

(d) For awards granted prior to 2009, represergdah-market value on date of the grant as apptdyethe Cendant Compensation Committee. The aigirice was adjusted in 2005
on the date of the PHH spin-off and in 2006 ondate of the Realogy and Wyndham spin-offs. Thegowias then subsequently adjusted in connectiontivtti-for-10 reverse stock
split of Avis Budget common stock in September 200&ards with exercise prices of $0.79 represeeftfétir-market value on the date of grant, as apgadwy the Avis Budget
Group Compensation Committee on January 28, Z

(e) Represents the expiration date of the stock omant, subject to continued employme

®

Represents 20,492, and 30,738 outstanding Rf3&ised to Mr. Wyshner and Mr. Salerno, respegtiviel 2006 which will vest on May 2, 2010, subjéztcontinued employment and
6,460 outstanding RSUs granted to Mr. De Shon 620hich will vest on October 26, 2010, subjectémtinued employment; and 11,610, 17,415 and 8pl@standing RSUs
granted to Mr. Wyshner, Mr. Salerno and Mr. De Shespectively, in 2007, which vest in two equattaiiments on March 6, 2010 and 2011, subject micoed employment; and
22,128, 33,192, and 22,822 outstanding RSUs graotbtt. Wyshner, Mr. Salerno and Mr. De Shon, resipely, in 2008, which vest in three equal insteéhts on March 6, 2010,
2011, and 2012, subject to continued employmentl&@49 outstanding RSUs granted to Mr. Gartlan20®8 which will vest in three equal installments/April 28, 2010, 2011 ar
2012, subject to continued employment. Values ased on the closing price of our Common Stock ocebwer 31, 2009 of $13.1
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(9)
(h)

Values are based on the closing price of our Com8took on December 31, 2009 of $13.

Represents performance-based restricted stuitk (iPSUs”) as follows: 73,961 outstanding PSanged to Mr. Nelson in 2006; and 77,399, 32,89343 and 11,804 outstanding
PSUs granted to Messrs. Nelson, Wyshner, Salerd®arShon, respectively, in 2007; and 118,017,®28,84,256, 11,228 and 13,041 outstanding PSUsegtda Messrs. Nelson,
Wyshner, Salerno, Gartland and De Shon for 2008108igh no vesting has occurred for such PSUs @, datthe relevant performance goals were notthmee is an ability tocatch
up” over the vesting period, which ends in 2010, 20id 2012 for the PSUs granted in 2006, 2007 and ,2@8pectively. Of such PSUs granted in 2007, 9,64%13, and 4,838 f
Messrs. Wyshner, Salerno and De Shon, respectiwelse scheduled to vest on March 6, 2010, subgettte attainment of performance goals; however gecformance goals were
not met and therefore such PSUs were forfeitedu&&hre based on thlosing price of our Common Stock on December 30926f $13.12

Option Exercises and Stock Vested Table

Option Awards Stock Awards
Number of Number of
Shares Shares
Acquired on Value Realizec Acquired on Value Realizec
Exercise on Exercise Vesting on Vesting
Name #) %) #(2) ®)(b)
Mr. Nelson — — 2,88 33,17:
Mr. Wyshnet — — 34,954 62,30:
Mr. Salernc — — 53,07 100,82
Mr. Gartland — — 6,54¢ 13,16
Mr. De Shor — — 18,13: 68,89!
(@) Includes vesting of 25% of time-based RSUs tgchim 2006, 2007 and 2008 for NEOs, other thanMé&ison. For Messrs. Nelson, Wyshner and Saler28% of performancease(
RSUs granted in 2006 veste¢
(b) Values are based on the closing price of oun@on Stock on the date of vesting. Represents peafioce-based RSUs as follows: 2,882, 1,281 an®2;8éted in August 2009 at a

closing price of $11.51 for Messrs. Nelson, Wysharedt Salerno. Represents time-based RSUs as foll@yE81, 19,772 and 11,671 vested in March 20@0cibsing price of $0.39
for Messrs. Wyshner, Salerno and De Shon; 6,54&sés April 2009 at $2.01 for Mr. Gartland; 20,482d 30,738 vested in May 2009 at $2.07 for Me&&fsshner and Salerno;
6,460 vested in October 2009 at $9.96 for Mr. Der

Pension Benefits Table

Present Value o Payments During
Number of Years of Accumulated Last Fiscal Year
Name Plan Name(a) Credited Service (#)(a) Benefit ($)(a) %)
Mr. Salerno Avis Rent A Car 27 years, 7 months 359,37¢ —
System, LLC Pension
Plan of 12/31/09
Mr. Salerno Avis Rent A Car 27 years, 7 months 463,46: —
System, LLC
Retirement Equalizatic of 12/31/09
Benefit Plar
(@) Auvis froze its qualified and non-qualified dedd benefit pension plans to new participation famare benefit accruals as of December 31, 1998.9dlerno is the only NEO who

participated in these plans. Prior to Decemberl®998, Mr. Salerno earned the right to receive aehianefits upon retirement at the retirement ag&baor upon early retirement on
or after age 55. For a discussion of the calcutatibretirement benefits, please see Note 22 taadited financial statements for the fiscal yeatesl December 31, 2009 included in
our 2009 Form 1-K.

The Avis Rent A Car System, LLC Pension Plan isialified, final average pay type of retirement pthat pays unreduced benefits upon attainment@f6&g The retirement benefit
is calculated by multiplying years of credited seevand final average pay (five highest consecuteerrs earnings in the ten years immediately piagetie December 31, 1998 plan
freeze date) and reducing that amount by a podf@stimated Social Security old age benefits peyabage 65. The normal form of payment is a 56#tt and survivor annuity
(assuming the participant is married at the timeefie payments commence). Alternate forms of arynpéyments and a lump-sum option may be seledtegproved by the spouse.

The Avis Rent A Car System, LLC Retirement EquaioraBenefit Plan is a non-qualified Supplementa¢&utive Retirement Plan (SERP). Payments underd¢tirement plan are
calculated by using the same formula that apptiebe qualified plan except that final average egmunder the nogualified plan are those earnings, prior to theddelger 31, 199
plan freeze date, that exceeded the limitationosag by section 415 of the Internal Revenue Codewith the qualified plan, unreduced benefits agable upon the attainment of
age 65. The normal form of payment under the SERPsingle life annuity. Actuarially equivalent igwtal forms of payment are available.
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Non-qualified Deferred Compensation Table

Aggregate
Executive Registrant Aggregate Aggregate
Contributions Contributions Earnings Withdrawals / Balance
in Last FY at Last FYE
in Last FY in Last FY Distributions
Name ®)@ $)(b) ($)(c) ($)(d) ®)(e)
Mr. Nelson 0 0 135,80« (5,724,99) 0
Mr. Wyshnet 0 0 31,85( (253,789 132,99¢
Mr. Salernc 0 0 14,04¢ (786,44 0
Mr. Gartland 0 0 0 0 0
Mr. De Shor 0 0 38¢ (17,109 0

(@) There were no deferrals in 2009. Under therdeflecompensation plan, participants can eleceferda maximum of 80% of base salary and 98% ofiahcash incentives. The
agreements between participants and the Companyprmsde that the deferrals under the plan arer(éyocable; (2) agreed to before the compensasi@arned; and (3) for a
specified length of time. Amounts deferred by mapaints, as well as any matching contributions ntadthe Company, are typically contributed to abighust established for the
purpose of holding plan assets. Participants mlagate deferrals to one or more deemed investmerter the plan, which may include a deemed investinehe Company’s
common stock. Matching contributions may be subjeatuch distribution provisions as determined ftome to time; however, all of a participant’s aoots under this plan will be
distributed in the event of a change in controldeined in the deferred compensation plan) oheévent that the participant’s service with umieates as a result of death or
disability. A participant in this plan may elecsiagle lump-sum payment of his or her account, ay mlect payments over time; however, the partitipaentire account balance will
be paid in a single lump sum following a changeantrol.

