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4.1

The Company's name is "Vertu Motors plc”.1

The Company is to be a public company.

The Company’s Registered Office is to be situated in England and Wales.

The Company's objects are:

4.11

to carry on the business of a holding company in all its branches and to acquire by
purchase, lease, concession, grant, licence or otherwise deal in such businesses,
options, rights, privileges, lands, buildings, leases, underleases, stocks, shares,
debentures, bonds, obligations, securities, reversionary interests, annuities, polcies of
assurance and other property and rights and interests in property as the Company
shall deem fit and generally to hold, manage, develop, lease, sell or dispose of the
same; and to vary any of the investments of the Company, and to enter into, assist or
participate in financial, commercial, mercantile, industrial and other fransactions,
undertakings and business of every description;

to co-ordinate the policy and administration of any subsidiary companies or any
companies of which this Company is a Member or which are in any manner controlled
by this Company;,

to carry on all or any of the businesses of agents for the sale of, imporiers, exporters,

servicers, repairers, fitters, furnishers, hirers and letters on hire of and dealers in new

1 The name of the Company was changed to Vertu Motors plc by a written resolution on 1 November

2006.




4.2

4.3

and secondhand motor cars, motor cycles, scooters, vans, boats, aircraft, caravans,
trailers, lorries and other vehicles and craft and of for and in spares, accessories,
engines, implements, tools, furnishings and supplies of every description; proprietors
of garages and petrol filling stations, repairing, hiring and other depots, motor
engineers, self-drive car hire and taxi-cab service proprietors, driving instructors,
mechanical, aeronautical, marine, electrical, television, wireless and general
engineers, panel beaters, painters and sprayers, machinists, smiths, welders and
metal workers, joiners, cabinet makers and carpenters, french polishers and
upholsterers, coach and body builders, timber merchants, haulage and transport
contractors, tourist and insurance agents, hire purchase agents and financiers, estate
and building society agents, property dealers and developers, proprietors, operators
and letters on hire of caravan and camping sites, motor car and trailer parks and all
accommodation and conveniences required in connection therewith, manufacturers,
merchants of and factors of, agents for and dealers in radio and television sets and
electrical and mechanical goods and accessories; café, restaurant and motel
proprietors, refreshment, caterers and contractors, provision merchants, bakers,
confectioners, tobacconists and newsagents and coal, coke and patent fuel
merchants and general merchants, agents and traders;

to carry on any other trade or business which may seem to the Company capabie of
being conveniently carried on in connection with the objects specified in sub-clauses
(4.1.1 to 4.1.3) hereof or calculated directly or indirectly to enhance the value of or

render profitable any of the property or rights of the Company.

To carry on any other trade or business which may seem to the Company capable of being

conveniently carried on in connection with the objects specified in sub-clause 4.1 hereof or

calculated directly or indirectly to enhance the value or render profitable any of the property or

rights of the Company.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any estate

or interest any lands, buiidings, easements, rights, privileges, concessions, patents, patent

rights, licences, secret processes, machinery, plant, stock-in-trade, and any real or personal

property of any kind necessary or convenient for the purposes of or in conpnection with the

Company’s business or any branch or department thereof.
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TJo erect, construct, lay down, enlarge, alter and maintain any roads, railways, tramways,
sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

To borrow or rafse of secure the payment of money in such manner as the Company shall
think fit for the purpose of or in connection with the Company’s business, and for the purposes
of or in connection with the borrowing or raising of money by the Company to become a
member of any building society.

For the purposes of or in connection with the business of the Company to mortgage and
charge the undertaking and all or any of the real and personal property and assets, present
and future, and all or any of the uncalled capital for the time being of the Company, and to
issue at par or at a premium or discount, and for such consideration and with and subject to
such rights, powers, privileges and conditions as may be thought fit, debentures or debenture
stock, either permanent or redeemable or repayabie, and collaterally or further to secure any
securities of the Company by a trust deed or other assurances. To issue and deposit any
securities which the Company has power to issue by way of mortgage to secure any sum, and
also by way of security for the performance of any contracts or obligations of the Company or
of its customers or other persons or corporations having dealings with the Company, or in
whose businesses or undertakings the Company is interested, whether directiy or indirectly.

To receive money on deposit or loan upon such terms as the Company may approve.

