
 

Registered No.  05281827 
 
 

THE COMPANIES ACT 1985 (AS AMENDED) 
 

COMPANY LIMITED BY SHARES 
 
 
 

MEMORANDUM OF ASSOCIATION 
 
 

OF 
 

ReEnergy Group plc 
 
 
 
1. The name of the Company is " ReEnergy Group plc" 
 
2. The Company is to be a public company. 
 
3. The Registered Office of the Company will be situated in England and Wales. 
 
4.   The objects for which the Company is established are: 
 

(A) (i) To carry on business as a holding company in all its branches and to 
acquire and hold in the name of the Company or that of any 
nominee shares, stocks, debentures, debenture stock, scripts, bonds, 
notes, mortgages, securities and obligations of any kind issued or 
guaranteed by any company, corporation or undertaking of whatever 
nature constituted or carrying on business in any part of the world, 
and shares, stocks, debentures, debenture stock, scripts, bonds, 
notes, funds, loans, securities or obligations and other securities 
issued or guaranteed by any government state or dominion, public 
body or authority, supreme, municipal, local or otherwise whether at 
home or abroad and to acquire any such shares, stocks, debentures, 
debenture stock, scripts, bonds, notes, securities, obligations, funds 
or loans by original subscription, tender, purchase, participation in 
syndicates, exchange or otherwise and whether or not fully paid up 
and to subscribe for the same subject to such terms and conditions 
(if any) as may be thought fit and to guarantee the subscription 
thereof, and to exercise and enjoy all rights, powers and privileges 
and fulfil all obligations conferred by or incident to the ownership 
thereof and to vary and transpose dispose of or otherwise deal from 
time to time as may be considered expedient any of the Company's 
investments for the time being. 

 
(ii) To co-ordinate the policy and administration of any companies of 

which the Company is a member or which are in any manner 
controlled by, or connected with the Company; and to carry on all 
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or any of the businesses of capitalists, trustees, financiers, financial 
agents, company promoters, bill discounters, stock and share 
brokers and dealers, commission and general agents, merchants and 
traders including: granting and issuing letters of credit and circular 
notes; buying, selling and dealing in bullion, specie and currencies; 
acquiring, holding, issuing on commission, placing, underwriting, 
sub-underwriting, obtaining options over and dealing with stocks, 
funds, shares, debentures, debenture stock, bonds, obligations, 
securities and investments of all kinds; negotiating loans and 
advances; receiving money and valuables on deposit, or for safe 
custody, or otherwise; managing property; transacting all kinds of 
guarantee, trust and agency business; and entering into financial 
derivative transactions including but not limited to swaps, reverse 
swaps, swap options, caps, floors, collars, forward rate agreements, 
futures and gilt or cash options. 

 
(iii) To carry on business as a general commercial company and to carry 

on any trade or business whatsoever. 
 

(B) To carry on any other business, trade or activity and to do anything of any 
nature which may seem to the Company capable of being conveniently 
carried on in connection with the above objects, or calculated directly or 
indirectly to enhance the value of or render more profitable all or any of the 
Company's property or assets or otherwise to advance the interests of the 
Company or its members. 

 
(C) To purchase or by any other means acquire and take options over any 

freehold, leasehold or other real or personal property for any estate or 
interest whatever, and any rights or privileges of any kind over or in respect 
of any real or personal property. 

 
(D) To apply for, register, purchase, or by other means acquire and protect, 

prolong and renew, whether in the United Kingdom or elsewhere, any 
patents, patent rights, trade and service marks and names, designs, secret 
processes, brevets d'invention, licences, secret processes, trade marks, 
designs protections and concessions and to disclaim, alter, modify, use and 
turn to account and to manufacture under or grant licences or privileges in 
respect of the same, and to expend money in experimenting upon, testing 
and improving any patents, inventions or rights which the Company may 
acquire or propose to acquire. 