(b) In 2009, the Company suspended matching cartioibs for highly-compensated employees (as definethe applicable statute), including the NEOstdWiang contributions up to a
cap of 3% was reinstated in 20:

(c) All participant deferrals and matching conttibns are immediately vested and are typically field grantor trust. Under this arrangement, thex@any takes no tax deduction, and
the beneficiaries pay no tax on contributions ®ttust until they start receiving their money.h&lugh funds are potentially subject to the emplayereditors, they are inaccessibl
present and future management. Participants magea# deferrals to one or more of a variety of de@mvestment options including the Comp’s Common Stock

(d) A participant in this plan may elect to recepayment in the form of a single lump sum or inwadrinstallments over a period of up to 10 yealisa@ount balances will be paid in a
single lump sum upon change of control of the Camyp®r. Wyshner elected to have his 2002 and 2084 pear amounts distributed to him in five equaial installments,
beginning in January 2007, and his 2006 plan yeauats distributed to him in four equal annualafistents beginning in April 2008. In January 2088ch NEO who was not
receiving a prior elected installment payment reegia distribution of his aggregate deferred corspgan balance on December 31, 2C

(e) Represents total trust assets accumulated!fperods of plan participation through the end2609. The aggregate balance is the sum of alicg@anht and registrant contributions
and investment earnings less any withdrawals drilligions.

Prior to 2009, any amounts elected to be deferyeal farticipant under the deferred compensation piare to be matched by the
Company up to a cap of 6%. The Company match angdhticipant’s deferral were transferred, in cashor immediately following the date
the deferral amount would have otherwise been fgaédparticipant (absent the participant’s defestattion) to a rabbi trust established for
the purpose of holding and investing these amo®#ricipants indicate their preferences as to thendeferred amounts transferred to the
trust should be invested. Investment options agrtidal, with limited exceptions, to the investmeptions offered in the Company’s 401(k)
Plan. There were no deferrals in 2009; however2€di0, the Company has reinstated matching coniitsiup to a cap of 3%.

In 2008, the Company conducted a review of eaéts difenefit plans and agreements with its employeensure compliance under
409A. In connection with this review, the Companyemded its deferred compensation plans and pedwtieh participant a special otivee
opportunity to review prior deferred income distttion elections under the plan and make a unifgiegtion for their entire account balance,
including the ability to elect a lump sum distrilaumt in 2009. As a result, in January 2009, each Né&g@ived distribution of his aggregated
deferred compensation balance at December 31, @808 than certain amounts which were in the eofdeing paid to Mr. Wyshner
pursuant to previous elections). The distributiasweffectuated by liquidating the investments iadgto each participant’s deferred amounts
transferred to the rabbi trust.
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Employment Agreements and Other Arrangements

Each NEO is employed by us pursuant to a writteeemgent of employment or has a severance agreeazestimmarized below and
under “Employment and Change of Control Agreeme®éserance Arrangements.”

Ronald L. Nelsor

On January 27, 2010, the Company amended ande@staiemployment agreement with Mr. Nelson. Sugrieement was last amended
in December 2008 (the “Prior Agreement”). Pursuardur by-laws, the Board of Directors may terménillr. Nelson’s employment at any
time.

Consistent with the Prior Agreement, the amendedesgent provides a minimum base salary of $1 miléind participation in
employee benefit plans generally available to owcative officers, and provides for an annual inisenaward with a target amount equal to
150% of Mr. Nelson’s base salary, subject to atta&int by the Company of performance goals to bernhated by the Committee. The
amended agreement also generally provides Mr. Nelad his dependents with continuation of certaialth and welfare benefits until he
reaches (or would have reached) age 75, refleatinchange from the Prior Agreement. Also, constsigth the Prior Agreement, if
Mr. Nelson’s employment with the Company is ternéabby the Company without “Cause” or due to a “S€arctive Discharge” (as
summarized below), Mr. Nelson generally will beiged to a lump sum payment equal to 299% of tha stihis theneurrent base salary pl
his then-current target annual bonus, and accebragsting of certain equity awards. The definitdériConstructive Dischargdias also bee
amended in certain respects, including to elimitlag¢etrigger that provided for grounds for a Constiive Discharge upon the occurrence of a
“Corporate Transaction” (as previously defined).

Mr. Nelsons amended employment agreement has a term endidgnoary 27, 2015 with no automatic renewal or igge® provision
applicable at the end of such term. The 280G exais@ross-up provision contained in the Prior Agnent has been eliminated.

Effective June 30, 2010, Mr. Nelson will also seageour President and Chief Operating Officer. Beigig after June 30, 2012, either
the Board of Directors or Mr. Nelson may electramsition him to serve solely as Chairman of thamolf Mr. Nelson so elects, a fifty
percent (50%) salary and bonus reduction will bpased. If the Board so elects, such salary redugtih be made in specified increments
over the remaining term, based on the year in whiaih election is made.

The amended agreement contemplates a long-terrty égegntive award, which was granted to Mr. NelsanJanuary 27, 2010. The
amended agreement provides that although the Cdeamitains the right to deliver future awards,Gloenpany does not anticipate granting
any additional equity incentive awards to Mr. Nelsturing the term of the agreement with an aggeegednt date value in excess of $12
million, when added to the grant date value ofXaeuary 27, 2010 award. Such award consists 00800RSUs, 25% of which vest one year
from the date of grant and 75% of which will vesfaur equal tranches on the second, third, foantth fifth anniversaries of the grant date,
subject to the Company’s attainment of certainkstwace goals generally as follows:

Tranche Target Vesting Stock Price* (100% vestinc Threshold Vesting Stock Price (50% vesting
2 $14.59 $13.45
3 16.42 14.52
4 18.47 15.69
5 19.62 16.31

*Stockprice on the date of grant was $11.53 per st

Mr. Nelson was also granted an option to purch&80D0 shares of Common Stock of the Company akartise price of $11.53 per
share (the closing price of the Company’s CommariSon the date of grant), which will vest ratablyer five years. Following aChange i
Control” (as defined below) of the Company,
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such RSUs and options generally will become fuélgted if Mr. Nelson’s employment with the Compasiyerminated without Cause or due
to a Constructive Discharge. Subject to certaird@@ns in the award agreements, if Mr. Nelsoamployment is terminated without Caus
due to a Constructive Discharge during the first¢hyears following the grant date (and not in emtion with a Change in Control), the
unvested RSUs and options described above woutdpresrata, based on the number of months elapsed gieagrant date, with full vestir
potentially occurring only after the third annivarng of the grant date of the awards. The amendgidaymment agreement provides for post-
termination non-competition and non-solicitatiorvenants that will last for one year following Mreldon’s completion of the full five-year
employment term, subject to certain exceptiongootwo years from the date of termination if Mreldon’s employment is terminated earlier
for any reason.

