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DATED: 20 DECEMBER 2

LanD RoveR GROUP LIMITED

LAND ROVER

BUSINESS TRANSFER AGREEMENT
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THIS AGREEMENT is made the 20™ day of December 2000

BETWEEN:

LAND ROVER GROUP LIMITED (registered in Jersey under No. 76896) whose registered
office Is at PO Box 404, Whitelty Chambers, Don Street, St Helier, Jersey, JE4 SWG, Channel

Islands (the "Transferor®); and

8))

LAND ROVER (registered in England under No. 4019301) whose registerad office Is at

(2
Banbury Road, Lighthorne, Warwick, CV35 0RG, E_ngland (the "Transferee”).

RECITALS:

(A) The Transferor is the wholly owned subsidiary of the Transferee.

(B) The Transferor owns and caries on the Business.

The Transforee has agreed with the Transferor to purchase as a golng concem all of the

(©)

Assets and the Business on the terms of this Agreement.
OPERATIVE TERMS:
1. DEFINITIONS

In this Agreement the following words shall have the following meanings respec(' ively:

meane all of the undertaking and assets of the
Transferor of any nature whatsoever including,
without limitation, those assets described In clause
2.1 (together with the Goodwill) and which are
reflected in the Completion Date Balance Sheet but
excluding the Excluded Assets;

*Assets”

‘Business” means the business of developing, manufacturing,
selling and servicing (through its dealer network and
provision of aftermarket parts) Land Rover motor

vehicles;

*Business P Rights" means all intelloctual property rights, Including
patents and supplementary protection certificates,
trade marks, service marks, database rights, utility
modeils, design rights, topography rights, copyrights,
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inventions, trade secrets, mask works, algorithms,
computer programmes, drawings, specifications and
other confidential Information, know-how, business
or trade names, get up and all other intellectual
property and neighbouring rights and rights of a

_ similar or corresponding character in any pan of the .
world (whether or not the same are registered or
capabile of registration), excluding Goodwill, and all
applications for and rights to apply for the protection
of any of the foregoing that are owned by-the
Transferor, or under which the Transferor has the
right to grant sub-licences;

means the completion of the sale and purchase
hereby agreed by the performance by the parties of
their respective obligations under clause 9;

*Completion”

"Completion Date" means the close of business London time on the

31" of December 2000;

*Completion Date Balance Sheet" means the balance sheet to be prepared for the
period ending the 31* of December 2000;

means the total consideration for the purchase of
the Assets pursuant to clause 3; ‘

*Consideration”

“Contracts™ has the meaning ascribed to it in Clause 2.1(d);

*Demand Note" means a promissory note in the form of Schedute 2;

means those persons employed by the Transferor in

“Employess”

the Business at or immediately before Compietion;
"Excluded Assets” means those assets listed in Schedule 3;
*“Goodwill” the goodwill (if any) of the Transferor In connection

with the Business and the right (to tha exclusion of
the Transferor) tfor the - Transferee and the
Transferee’s guccessors intitle and licensees to usa
all trade names, other names and marks used at
any tme by the Transtferor in relation to the
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Business and to represent itself as carmying on the
Business in successlon to the Transferor, including

the right to all lists and particulars of customers and
suppliers of the Transferor in relation to the
Business and all other trading, operating and
confidential information relating to the Business and -

the right to the beneﬁt' of all restrictive covenants

and confidentiality obligations - affecting the - - -

Business;

means the debits, liabilities and obligations of the
Transferor which remain to be discharged at the
Completion Date but excluding the Retained

“Liabilities”

Liabilities;

*National Sales Companies" means the Subsidiarles identified in Schedule 1
which have an asteriek (*) marked against their
respective narmes;

*Piant and Equipment” means the piant, machinery, equipment, tools,

furniture, fixtures and fittings owned by the .
Transteror and used in the camying on of the

Business;
*Property” has the meaning given to it in Clause 2.1(a);
“Retalned Liabilities” means the current liabilities of the Transferor . -

relating to the Business as at the Completion Date
as described in Schedule 4; and ~

*Subsidiaries” means the subsidiaries identHied in Schedule 1.