 
(E) To acquire and undertake the whole or any part of the business, goodwill, 

and assets of any person, firm, or company carrying on or proposing to 
carry on any of the businesses which this Company is authorised to carry on, 
and as part of the consideration for such acquisition to undertake all or any 
of the liabilities of such person, firm or company, or to acquire an interest 
in, amalgamate with, or enter into partnership or into any arrangement for 
sharing profits, or for cooperation, or for mutual assistance with any such 
person, firm or company, or for subsidising or otherwise assisting any such 
person, firm or company, and to give or accept, by way of consideration for 
any of the acts or things aforesaid or property acquired, any Shares, 
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Debentures, Debenture Stock, or securities that may be agreed upon, and to 
hold and retain, or sell, mortgage, and deal with any shares, debentures, 
debenture stock, or securities so received. 

 
(F) To improve, manage, construct, repair, develop, exchange, let on lease or 

otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, 
options, rights and privileges in respect of, or otherwise deal with all or any 
part of the property and rights of the Company, both real and personal. 

 
(G) To invest and deal with the moneys of the Company not immediately 

required in such manner as may from time to time be determined and to 
hold, sell or otherwise deal with any investments made. 

 
(H) To lend and advance money or give credit on such terms as may seem 

expedient and with or without security to customers and others, and to 
receive money on deposit or loan upon such terms as the Company may 
approve. 

 
(I) To borrow and raise money in such manner as the Company shall think fit 

and to secure the repayment of any money borrowed, raised, or owing, by 
mortgage, charge, lien or other security upon the whole or any part of the 
Company's property or assets (whether present or future), including its 
uncalled capital, and also by a similar mortgage, charge, lien or security to 
secure and guarantee the performance by the Company of any obligation or 
liability it may undertake or which may become binding on it either with or 
without the Company receiving any consideration or advantage (direct or 
indirect) from giving any such guarantee to guarantee either by personal 
covenant or by mortgaging or charging all or any part of the undertaking 
property and assets and uncalled capital of the Company both present and 
future or by both such methods the performance of the obligations and 
contracts of and payment of the capital or principal (together with any 
premium) of and dividends or interest on any stocks shares or securities of 
any company firm or person and in particular (but without limiting the 
generality of the foregoing) of the company which is for the time being the 
Company's holding company (as defined by Section 736 of the Companies 
Act 1985) or another subsidiary (as defined by the said Section) of the 
Company's holding company or otherwise associated with the Company in 
business. 

 
(J) For the purposes of or in connection with the business of the Company 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 repayable, 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 less than the nominal amount of such securities. 

 
(K) To draw, make, accept, endorse, discount, negotiate, create, discount, 

execute, issue and deal in promissory notes, bills of exchange, bills of lading, 
warrants, debentures, and other negotiable or transferable instruments. 
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(L) To apply for, promote, and obtain any Act of Parliament, Provisional Order, 

or Licence of the Department of Trade and Industry or other authority for 
enabling the Company to carry any of its objects into effect, or for effecting 
any modification of the Company's constitution, or for any other purpose 
which may seem expedient, and to oppose any proceedings or applications 
which may seem calculated directly or indirectly to prejudice the Company's 
interests. 

 
(M) To enter into any arrangements with any government or authorities 

(supreme, municipal, local, or otherwise) that may seem conducive to the 
attainment of the Company's objects or any of them, and to obtain from any 
such government or authority or person any charters, franchises, legislation, 
orders, decrees, rights, privileges or concessions which the Company may 
think desirable and to carry out exercise, and comply with any such charters, 
franchises, legislation, orders, decrees, rights, privileges, and concessions. 

 
(N) To subscribe for, take, purchase, or otherwise acquire and hold shares or 

other interests in or securities of any other company having objects 
altogether or in part similar to those of the Company or carrying on any 
business capable of being carried on so as directly or indirectly to benefit the 
Company or enhance the value of any of its property and to co-ordinate, 
finance and manage the businesses and operations of any company in which 
the Company holds any such interest. 

 
(O) To provide services of any description and to act as agents, consultants or 

brokers and as trustees for any person, firm or company, and to undertake 
and perform subcontracts, and also to act in any of the businesses of the 
Company through or by means of agents, brokers, sub-contractors, or 
others. 