F. Robert Salerno
Mr. Salerno’s employment agreement has a threetgearending on January 1, 2012.

In addition to providing for a minimum base salafy$700,000, $750,000 and $800,000 for 2009, 2002911, respectively, and
employee benefit plans generally available to oecative officers, Mr. Salerno’s agreement proviftgsan annual incentive award with a
target amount equal to 100% of his base salaryesutn attainment of performance goals, and grahksng-term incentive awards, upon
such terms and conditions as determined by ourdBofDirectors or the Committee. From June 30, 2@A6 “Transition Date”) through the
end of the term of Mr. Salerno’s agreement, Mre8a will serve as Vice Chairman of the Compang transitional role without day-to-day
operating responsibility. At the end of the terntted agreement, Mr. Salerno will be entitled toeree full vesting of time-based equity
awards, pro-rata vesting of outstanding performarased equity awards, and non-cash severance tsehéfi Salerno’s agreement provides
that if his employment with us is terminated bywithout “Cause” or due to a “Constructive Dischdrfeach term as described below) du
the term of the agreement, he will be entitled borap sum payment equal to 299% of the sum oftfeés{current base salary plus his then-
current target annual bonus. In addition, in tisrg, all of Mr. Salerno’s then-outstanding equityards will become fully vested (and any
stock options and stock appreciation rights graotedr after July 28, 2006 will remain exercisalhtil the earlier of three years following
his termination of employment and the original expon date of such awards).

Mr. Salerno’s agreement provides for post-termaration-competition and non-solicitation covenaniséciv will last for two years
following Mr. Salerno’s employment with us. Mr. 8ato has a right pursuant to his employment agraetoee reimbursed from the
Company for any “golden parachute” excise tax,udinig taxes on any reimbursement, subject to liioita described in his employment
agreement.

David B. Wyshnel

Mr. Wyshner’'s employment agreement has a term gnaliinAugust 31, 2010. The term will automaticatyyemd for additional ongear
periods unless we or Mr. Wyshner provides noticengoother party of non-renewal at least six moptis to the end of the term, as may be
extended.

In addition to providing for a minimum base salafy$525,000, $575,00 and $600,000 for 2009, 20102811, respectively, and
employee benefit plans generally available to oecative officers, Mr. Wyshner’s agreement provittesan annual incentive award with a
target amount equal to 100% of his base salaryesutn attainment of performance goals, and grahtsng-term incentive awards, upon
such terms and conditions as determined by ourdBBofDirectors or the Committee. Mr. Wyshner’s agnent provides that if his
employment with us is terminated by us without “€g&uor due to a “Constructive Discharge” (each tasmescribed below), he will be
entitled to a lump sum payment equal to 299% oftima of his then-current base salary plus his therent target annual bonus. In addition,
in this event, all of Mr. Wyshner’s then-outstargiequity awards will become fully vested (and atock options and stock appreciation
rights granted on or after July 28, 2006 will remakercisable until the earlier of three yearsofelhg his termination of employment and the
original expiration date of such awards).
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Mr. Wyshner’'s agreement provides for post-termovation-competition and non-solicitation covenaniéciv will last for two years
following Mr. Wyshner’'s employment with us. Mr. Wyser has a right pursuant to his employment agrattode reimbursed by the
Company for any “golden parachute” excise tax,udinig taxes on any reimbursement, subject to liioita described in his employment
agreement.

Larry D. De Shon and Thomas M. Gartlan

Severance agreements for Mr. De Shon and Mr. Garfi@ovide that if employment is terminated by tiseo than for “Cause” (as
described below), disability or death, the exe@utiill receive a lump-sum severance payout equaDfi®s of the sum of base salary plus
target incentive bonus, and perquisites to incleafeusage, financial planning and health coveraga period of 24 months. Severance is
subject to and contingent upon execution of a sdjosr agreement containing a release of claimsag#tie Company and non-competition
covenants. The agreement also provides for a lumpcash payment for the ratable portion of stockedaawards which would have been
expensed in accordance with their original vessicigedule by the one-year anniversary of terminaifaamployment.

Mr. Gartland’s agreement also provides for (i) 8 $50 sign-on bonus, less applicable taxes; (i) &additional $50,000 payments to be
made on the first and second anniversaries ofdke af hire in 2009 and 2010, respectively; anjidiinual cost of living allowances
(“COLA") in the aggregate amounts of $35,000, $88,@and $15,000, for 2008, 2009, and 2010, respgtilf Mr. Gartland voluntarily
resigns or if his employment with us is terminat@dCause, any applicable COLA payments will bddited and any applicable net amounts
of COLA payments received will be repaid.

Certain Defined Terms

For all our NEOs:

“Cause” is defined is as set forth in the agreenfmnéach NEO and is generally defined to inclutewillful failure to
substantially perform duties, any act of fraud, em#bement or similar conduct, conviction of a feland gross negligence in the
performance of duties.

For Mr. Nelson:

“Constructive Discharge” generally means (a) anyemial failure of the Company to fulfill its oblitjans under the employment
agreement or any material diminution to Mr. Nelsoduties and responsibilities, (b) the business®ff relocated to any location
that increases his one-way commute by more thani® or to New York City and such relocation cimsts a material negative
change to Mr. Nelson’s employment relationship,Mc) Nelson is not the Chief Executive Officer ahé most senior executive
officer of the Company or does not report direttifhe Board, or (d) Mr. Nelson is not electedeose on the Board or to serve as
Chairman of the Board, for any reason other thaignation (excluding any resignation resulting frifva failure to satisfy any
majority voting requirement), unwillingness to sgrtermination for Cause, or termination as a teffudeath or disability or, in

the case of failing to serve as Chairman of ther@c@ny failure resulting from a requirement of applicable law that the Chief
Executive Officer and the Chairman of the Boardéparate individuals.

For Mr. Salerno:

“Constructive Discharge” generally means (a) anyemal failure of the Company to fulfill its oblitjans under the employment
agreement or any material diminution to Mr. Sal&muties and responsibilities, including Mr. Saleceasing to be an executive
officer of a public company but not the transittorthe Vice Chairman role, (b) prior to the TraiwsitDate the business office is
relocated to any location that increases his ongesamute by more than 30 miles and such relocatimstitutes a material
negative change to Mr. Salerno’s employment ratatidp, or (c) Mr. Salerno is not nominated to eeaber of the Board.
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For Mr. Wyshner:

“Constructive Discharge” generally means (a) anyemal failure of the Company to fulfill its oblitians under the employment
agreement or any material diminution to Mr. Wyshsiduties and responsibilities, including Mr. Wyshiteasing to be an
executive officer of a public company, (b) the Imesis office is relocated more than 30 miles fromsippany, New Jersey,

(c) Mr. Wyshner is not the most senior financidlagr of the Company, (d) the Company providesaethat it will not extend th
employment agreement for an additional year, othe)ccurrence of a “Corporate Transaction” asrilesd below.

For Mr. Nelson, “Change in Control” is defined metCompany’s 2007 Equity and Incentive Plan anagly is defined as:

(a) any person or entity is or becomes the “beraftavner” of 50% or more of the combined votingyss of the Company’s then
outstanding voting securities; (b) a change inntiagority of the members of the Board; (c) thera imerger or consolidation of the
Company; or (d) stockholders of the Company appeogan or complete liquidation or dissolution loé tCompany or there is a
sale or disposition by the Company of all or sufistdly all of the Company’s assets.