SALE AND PURCHASE
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The Transferor shall transfer the Business and be_meﬁcial ownership of the Assets to the -

Transferee as a going concemn with effect from the Completion Date on the terms of this .
Agreement and free from all chargss, liens, equities, encumbrances and claims or restrictions

whatsoever and, for the avoidance of doubt, the Assets shall include, as at the Comnpletion

Date:

all of the Transferor’s right, title aﬁd interest in real property Including any leasehoid

(a)
interest in real property held by the Transleror under leases (the “Property”);

all tangible personal property, including all equipment, machinery, vebhicles, leasehold
improvements, furniture, fixtures, signs, inventories, tools and other personal property
owned by the Transferor and used in the Business (the "Owned Tangible Personal

{b)

Propenty”);

all leasehold interests in equipment, vehicles, machinery, furniture, fixtures, signs and
other Tangible Personal Property held by the Transteror and used in the Business (the

*Loased Personal Property”);

(©)

(d) all accruals, interests as beneficiary under letters of credit, pre-pald expenses,
deposits and other retentions held by third parties owned by the Transferor and -
reflocted on the Completion Date Balance Sheet together with afl of the Transferor's
rights under all contracts, agreements, equipment leases, licencas, equipment
hicences. sales orders, understandings, arrangemenits, plans and documents relating
to tha Business (the “Contracts™);

{e) all of the Business IP Rights developed by or for the Business (the "Assigned
Business IP Rights®);

h all financlal, accounting and operating data and records relating to the Business,
including without limitation books, records, electronic data, financial and corporate
systems manuals, notes, sales and sales product data, advertising materials, credit
information, cost and pricing information, customer and supply lists, facitity blueprints
and plant layouts and minute books and stock ledgers to the extent in the possession
of the Transferor (the “Records™); and

(9) the shares in the Subsidiaries owned by the Transferor (the *Shares®).

in each case excluding the Excluded Assets and in each case as refiected in the Completion
Date Balance Sheet or located on the Property. If one of the parties identifies any asset that
either has been transterred to the Transferee in error or has not been transferred to the
Transferee (but should have been in accardance with the provisions of thig Agreement) and
such party requests from the respective other party on or before 1 June 2001 the transfor or
retransfer of such asset, respectively, the parties mutually undertake to execute all further

documnents to effect such transier or retransfer.
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The Property is sold subject to the Standafd Conditiqns of Sale (third edition) Insofar as they

2.2
are not inconsistent with of varied by the terms of this Agreement and are applicable to a sale
by private treaty save that Standard Condition 8.3 shall not apply to this Agreement.
23 The Transteror shall deliver (or cauée to be delivered) to the Transferee at Cohpleﬁm those
of the Assets the property in which is capabile of passing by delivery.
i
3. CONSIOERATION

The Consideration shall consist of the issuance of an interest free Demand Note by Transferee to
Transferor in an amount equal to £1,320,000,000. The Parties shall determine whéther any
adjustments should be made to the Consideration and if so a final adjustment shall be calculated no

later than 31% of December 2001.

4. APPORTIONMENT OF RESPONSIBILITIES

Except Insofar as otherwise expressly provided in this Agreement, the profit or loss of the .
Business from the close of business on the Completion Date shall be for the account of the
Transferee, and responsibility for all expénditure and income relating 1o the Business shall be

apportioned as at the Completion Date.

4.1

Save in respect of the Retair;ed Liabllities and subject as otherwise provided hereln, the
Transferee shall remain solely entitied to all rights and benefits and solofy responsible for all
debts and liabilities of any nature whatsoever which result from any act, omission, default,
transaction or circumstance relating to the conduct of the Business on, before, or after the
Compiletion Date, and the Transferee shall indemnify the Transforor accordingly.

4.2

The Transferor shall be solely responsible for all debts and liabilities of any nature whatsoever
in respect of the Retained Liabilities and the Transferor shall indemnify and keep indemnified

the Transferee accordingly.