To lend money to any company, firm or person and to give ali kinds of indemnities and either
with or without the Company receiving any consideration or advantage, direct or indirect, for
giving any such guarantee, and whether or not such guarantee is given in connection with or
pursuant to the attainment of the objects herein stated to guarantee either by personal
covenant or by mortgaging or charging all or any part of the undertaking, property and assets
present and future and uncailed capital of the Company or by both such methods, the
performance of the obligations and the payment of the capital or principal (together with any
premium) of and dividends or interest on any debenture, stocks, shares or other securities of
any company, firm or person and in particular (but without fimiting the generality of the
foregoing) any company which is for the time being the Company's Holding or Subsidiary

company or otherwise associated with the Company in business.
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4.12
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To establish and mainfain or procure the establishment and maintenance of any non-
contributory or contributory pension or superannuation funds for the benefit of, and give or
procure the giving of donations, grafuities, pensions, allowances, or emoluments to any
persons who are or were at any time in the employment or service of the Company, or of any
company which is for the time being the Companys Helding or Subsidiary company or
otherwise associated with the Company in business or who are or were at any time Directors
or officers of the Company or of any such other company as aforesaid, and the wives, widows,
families and dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or funds calcuiated to be for the benefit of or
to advance the interests and well being of the Company or of any such other company as
aforesaid, or of any such persons as aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to subscribe or guarantee money for
charitable or benevolent cbjects or for any exhibition or for any public, general or useful object;
and to establish, set up, support and maintain share purchase schemes or profit sharing
schemes for the benefit of any employees of the Company, or of any company which is for the
time being the Company's Holding or Subsidiary company and to do any of the matters
aforesaid either alone or in conjunction with any such other company as aforesaid.

To draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills of
exchange and other negotiable instruments.

To invest and deal with the monies of the Company not immediately required for the purposes
of its business in or upon such investments or securities and in such manner as may from
time to time be determined.

To pay for any property or rights acquired by the Company, either in cash or fully or partly paid-
up shares, with or without preferred or deferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in another, and generally on such terms
as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or otherwise, or in fully or partly paid-up shares of any
company or corporation, with or without deferred or preferred or special rights or restrictions in

respect of dividend, repayment of capital, voting or otherwise, or in debentures or morigage
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debentures or debenture stock, mortgages or other securities of any company or corporation,
or partly in one mode and partly in another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any shares, stock or securities so
acquired.

To enter info any partnership or joint-purse arrangement or arrangement for sharing profits,
union of interests or co-operation with any company, firm or person carrying on or proposing to
carry on any business within the objects of this Company, and to acquire and hold, sell, deal
with or dispose of shares, stock or securities of any such company, and to guarantee the
contracts or liabilities of, or the payment of the dividends, interest or capital of any shares,
stock or securities of and to subsidise or otherwise assist any such company.

To establish or promote or concur in establishing or promoting any other company whose
objects shall include the acquisition and taking over of all or any of the assets and liabilities of
this Company or the promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company, and to acquire and hold or dispose of
shares, stock or securities and guarantee the payment of dividends, interest or capital of any
shares, stock or securities issued by or any other obligations of any such company.

To purchase or otherwise acquire and undertake all or any part of the business, property,
assets, liabilities and transactions of any person, firm or company carrying on any business
which this Company is authorised to camry on or possessed of property suitable for the
purposes of the Company, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the Company.

To sell, improve, manage, develop, turn to account, exchange, let on rent, grant royaity, share
of profits or otherwise, grant licences, easements and other rights in or over, and in any other
manner deal with or dispose of the undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the Company may think fit.

To amalgamate with any other company whose objects are or include objects similar to those
of this Company, whether by sale or purchase (for fully or partly paid up shares or otherwise)
of the undertaking, subject to the liabilities of this or any such other company as aforesaid,
with or without winding up, or by sale or purchase (for fully or parily paid up shares or

otherwise) of all or a controlling interest in the shares or stock of this or any such other
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company as aforesaid, or by partnership, or any arrangement of the nature of partnership, or
in any other manner.

To subscribe for, purchase or otherwise acquire, and hold shares, stock, debentures or other
securities of any other company.

To distribute among the members in specie any property of the Company, or any proceeds of
sale or disposal of any property of the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the time being required by
law,

To give such financial assistance directly or indirectly for the purpose of the acquisition of
shares in the Company or the Company's Holding company or for the purpose of reducing or
discharging any liability incurred by any person for the purpose of the acquisition of shares in
the Company or the Company's Holding company as may be lawful.

To do all or any of the above things in any part of the world, and either as principals, agents,
trustees, contractors or otherwise, and either alone or in conjunction with others, and either by
or through agents, trustees, sub contractors or otherwise,

To do all such things as are incidental or conducive fo the above objects or any of them,

And it is hereby declared that, save as otherwise expressily provided, each of the paragraphs of this

clause shall be regarded as specifying separate and independent objects and accordingly shall not be

in anywise limited by reference to or inference from any other paragraph or the name of the Company

and the provisions of each such paragraph shall, save as aforesaid, be carried out in as full and ample

a manner and construed in as wide a sense as if each of the paragraphs defined the objects of a

separate and distinct company.

5.

8.

The liability of the Members i3 limited.

The Company's share capital is £4,500,000 divided into 45,000,000 shares of £0.10 each.