For each of Mr. Salerno and Mr. Wyshner:
“Corporate Transaction” generally means either:

any person or entity is or becomes the “benefmmabter” of 50% or more of the combined voting powéthe Company’s then
outstanding voting securities; or a change in tlagonity of the Board.

Discussion of Chang-of-Control Provisions

Equity awards granted prior to June 12, 2009 acatdaipon a change-of-control transaction, defamd “Change in Control” or
“Corporate Transaction” (generally as each is desdrabove), pursuant to the terms of such awamdkine 2009, the Change in Control
provisions contained in the Company’s 2007 Equitgt lncentive Plan were revised to provide for tbeeteration of awards only after both a
“Change in Control” (as defined above) of the Compaccurs and a participant is terminated with@utse or experiences a constructive
discharge within two years following a Change im€ol of the Company. Such provision will applytke 2010 equity awards for Messrs.
Nelson, Gartland and De Shc¢

Under the employment agreements for Messrs. Nelsyshner and Salerno, if employment is terminateel th a “Constructive
Discharge” (as described above), which for Mr. Wheshand Mr. Salerno includes the occurrence of@p@rate Transaction” (in each case,
as described above), the executive will be entiibea lump sum payment equal to 299% of the suhisofhen-current base salary plus his
then-current target annual bonus. Mr. Nelson’s egmpkent agreement also provides him and his depéndeétih medical benefits through his
age 75 and this benefit would continue if Mr. Nelseere to terminate his employment due to a Coostel Discharge. Messrs. Wyshner
and Salerno each have a right pursuant to his gmmaot agreement to be reimbursed by the compargrfpt‘golden parachute” excise tax,
including taxes on any reimbursement, subject ttagelimitations. Mr. Nelson is not entitled toyatax gross-up or other payments for any
“golden parachute” excise taxes, interest or pagleffective January 27, 2010.

Under the severance agreements for Messrs. De @ttbGartland, if employment is terminated by ueothan for “Cause” (as
described above), disability or death, which waaldude a termination by us in connection with armfpe-of-control transaction, a lump-sum
severance payment will be paid equal to 200% ofthme of base salary plus target incentive bonuspanguisites to include car usage,
financial planning and health coverage for a pedb@4 months.
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Termination, Severance and Change of Control Arrangments

The table below shows the potential severance patgiier each NEO as of December 31, 2009. All paymare contingent on the
executive’s termination of employment and/or thenitfied triggering events.

Lump Accelerated
Sum Vesting of Continuation
Severance Stock-based of Benefits and Excise Tax
Payment Awards Perquisites Gross-Up Total

Name and Triggering Event(a) ($)(b) ($)(c) ($)(d) ($)(e) $)
Mr. Nelson
Resignation or Termination by Company for Ca 0 0 266,71: 266,71:
Termination due to Death or Disabili 0 8,774,47 266,71 9,041,18!
Termination by Company without Cause or due to @ansve Dischargs 7,475,000 8,774,47 266,71: 16,516,18
Change of Control Transaction and Termination byn@any without Cause c

due to Constructive Dischart 7,475,000 8,774,47! 266,71 5,839,31. 22,355,50
Change of Control Transaction without Terminai 0 8,774,417 0 8,774,471
Mr. Wyshner
Resignation or Termination by Company for Ca 0 0 0 0
Termination due to Death or Disabili 0 5,691,54 73,507 5,765,05:
Termination by Company without Cause or due to @ansve Dischargs 3,139,501 5,691,54 73,507 8,904,55:
Change of Control Transaction and Termination byn@any without Cause or

due to Constructive Dischart 3,139,501 5,691,54 73,507 2,676,07' 11,580,63
Change of Control Transaction without Terminai 0 5,691,54 0 5,691,54
Mr. Salerno
Resignation or Termination by Company for Ca 0 0 0 0
Termination due to Death or Disabili 0 6,919,01! 72,69 6,991,70!
Termination by Company without Cause or due to @ansve Dischargs 4,186,001 6,919,01! 72,69 11,177,70
Termination at End of Period of Employme 0 6,919,01! 0 6,919,01!
Change of Control Transaction and Termination bynGany without Cause c

due to Constructive Dischart 4,186,000 6,919,01! 72,69 0 11,177,70
Change of Control Transaction without Terminai 0 6,919,01! 0 0 6,919,01
Mr. Gartland
Resignation or Termination by Company for Ca 0 0 0 0
Termination due to Death or Disabili 0 3,685,101 0 3,685,101
Termination by Company without Cau 1,470,000 2,090,76. 31,59:¢ 3,592,35
Change of Control Transaction and Termination byn@any without Caus 1,470,000 3,685,10! 31,59¢ N/A  5,186,69!
Change of Control Transaction without Terminai 0 3,685,101 0 N/A 3,685,101
Mr. De Shon
Resignation or Termination by Company for Ca 0 0 0 0
Termination due to Death or Disabili 0 3,899,27. 0 3,899,27
Termination by Company without Cau 1,470,000 2,216,45. 58,09 3,744,54
Change of Control Transaction and Termination bynGany without Caus 1,470,000 3,899,27. 58,09 N/A 5,427,361
Change of Control Transaction without Terminai 0 3,899,27. 0 N/A  3,899,27

(@) Descriptions of the term“Caus” and“Constructive Dischar(’ are generally provided und“Employment Agreements and Other Arrangen” above.

(b) The lump sum severance benefits were calculzsdd on each executive’s base salary and targagbincentive as of December 31, 2009 and a ptigitiof 299% or 200% as
applicable,

(c) The value of accelerated vesting of stock-baseards was calculated assuming vesting was aateteas of December 31, 2009 and based on theglpsice of our stock of $13.12
on December 31, 2009. The portion of value in SOpkions are as follows: Mr. Nelson, $5,240,250; Mityshner, $4,161,375; Mr. Salerno, $4,623,750; Ghrtland, $1,968,000 f
Without Cause an
$3,280,000 for other triggering events; Mr. De SHh849,500 for Without Cause and $3,082,500 foeotriggering events. Tt
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portion of value in Restricted Stock are as follois. Nelson, $3,534,226; Mr. Wyshner, $1,530,1M2; Salerno, $2,295,265; Mr. Gartland, $122,764\Without Cause and
$405,106 for other triggering events; Mr. De SHp866,953 for Without Cause and $816,772 for ottiggéring events

For Mr. Nelson, reflects the continuation ofibéit plans he participates in as of December 8D92until age 75 and 24 months of continued caefisnand financial planning. For
the other NEOs reflects 24 months of continuedthedkntal, car benefits and financial planni

Estimated assuming change of control transaetial termination of employment occurred on DecerBlie2009 at a stock price of $13.12 and reflectin value attributable to the
future nor-competition obligations. Effective January 27, 20th@ 280G excise tax gr«-up provision was eliminated from Mr. Nel¢'s agreemen