4.3

5. CONTRACTS
.Subject to clause 4, as from the Compilstion Date, the Transferee shall-

(8) assume, perform and discharge ali the Liabilities and the Transferee shall ndemnify
the Transferor accordingly; and

(b) become entitled to the benefits of the Transferor under the Contracts. Pending the
consent where necessary of the other contracting parties, tho Transferee will at its' o
own cost assume, perform and discharge the obligations under the Contracts on
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8.2

-6-

behall of the Transferor and the Transferor will hold the benefits on trust for the |
Transferes. The Transferor will at all times give the Transferee all roasonable co-
operation and assistance in itls power 1o enable the Transferee to perform the
Contracts. The Transteror further undertakes to enforce the obligations and liablitios

of the other party under each Contract.

EMPLOYEES

The panies consider the transaction contempiated by this Agreement to constitute the transfer
of an underaking for the purposes of the Transfer of Undertakings (Protection of
Employment) Regulations1981 and agree that the contracts of employment of the
Employees will have eftect from Completion as if originailly made between the Transferee and
the Employees (including those in respect of pension arrangements).

WARRANTY

The Transteror hereby warrants to the Transferee that the Assets oorriprise ali goods, éssets,
rights and contacts necessary to carry on the Business after Completion in the same manner
and on the same scale as before and to enable the Transferee to comply with the obﬁgaﬂons it

assumes under the Contracts.

AGENCY ARRANGEMENTS

Following Completion the Transferee hereby appoints the Transferor to act as its agent (or as
agent for any other party or parties as the Transferee may Subseqt;éntty dbte&ni}{e én;l notify
to the Transteror accordingly) to carry on the Business in the name of the Traneferor, and the
Transferor will act as agent for and on behalf of the Transteree or such other party but for the
account of the Transferee or such other party and such appointment shall continue with effect
trom Completion untll the Transferee shall terminate the same by notice in writing to the

Transferor.
As agent for the Transferee or such other party the Transferor shall perform and do such

transactions dealings and things as may be necessary or expedient for carrying on the
Business to the best account for and on bebhalf of the Transferee o such other party on the

following terms:
(a) the Transferor shall have full power and authority to deal with and dispose of the
Assets in any manner and for any purpose connecied with the Business subject fo any

directlions which it may receive from the Transferee or such other party from time to
time to the intent that the beneficial ownership ot al such property shall at all imes bo’
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9.2

9.3
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vested in the Transferee or such other party and not in the Transferor and so that all
profits accruing from the Business shall beiong to the Transferee of such other party
and not to the Transferor PROVIDED that the Transtferor shall not have power on

behalf of the Transforee or such other party without the express direction of the
Transteree of such other party to buy, sell, charge, let or otherwise deal in or dispose
of land or bulldings or any part of the Transferee's or such other padty’s fixed plant;

the Transferee of such other party shall make avallable to the Transferor in connection
with the carrying on of the Business to the extent reasonably required by the
Transferor the services of all employses of the Transferee or such other party

(inciuding Directors); and

(b)

the Transferee or such other party shall keep the Transferor futly indemnified against - .
alt liabilities and obligations of any description which the Transferor may incur to the
intent that the Transteree or such other party and not the Transferor shall continueto’
beoar and incur any liabilities (including taxation on profits) and losses of the Business
as from the Compiletion Date.

(c)

COMPLETION

Completion of the sale and purchase shall take place on the Compietion Date when the
Transferor shall deliver to the Transteree:

(a) vacant possession of all of the Property;
(b) all other physical assets agreed to be sold; and

{c) the books and records (including without limitation those stored in slectronic and/or
digital form) of the Business (wherever located).

Beneficial ownership of the Property and the Assets shall pass to the Transferee on the
Completion Date (by delivery in the case of physical assets other than the Property 1o the
extent that property therein is capable of passing by delivery).

The Transteror, who will remain the legal owner on Compietion of those of the Assets which
shall not have been effectively transferred (whether by delivery or otherwise) or conveyed to
the Transferee so as to vest full legal title therein in the Transferee at Compietion, shall hold
such Assets on trust for the Transferee or. its successors in title and shall as soon as
reasonably practicable after Completion transfer legal title in the sarmne to the Transleree or as
the Transferee may direct and shall deliver to the Transferee or its nominee the documents of
title to the Assets necessary to give effect to this Agreement.
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10.