2009 Director Compensation Table

Fees Earnel
All Other
or Paid In Stock
Cash Awards Comp Total
Name _ $)(@) ($)(b) ®)(©) $)
Current Directors
Choksi, Mary C 84,50  80,50((d) 5,00 170,00
Coleman, Leonard ¢ 98,56: 63,93¢ 5,00 167,50(
Edelman, Martin L 80,12¢ 52,87¢ 5,00  138,00(
Hardy, John D 84,50( 80,50((d) 3,00C 168,00(
Krominga, Lynn 86,06 56,43¢ 5,00C 147,50(
Mestre, Eduardo C 75,12t 59,70((d) 5,000 139,82
Sweeney, Stender 43,35(  106,65( 5,00C 155,00(
(@) A full description of all fees paid to our diters is provided below. The cash portion of feaisl pepresents: 50% of the annual retainer and 808 mmittee chair and membership
stipends in addition to the amounts that excee®thek Award Cap described belc
(b) The stock awards represent: 50% of the retaindr50% of committee chair and membership stipembich are paid quarterly in deferred Common Stauaiject to a cap of 7,500
deferred shares per quarter (the “Stock Award Cajf)ounts set forth represent the amount expens@609 under SFAS No. 123R. Assumptions used icahulation of these
amounts are included in Note 22 to our auditednioa statements for the fiscal year ended Decer®bgP009 included in our 2009 Form 10-K. The nunidfeshares of Common
Stock to be received pursuant to the Common Stodkam of the retainer or any other compensatiobegaid in the form of Common Stock is equal ®\thlue of the compensati
being paid in the form of Common Stock, dividedtbg fair market value of the Common Stock on thie dé grant subject to the Stock Award Cap. Toekent the Stock Award
Cap does not permit a quarterly stock award equtid value of the compensation to be paid in e fof Common Stock, any excess amounts are séttieash. Each share of
deferred Common Stock entitles the non-employescthr to receive one share of Common Stock immelgi&llowing such director’s retirement or termiiua of service from the
Board for any reason. The non-employee directong moa sell or receive value from any shares of defeCommon Stock prior to such termination of smvDirectors may elect to
receive more than 50% of their retainer and stipendleferred Common Stock, subject to the Stocl@Cap. Mr. Sweeney has made such an electionuAtador Ms. Choksi,
Mr. Hardy and Mr. Mestre include amounts expense20i09 under SFAS No. 123R in connection with tee director equity award received upon commencermgsgrvice with
the Board of Directors in March 2007, April 200&laluly 2008, respectivel
(c) Represents discretionary matching contributionslavie through The Avis Budget Charitable Foundat
(d) For Ms. Choksi, Mr. Hardy and Mr. Mestre, ind&s 973, 2,088 and 2,500 shares of deferred ConStomk granted in connection with the One-Time Newe&or Equity Grant

described below, which vested in 20
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The table below shows the components of Directon@&nsation provided or made available to non-engdalirectors for 2009.

Annual Compensatior

($)(@)(b)

Annual Director Retainer(c 125,00(
One-Time New Director Equity Grant(c 75,00(
Audit Committee Chai 20,00(
Audit Committee Membe 10,00(
Compensation Committee Ch, 15,00(
Compensation Committee Memt 7,50(C
Corporate Governance Committee Ct 10,00(
Corporate Governance Committee Mem 5,00(
Executive Committee Memb 8,00(
Presiding Director Stiper 20,00(
Other Benefits 5,00((e)

Members of the Board of Directors who are alficers or employees of the Company or any ositbsidiaries do not receive compensation for sgramdirectors (other than travel-
related expenses for meetings held outside of tragany's headquarters

The committee chair stipends and all committeenbership stipends are paid 50% in cash and 5@%éfarred Common Stock subject to the Stock Awaag. @irectors may elect to
receive more than 50% of such stipends in defe@maimon Stock also subject to the Stock Award (

The annual retainer is paid on a quarterly badie. rétainer is paid equally 50% in cash and 50%hares of deferred Common Stock, subject to thekSaavard Cap

The grant is to be made in the form of defe@@imon Stock not to exceed 7,500 shares of def€@oemmon Stock. The number of shares granted ial¢qu$75,000 divided by the
fair market value of a share of Common Stock ahefclose of business on the date of the granntS&@wvarded after January 1, 2007 will vest ratablyr three years or immediat
in the event of a change in control, but directaes/ not sell or receive value from the shares tetiination from the Board. To the extent thaOD,Shares of deferred Common
Stock does not equate to a value of $75,000, tbesswill be paid in deferred ca:

Represents discretionary matching contributionslalvie through The Avis Budget Charitable Foundat

Compensation Committee Interlocks and Insider Parttipation

Our Compensation Committee is composed entireigagpendent directors and administers the Compaxgsutive compensation

policies and programs. Leonard S. Coleman has daew@ member of our Compensation Committee singgigt 23, 2006. Lynn Krominga
has served as a member of our Compensation Corersittee January 30, 2007. John D. Hardy, Jr. hasdas a member of our

Compensation Committee since April 2, 2008. Nonthee Directors were officers or employees of@bepany or any of the Company’s
subsidiaries or had any relationship requiringldisare by the Company under Iltem 404 of the SE@guURation S-K during 2009 or before.
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REPORT OF AUDIT COMMITTEE

The Audit Committee oversees the Company’s findmejaorting process on behalf of the Board of Dives. Management has the
primary responsibility for the financial statemeats] the reporting process, including the systeitefnal controls. The independent
auditors are responsible for performing an independudit of the Company’s consolidated finandiatlesnents and opining on the
effectiveness of the Company’s controls in accocdamith the standards of the Public Company Acdagrdversight Board (United States)
(PCAOB) and issuing their reports thereon.

In this context, the Audit Committee met and haktdssions with management and the independentbasidvianagement represented
to the Audit Committee that the Company’s consaéiddinancial statements were prepared in accosdafitt generally accepted accounting
principles in the United States, and the Audit Catrea reviewed and discussed the consolidated dinhatatements with management and
the independent auditors. The Audit Committee disoussed with the independent auditors the mattexgred to be discussed by the
Statement on Auditing Standards No. 61, as ame(@ecshmunications with Audit Committees) (AICPA, Res$ional Standards, Vol. 1, AU
Section 380), as adopted by the Public Company éutiing Oversight Board in Rule 3200T.

In addition, the Audit Committee discussed with idependent auditors the auditors’ independerara the Company and its
management, and the independent auditors provad#ttAudit Committee the written disclosures agttel required from the independent
auditors by the PCAOB Ethics and Independence Ba®6 (Communication with Audit Committees Concegnindependence).

The Audit Committee discussed with the Companytsrimal and independent auditors the overall scogegpans for their respective
audits. The Audit Committee met with the internadl andependent auditors, with and without managémessent, to discuss the results of
their examinations, the evaluations of the Compsimternal controls, and the overall quality of @empany’s financial reporting.

Based on the reviews and discussions referreddeealthe Audit Committee recommended to the Bo&li@ctors, and the Board of
Directors has approved, that the audited finarat@tements be included in the Company’s Annual RepoForm 10-K for the year ended
December 31, 2009 for filing with the SEC. The Audommittee and the Board of Directors also hagememended, subject to stockholder
ratification, the selection of the Company’s indegent auditors for fiscal year 2010.

AUDIT COMMITTEE

Stender E. Sweeney, Chairman
Mary C. Choksi

Lynn Krominga
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PROPOSALS TO BE VOTED ON AT MEETING

ELECTION OF DIRECTORS
PROPOSAL NO. 1

The Board of Directors has nominated Mses. Chakdikrominga and Messrs. Coleman, Edelman, HardtideNelson, Salerno and
Sweeney to be elected at the Meeting to serverastdis for a ongear term ending at the 2011 annual meeting oksmlders and until the
successors are duly elected and qualified. Alhefriominees for Director are incumbent nomineesaard each elected for oryear terms €
the 2009 annual meeting. For certain informatiagarding each nominee and continuing directors;Beard of Directors—Biographical
Information for Nominees” above.

Each nominee has consented to being named in ity Btatement and to serve if elected. If, priothte Meeting, any nominee should
become unavailable to serve, the shares of Comnumk $epresented by a properly executed and redysnexy (whether through the return
of the enclosed proxy card, by telephone or eleatedly via the Internet) will be voted for suchieahative person as shall be designated by
the Board of Directors, unless the Board of Diresttietermines to reduce the number of directoexgordance with the Company’s
Amended and Restated Certificate of Incorporatiuh lay-laws.

Directors are each elected by a majority of thesaast with respect to that nominee in uncontedtmdions of Directors. This means
that the number of votes cast “for” each Directominee must exceed the number of votes cast “afjdivag nominee. Any “abstentions” or
“broker nonvotes” are not counted as votes cast db“against” that Director’s election and wilbkie no effect on the election of Directors.
In contested elections, where the number of Dirazboninees exceeds the number of Directors todxel, Directors shall be elected by the
vote of a plurality of the shares of Common Stodspnt at the Meeting, in person or by proxy, amdled to vote on the election of
Directors. Under the by-laws of the Company, eacluiibent Director is required to submit a contingerevocable resignation that the
Board of Directors may accept if the Director fadseceive the required vote for election or resgbn in an uncontested election. The
Corporate Governance Committee is required to naleeommendation to the Board as to the actiom timken with respect to the tendered
resignation. The Board is required to act on tlsggreation within 90 days of the date of certificatiof election results. Under the new rules of
the New York Stock Exchange (“NYSE"), brokers whadchshares of Common Stock in “street name” will have discretion, on behalf of
their clients that hold shares of Common StockfaheRecord Date, to vote on the proposal relatinipe election of directors unless such
brokers receive voting instructions from the betiafiowners of such shares.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”
THE ELECTION OF EACH NOMINEE AS A DIRECTOR.
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RATIFICATION OF APPOINTMENT OF AUDITORS
PROPOSAL NO. 2

Deloitte & Touche LLP has been appointed by therBad Directors as the auditors for the Companiiaricial statements for 2010. A
representative of Deloitte & Touche LLP is expeditle present at the Meeting and will have theoojpiity to make a statement if he or
desires to do so and will be available to resporapipropriate questions of stockholders.

Principal Accounting Firm Fees:ees billed to the Company by Deloitte & Touche |t member firms of Deloitte Touche
Tohmatsu, and their respective affiliates (collesliy, the “Deloitte Entities”) for the years endedcember 31, 2009 and 2008 were as
follows:

Audit FeesThe aggregate fees billed for the audit of the Camyfs annual financial statements for the fiscargeended
December 31, 2009 and 2008 and for the reviewsefihancial statements included in the Companylar@rly Reports on Form 10-Q
and for other attest services primarily relatefinancial accounting consultations, comfort lettensl consents related to SEC and other
registration statements, regulatory and statutadjta and agreed-upon procedures were approximadef/million and $6.0 million,
respectively.

Audit-Related Feeg.he aggregate fees billed for audit-related sesvgere approximately $227,000 for the fiscal yeatesl
December 31, 2009 and approximately $1.6 milliantte fiscal year ended December 31, 2008. Feesufdit-related services related
primarily to due diligence pertaining to acquisitioand audits of employee benefit plans.

Tax FeesThe aggregate fees billed for tax services foffidml years ended December 31, 2009 and 2008 apgn@ximately
$4.5 million and $4.9 million, respectively. Theges relate to tax compliance, tax advice and kamrpng for the fiscal years ended
December 31, 2009 and December 31, 2008. Forghalfyear ended December 31, 2009, approximatelyr$dlion of the above
amount related to tax compliance and approxim#é00,000 related to tax advice and tax planningtf@fiscal year ended
December 31, 2008, approximately $4.4 million & #bove amount related to tax compliance and appetgly $500,000 related to t
advice and tax planning.

All Other FeesThere were no other fees for the fiscal years efmmber 31, 2009 and 2008.

For 2009, approximately $2.9 million of tax feesl®100,000 of other fees were related to the CerfS@paration. For 2008, approximately
$2.3 million of tax fees and approximately $300,00@ther fees were related to the Cendant Separafirtually all of such costs were
reimbursed to the Company by Realogy and Wyndharrdivale, the two former subsidiaries of the Comp#mst were spun-off in July
2006 as part of the Cendant Separation.

The Audit Committee considered the non-audit sesvjgrovided by the Deloitte Entities and determitined the provision of such
services was compatible with maintaining the Déddintities’ independence. The Audit Committee &las adopted a policy prohibiting the
Company from hiring the Deloitte Entities’ persohwio have been directly involved in performing dingd) procedures or providing
accounting advice to the Company within a specifiedod of time in any role in which such personuddbe in a position to influence the
contents of the Company’s financial statements.

The Company’s Audit Committee is responsible fguaipting the Company’s independent auditors andajipg the terms of the
independent auditors’ services. The Audit Committas established a policy for the pre-approvalldwdit and permissible non-audit
services to be provided by the independent audigsrslescribed below.

All services performed by the independent audiitm2009 were pre-approved in accordance with tieeapproval policy and procedul
adopted by the Audit Committee at its October Z®&meeting. This policy
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describes the permitted audit, audit-related, tak@ther services (collectively, the “Disclosure&gpmries”) that the independent auditors may
perform. The policy requires that prior to the legng of each fiscal year, a description of thevises (the “Service List”) anticipated to be
performed by the independent auditors in eacheftisclosure Categories in the ensuing fiscal pegpresented to the Audit Committee for
approval.

Any requests for audit, audit-related, tax and o#sevices not contemplated by the Service Listtrbasubmitted to the Audit
Committee for specific pre-approval, except fomaieimis amounts under certain circumstances asitbescbelow, and cannot commence
until such approval has been granted. Normally;gmeroval is provided at regularly scheduled mestiof the Audit Committee. However,
the authority to grant specific pre-approval betweeetings, as necessary, has been delegated@h#irenan of the Audit Committee. The
Chairman will update the full Audit Committee aethext regularly scheduled meeting for any inteapprovals granted.

On a quarterly basis, the Audit Committee revielesgtatus of services and fees incurred year-w-amtompared to the original
Service List and the forecast of remaining servanas fees for the fiscal year.

The policy contains a de minimis provision thatm@pes to provide retroactive approval for permigsitbn-audit services under certain
circumstances. No services were provided by theibelEntities during 2009 and 2008 under such igio.