11.

12.

121

12.2

13.

FURTHER ASSURANCE

The Transferor will and will procure (so far as is within its power) that any third party as
necessary will use all reasonable endeavours to do or procure the doing of all acts and/or to
execule or procure the execution of all such documents in a form reasonably satistactory to
the Transteree for the purpose of vesting in the Transferee or any person nominated by the
Transfe}ee the full legal and beneficial title to tho Assets. .

SURVIVAL OF CERTAIN PROVISIONS

Insofar as any provision of this Agreement shall not have been performed at Complstion it
shall survive and remain in full force and effect notwithstanding Completion. )

ENTIRE AGREEMENT

This Agreement contains the entire agreement and understanding of the parties and
supersedes all prior agreements, understandings of arrangements (both oral and written)
relating 10 the subject matter of this Agreement. '

Each of the Transferor and the Transferee acknowledges and agrees that:

(a) it does not enter into this Agreement and the documents referred to herein on the
basis of and does not rely, and has not relied, upon any statement or representation
(whether negligent or innocent) or warranty or other provision (in any case whether
oral, written, express or implied) made, given or agreed to by any person (whether a
party to this Agreement) except those expressly set out or referred to in this
Agreement and the documents referred 1o herein and the only remeody or remedies
available in respect of any misrepresentation or untrue statement made toit shallbe a
claim for breach of contract under this Agreement; and

(b) this clause 12.2 shall not apply to any statement, representation or warranty made
fraudulently or to any provision of this Agreement which was induced by, or otherwise
entered Inlo as a result of, fraud, for which the remedies shali be all those avalable

under the law governing this Agreement.

VARIATION OF TERMS

No variation, supplement, deletion or replacement of or from this Agreement or any of its
terms shall be effective unless made in writing and signed by or on behalf of each party.-
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14.

GOVERNING LAW

This Agreement shall be governed by Engiish law and the parties hereby submit the
jurisdiction of the English courts.

AS WITNESS the hands of duly authorised representatives of the parties the day and year first
above written.
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SCHEDULE 1
Subsidiaries

rRSLY

nland

Land Rover Exports Limited 01596703

2. Land Rover UK Limited 01596705 Engiand Dormant

3. Land Rover Parts Limited 01704973 England Dormant

4. *Land Rover Nederland B.V. 23074977 The Active

Netheriands

5. *Land Rover Vertriebs GmbH FN 194318 m Austria Acftive

6. *Land Rover Portugal 504998803 Portugal Active

7. *Land Rover France SA 430 473 652 R.C.S. | France Active
Paris :

B. *Land Rover Ireland 318198 Irefand Active

Q. *Land Rover italia S.p.A. n. 99715/2000 Itaty Active )

10. *Land Rover Espana S.L. M-250.098 Spaln Active

71, | "Land Rover Belux S.AJNV. | H.R. Tumbout 74.781 | Belgium Active

12. | *Land Rover Australia Proprietary | 004352238 Australia Active

Limitsd
13. *Land Rover Deutschland GmbH Amtsgericht Germany Active
' Muenchen HRB

123415

14. | *Land Rover do Brasil Ltda (CGC) 65. 533.] Brasil Active
218/0001-57

15. | *Land Rover (South Africa) Pty Lid | 94/08617/07 S. Africa Active
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SCHEDULE 2

PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned, Land Rover, a company organized and existing under
the laws of England, hereby unconditionally promises to pay on demand to the order of Land Rover Group

Limited the sum of £1,320,000,000.

IN WITNESS WHEREOF. Land Rover has caused this PROMISSORY NOTE to be executed asof
the 20 day of December 2000 by its duly authorized representative.