Although not required by the Company’s by-laws treowise, the Board of Directors is submitting $tmckholder ratification the
selection of Deloitte & Touche LLP as the Comparigdependent registered public accountants. I#iection is not ratified, the Audit
Committee will consider whether it is appropriadeselect another independent registered publicuetow firm. Pursuant to applicable
Delaware law, the ratification of the appointmehaoditors of the Company requires the affirmatreée of a majority of the shares of
Common Stock present, in person or by proxy, arnitleshto vote on the proposal. Under the rulethefNYSE, brokers who hold shares of
Common Stock in “street name” will have discretion,behalf of their clients that beneficially owmases of Common Stock as of the Record
Date, to vote on this proposal when the brokeraataeceive instructions from such beneficial ovenébstentions will be counted and will
have the same effect as a vote against this prbposa

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR” THIS PROPOSAL.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Policy and Procedures with Respect to Related Pensdransactions

The Company recognizes that transactions with BélBersons can present potential or actual canfiicinterest and create the
appearance that Company decisions are based ole@i®ns other than the best interests of the [imy and its stockholders. According
as a general matter, it is the Companyreference to avoid such transactions. Nevedhelee Company recognizes that there are sitisith
which transactions with related persons may berimay not be inconsistent with, the best interesthe Company and its stockholders.
Therefore, the Company has adopted written proesdiar the review, approval or ratification of tsantions with related persons (the
“Policy”). The Policy has been approved by the Ailhmmittee of the Board of Directors, and the A@thmmittee will review and may
amend the Policy from time to time.

For the purposes of the Policy, a “Related Pergodéfined as: (1) any director or executive offioedirector nominee; (2) any
beneficial holder of more than 5% of any classhef¢company’s voting securities; (3) any immediataify member of the foregoing persons;
or (4) any firm, corporation or other entity in whiany of the foregoing persons is employed orgaréner or principal or in a similar positi
or in which such person has a 5% or greater baakieinership interest. A “Related Person Transactis a transaction, arrangement or
relationship (or any series of similar transactj@arsangements or relationships) in which the Camgancluding any of its subsidiaries) was,
is or will be a participant, and in which any RethPerson had, has or will have a direct or intlirgerest.

Under the Policy, Related Person Transactionsateatdentified as such prior to the consummati@nebf or amendment thereto shall
be consummated or amended only if proper notidbefacts and circumstances of such transactiohéas given to the General Counsel
Corporate Compliance Officer and the Secretarjhef@ompany. If such notice has been given, theeBagrwill then assess whether the
proposed transaction is a Related Person Transdctigpurposes of the Policy. If it is determinédttthe proposed transaction is a Related
Person Transaction and the amount involved excgEa3,000, the proposed Related Person Transactiboessubmitted to the Audit
Committee or, under certain circumstances, to thai@an of the Audit Committee (the “ChairThe Audit Committee or the Chair will th
consider all of the relevant facts and circumstaraailable to the Audit Committee or the Chaigvyided that no member of the Audit
Committee will participate in any review, considea or approval of any Related Person Transadgtibin respect to which such member or
any of his or her immediate family members is tle¢afed Person. The Audit Committee or the Chairayprove only those Related Person
Transactions that are in, or are not inconsistettt, whe best interests of the Company and itskétolclers, as the Audit Committee or the
Chair determines in good faith, and the Audit Cotteei or the Chair, as applicable, will convey igidion to the General Counsel and
Corporate Compliance Officer, who shall then contheydecision to the appropriate persons withinGbepany.

In the event the Company’s Chief Executive Offic@hjef Financial Officer or General Counsel andfooate Compliance Officer
becomes aware of a Related Person Transactionhichwhe amount involved exceeds $120,000 thahbabeen previously approved or
previously ratified under the Policy, the transawctwill be submitted to the Audit Committee or Ghéfithe transaction is pending or ongoi
the Audit Committee or the Chair will consider thlié relevant facts and circumstances availabledddudit Committee or the Chair and shall
evaluate all options, including but not limitedrgdification, amendment or termination of the RethPerson Transaction. If the transaction is
completed, the Audit Committee or the Chair wilblate the transaction to determine if rescissfah@transaction and/or any other actic
appropriate, and shall request that the Generah§€®evaluate the Company’s controls and procedarascertain the reason the transaction
was not submitted to the Audit Committee or theiCtuat prior approval and whether any changes ®Rblicy are recommended.

Annually, the Audit Committee will review each prewsly approved or ratified Related Person Trangadhat remains ongoing and
has a remaining term of more than six months omareimg amounts payable to or receivable from then@any of more than $60,000 and v
determine if it is in the best interests of the @amy and its stockholders to continue, modify omiaate such Related Person Transaction.
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Other than contributions made pursuant to the Caoryipanatching contribution program for employeed directors, proposed
charitable contributions, or pledges of charitatmatributions, in excess of $1,000, in the aggreday the Company to a charitable or non-
profit organization identified by any Related Perss one in which such person is actively involwvefiind-raising or otherwise serves as a
director, trustee or in a similar capacity (a “RethCharity”) shall be subject to prior review apbroval by the Audit Committee or, under
certain circumstances, by the Chair. In additi@the‘named executive officer” (as defined by SEléswand regulations) shall report to the
Secretary, and the Secretary shall consolidatenfhemation and report to the Audit Committee, oquarterly basis, charitable contributions
in excess of $1,000, in the aggregate, by the Cagipamamed executive officers and their spouseh#gitable or non-profit organizations
identified as a Related Charity.

No immediate family member of a director or exeeribfficer shall be hired as an employee (othen #iea temporary intern, if
approved by the General Counsel and Corporate Ganggl Officer) of the Company unless the employnaergngement is approved by the
Audit Committee or, under certain circumstancesthgyChair. In the event a person becomes a directexecutive officer of the Company
and an immediate family member of such persorréadly an employee of the Company, no material achamthe terms of employment,
including compensation, may be made without ther@pproval of the Audit Committee (except, if thramediate family member is himself
or herself an executive officer of the Company, progposed change in the terms of employment skealébiewed and approved in the same
manner as other executive officer compensatoryngeaents).
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis executive officers and directors, and persoms beneficially own more than
ten percent of a registered class of the Compaydty securities, to file reports of ownership ahadnges in ownership on Forms 3, 4 and 5
with the SEC. As a practical matter, we assistdingctors and executive officers by monitoring sactions and completing and filing
Section 16 reports on their behalf. In May 2009riP&iniscalchi, our Executive Vice Presidentgeimational Operations, sold 10,000 shares
of Common Stock after a purchase of 20,000 shd&r€@mmon Stock in December 2008. A late Form 4 fil@d in connection with such
transactions and Mr. Siniscalchi promptly disgortfeslapplicable short-swing profits. With the exiap of the foregoing, the Company
believes that all filings required to be made ur8ection 16(a) of the Exchange Act during 2009%wgnely made.

STOCKHOLDER PROPOSALS FOR 2011 ANNUAL MEETING

Proposals received from stockholders are giverfdacensideration by the Company in accordance Witte 14a8 under the Exchang
Act. Stockholder proposals are eligible for consadien for inclusion in the proxy statement for @11 annual meeting of stockholders if
they are received by the Company on or before Dbeet?, 2010. Any proposal should be directed tcatkention of the Secretary, Avis
Budget Group, Inc., 6 Sylvan Way, Parsippany, Newgey 07054. In order for a stockholder proposhihstied outside of Rule 14a-8 to be
considered “timely” within the meaning of Rule 14@), such proposal must be received by the Companhiater than the last date for
submission of stockholder proposals under the Cowipdy-laws. In order for a proposal to be “timelynder the Company’s by-laws, it
must be received not less than sixty (60) days (larch 27, 2011) nor more than ninety (90) das, (February 25, 2011) before the
anniversary date of the immediately preceding ahmegting of stockholders; provided, however, ia g#vent that the annual meeting of
stockholders is called for on a date that is nohiwitwenty-five (25) days before or after suchisarsary date, notice by the stockholder in
order to be timely must be so received not latanfttie close of business on the tenth (10th) diggwimg the day on which such notice of the
date of the annual meeting of stockholders wasedail such public disclosure of the date of theuahmeeting of stockholders was made,
whichever occurs first.
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ADDITIONAL INFORMATION

Stockholders with Multiple Accouniehe SEC has adopted rules that permit companiemgardhediaries such as brokers to satisfy
delivery requirements for proxy statements withpees to two or more stockholders sharing the saideess by delivering a single proxy
statement addressed to those stockholders. Thiggspwhich is commonly referred to as “househgldipotentially provides extra
convenience for stockholders and cost savingsdomanies. The Company and some brokers househmtg praterials, delivering a single
proxy statement to multiple stockholders sharing@dress unless contrary instructions have beeaivext from the affected stockholders.
Once you have received notice from your brokereamfthe Company that they or we will be househgdimaterials to your address,
householding will continue until you are notifietherwise or until you revoke your consent.

If, at any time, you no longer wish to participatdhouseholding and would prefer to receive a s#pasroxy statement, please notify
your broker if your shares of Common Stock are lelal brokerage account or the Company if you hetfstered shares of Common Stc
You can notify the Company by sending a writteruesy to Avis Budget Group, Inc., 6 Sylvan Way, Raany, New Jersey 07054 Attenti
Secretary or by calling (973) 496-4700 and selgdtire “Investor Relations” option.

Solicitation of ProxiesThe accompanying form of proxy is being solicitedbehalf of the Board of Directors of the CompaHhiye
expenses of solicitation of proxies for the Meetwitj be paid by the Company. In addition to theiling of the proxy material, such
solicitation may be made in person or by telephmondirectors, officers and employees of the Compamo will receive no additional
compensation therefor. Upon request, the Compahyeimnburse brokers, dealers, banks and trusteebeir nominees, for reasonable
expenses incurred by them in forwarding materiddaneficial owners of shares of Common Stock. Tam@any has hired Mellon Investor
Services LLC to aid in the solicitation of proxidsis estimated that the fee for Mellon Investengces will be approximately $9,500 plus
reasonable out-of-pocket costs and expenses. $achill be paid by the Company.

Electronic Access to Proxy Statement and AnnuabRephis Proxy Statement and the Company’s 2009 amepalrt may be viewed
online athttp://bnymellon.mobular.net/bnymellon/c#ryou are a stockholder of record, you can eleaeteive future annual reports and
proxy statements electronically by marking the appate box on your proxy card, by following thatiuctions provided if you vote via the
Internet or by telephone or by enrolling through transfer agent’s websitevatvw.bnymellon.com/shareowner/isd you choose this option,
you will receive a proxy form in early March 2014ting the web site locations and your choice véthain in effect until you notify us t
mail that you wish to resume mail delivery of theseuments. If you hold your shares of Common Sthotugh a bank, broker or another
holder of record, refer to the information providedthat entity for instructions on how to eledsthption.

By Order of the Board of Directors

%e’,amm:f—a

JEAN M. SERA
Secretary

Dated: April 1, 2010
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YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.

We encourage you to take advantage of Internet oetephone voting.
Both are available 24 hours a day, 7 days a week.

Internet and telephone voting is available throligjf’59 PM Eastern Time the day prior to annual meediay.

INTERNET

aViS budget gr{jup http://www.proxyvoting.com/car

Use the Internet to vote your proxy. Have your groard in
hand when you access the web site.

OR

TELEPHONE
1-866-540-5760

Use any touch-tone telephone to vote your proxyweHgur
proxy card in hand when you call.

If you vote your proxy by Internet or by telephogeu do NOT need to mail back
your proxy card

To vote by mail, mark, sign and date your proxydcand return it in the enclosed
postag-paid envelope

Your Internet or telephone vote authorizes the nam proxies to vote your
shares in the same manner as if you marked, signesd returned your proxy
card.

WO # Fulfillment#
71948 71981

q FOLD AND DETACHHERE q

THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO DIRE CTION IS INDICATED, WILL BE VOTED “FOR” ITEMS 1 AND 2.

Please mark your votes a
indicated in this exampl

The Board of Directors unanimously recommends a vet“FOR” the electior The Board of Directors unanimously recommends a vet“FOR”
of each nominee as director. Item 2.

1. ELECTION OF DIRECTOR!
FOR AGAINST ABSTAIN FOR AGAINST ABSTAIN FOR AGAINST ABSTAIN
Nominees

1.1 Ronald L. Nelson |:| 1.6 Lynn Krominga |:| 2. To ratify the appointment of Deloitte |:| D |:|

&Touche LLP as the auditors of the
Company'’s financial statements for

1.2 Mary C. Choksi
O fiscal year 2010.

1.7 Eduardo G. Mestre |:|

1.3 Leonard S. Coleme |:| 1.8 F. Robert Salerno |:|

Oo0oano
Oo0oano

1.4 Martin L. Edelman |:| 1.9 Stender E. Sweer |:|

ooo0ooaod
[ I I R o R

1.5 John D. Hardy, Jr. |:|

—

Mark Here for D
Address Chang
or Comment:

SEE REVERSE

Signature Signature Date
NOTE: Please sign as name appears hereon. Joint ogns should each sign. When signing as attorney, exgor, administrator, trustee or guardian, please ge full title as such.
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AVIS BUDGET GROUP, INC.

THIS IS YOUR PROXY.
YOUR VOTE IS IMPORTANT

Whether or not you plan to attend the Annual MegthStockholders, you can ensure your sharesspresented at the Meeting by
promptly completing, signing and returning yourxyr@ard to BNY Mellon Shareowner Services by mailby voting via telephone (1-
866-540-5760) or via the Internet_at www.proxyvgtizom/car.

ADMISSION TICKET
AVIS BUDGET GROUP, INC.
2010 Annual Meeting of Stockholders

Wednesday, May 26, 2010
11:00 a.m. Eastern Time
DoubleTree Hotel Downtown Wilmington—Legal District
700 N. King Street
Wilmington, Delaware 19801

NON-TRANSFERABLE NON-TRANSFERABLE

Important notice regarding the Internet availability of proxy materials for the Annual Meeting of
Stockholders.The Proxy Statement, Annual Report and other proagerials are available at:
http://www.proxyvoting.com/car

g FOLD AND DETACH HERE q

PROXY
AVIS BUDGET GROUP, INC.
Annual Meeting of Stockholders — May 26, 2010
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS O F THE COMPANY

The undersigned hereby appoints Ronald L. NelsdnJean M. Sera, and each of them, with power tavdlbut the other and with
power of substitution, as proxies and attorney&at-and hereby authorizes them to represent ated &s provided on the other side, all the
shares of Avis Budget Group, Inc. Common Stock Wwhite undersigned is entitled to vote, and, inrttissicretion, to vote upon such other
business as may properly come before the AnnuatiMeef Stockholders of the Company to be held M&y2010 or at any adjournment or
postponement thereof, with all powers which thearsidned would possess if present at the Meeting.

(Continued and to be marked, dated and signed, omé¢ other side)

Address Change/Comment: BNY MELLON SHAREOWNER SERVICE!
(Mark the corresponding box on the reverse side P.0. BOX 355(
SOUTH HACKENSACK, NJ 076(-9250

WO# Fulfillment#
7194¢ 71981