Land Rover

By:

Thio:
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SCHEDULE 3
The Excluded Assets

The shares in the National Sales Companies owned by the Transleror.
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SCHEDULE 4
Retlained Liabilities

The liabilities arising out of ownership of shares in the National Sales Companios.
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for and on behalf of
Land Rover Group Limited .
in the presence of:

S;gned.by M. oanst Fo Mangerey y ‘ , «/é\
y ] M Yo <

S i
. /\-—a '4 re (((}_..--'/- L(‘ /.%'

Signed by ok i A. sen

for and on behalf of
Land Rover -
in the presence of:

e et Nt st Nt

Mdo £ &an 6036

E
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i CERTIFIED TRUE XOPY

KEMPSON HOUSE, CAMOMILE STREET,
g LCNDON, EC2SA TAN

-----------------

Dated LI M% 2000

BMW (UK) HOLDINGS LIMITED 1)
and
LAND ROVER GROUP LIMITED (2)

TRADE MARK ASSIGNMENT

Norton Rose
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THIS ASSIGNMENT is dated L+ % 2000 and

BETWEEN:

{1) BMW (UK) HOLDINGS LIMITED a company -incorporated under the laws of England and
Wales with company number 1213133 and whose registered office is at Warwick Technology

Park, Warwick CV34 6RG (the “Assignor’)

(2) LAND ROVER GROUP LIMITED a company incorporated under the laws of Jersey with
company number 76896 and whose registered office is at 26 New Street, St Helier, Jersey

(the “Assignee™)

WHEREAS:

(A) the Assignor is the owner and is entitied to be registered as the proprietor of the trade marks
registered or the subject of applications for registration short particulars of which are set out in

the Schedule (the “Trade Marks”); and

(B) pursuant to a Sale and Purchase Agreement dated 31 March 2000 (the "Sale and Purchase
Agreement”) between the parties the Assignor has agreed to assign all its rights, title and
interest in and to the Trade Marks to the Assignee for the consideration mentioned below.

NOW IT IS HEREBY AGREED as foliows:

1 In this Assignment all capitalised terms have the same definition as those defined in the Sale
and Purchase Agreement unless otherwise defined in this Agreement.

2 in consideration of the payment by the Assignee to the Assignor of the Purchase Price for the
Trade Marks and other assets transferred to the Assignee pursuant to the Sale and Purchase
Agreement (to be apportioned among such assets in accordance with clause 4.1 of the Sale and
Purchase Agreement) (receipt of which is acknowledged), the Assignor HEREBY ASSIGNS with
full title guarantee to the Assignee absolutely all its rights, titie and interest in and to the Trade
Marks including the benefit of the applications for registration with the intention that if the
applications are granted the registration will vest in the Assignee and any common law rights and

all the goodwill attaching to the Trade Marks.

3 This Assignment shall include the right for the Assignee to bring proceedings against any third’
party in respect of the Trade Marks (including proceedings against any third party for infringement
of the Trade Marks or for passing off or for otherwise infringing the rights in the Trade Marks
whether taking place before or after the date of this Assignment). The Assignor agrees and
undertakes to provide to the Assignee (at its request) all such assistance with any proceedings
which may be brought by or against the Assignee against or by any third party in relation to the

TradeMarkAssignPt2 (final).doc 1
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Trade Marks and the Assignee shall indemnify the Assignor in respect of all costs and expenses
(including reasonable legal costs) actually incurred by it in providing the Assignee with such

assistance.

4 The Assignor shall at the Assignee’s cost and expense execute all such documents and render
all such assistance as the Assignee may reasonably request from time to time for the purpose of
perfecting the Assignee’s title to the Trade Marks including without limitation making applications

to register the Assignee as the proprietor of the Trade Marks.

5 This Assignment shall be governed by and construed in accordance with English law and the
parties imevocably agree that the courts of England are to have exclusive jurisdiction to any

disputes which arise out of or in connection with this Agreement.

IN WITNESS WHEREOF this Agreement has been entered into on the day and year first above

written.

TradeMarkAssignPt2 {final).doc 2
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Schedule
Land Rover Trade Marks

TradeMarkAssignPt2 (final).doc 3

TRADEMARK
REEL: 002416 FRAME: 0543



SIGNED by A- ACM TAGE ) %&L\/\/ﬁ\\/\/\/
for and on behaif of ) g ’ - {

BMW (UK) HOLDINGS LIMITED )

SIGNED by £ . tHAGGMIIN

) .
for and on behalf of ) Q “
LAND ROVER GROUP LIMITED ) S ML T X N ——
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