 
(P) To remunerate any person, firm or company rendering services to this 

Company either by cash payment or by the allotment to him or them of 
Shares or other securities of the Company credited as paid up in full or in 
part or otherwise as may be thought expedient. 

 
(Q) To pay all or any costs, charges and expenses preliminary or incidental 

incurred in connection with the promotion, formation, establishment and 
incorporation of the Company, or to contract with any person, firm or 
company to pay the same, and to pay commissions to brokers and others for 
underwriting, placing, selling or guaranteeing the subscription of any Shares 
or other securities of the Company. 

 
(R) To contribute by donation, subscription, guarantee or otherwise to any 

charitable, public, general, political or useful object whatsoever, and to 
support and subscribe to any institution, society, or club which may be for 
the benefit of the Company or its Directors or employees, or may be 
connected with any town or place where the Company carries on business; 
to give or award pensions, annuities, gratuities, and superannuation or other 
allowances or benefits or charitable aid to, or purchase and maintain any 
type of insurance for or for the benefit of, any persons who are or have been 
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Directors of, or who are or have been employed by, or who are serving or 
have served the Company, or of any company which is a subsidiary of the 
Company or the holding company of the Company or of the predecessors in 
business of the Company or of any such subsidiary or holding company and 
to the wives, widows, children and other relatives and dependants of such 
persons; to make ments towards insurance; and to set up, establish, support 
and maintain superannuation and other funds or schemes (whether 
contributory or non-contributory) for the benefit of any of such persons and 
of their wives, widows, children and other relatives and dependants; and to 
set up, establish, support and maintain profit sharing or share purchase 
schemes for the benefit of any of the employees of the Company or of any 
such of the Company or of any such subsidiary or holding Company and to 
lend money to any such employees or to trustees on their behalf to enable 
any such share purchase schemes to be established or maintained; and to 
purchase and maintain for any persons who are Directors, officers, 
employees, or agents of the Company or the auditors of the Company from 
time to time insurance against any liability. 

 
(S) To promote any other company for the purpose of acquiring the whole or 

any part of the business or property and undertaking any of the liabilities of 
the Company, or of undertaking any business or operations which may 
appear likely to assist or benefit the Company or to enhance the value of any 
property or business of the Company, and to place or guarantee the placing 
of, underwrite, subscribe for, or otherwise acquire all or any part of the 
shares or securities of any such company as aforesaid. 

 
(T) To sell or otherwise dispose of the whole or any part of the business or 

property of the Company, either together or in portions, for such 
consideration as the Company may think fit, and in particular for shares, 
debentures, or securities of any company purchasing the same. 

 
(U) To distribute among its creditors and members in specie or kind any 

property of the Company of any kind. 
 

(V) To the extent permitted by law, to give financial assistance for the purpose 
of the acquisition of shares of the Company or any company which is at the 
relevant time the Company’s holding company or subsidiary or another 
subsidiary of any such holding company or for the purpose of reducing or 
discharging a liability incurred for the purpose of such acquisition. 

 
(W) To cease carrying on or to wind up any business or activity of the Company, 

and to cancel any registration of and to wind up or procure the dissolution 
of the Company in any state or territory. 

 
(X) To procure the Company to be registered or recognised in or under the laws 

of any part of the world. 
 

(Y) To do all or any of the things or matters aforesaid in any part of the world 
and either as principals, agents, contractors, trustees or otherwise and by or 
through agents, trustees or otherwise and either alone or in conjunction with 
others. 
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(Z) To do all such other things which in the opinion of the Board of Directors 

of the Company is or may be deemed incidental or conducive to the 
attainment of the above objects or any of them. 

 
(AA) To employ experts, consultants and valuers to investigate and examine the 

condition, prospects, value, character and circumstances of any business 
concerns and undertakings and generally of any assets, property or rights. 

 
(BB) 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 or stock of any company or corporation, 
with or without preferred or deferred or special rights or restrictions in 
respect of dividend, repayment of capital, voting or otherwise, or in 
debentures or 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, stocks or securities so acquired.  

 
The objects set forth in each sub-clause of this Clause shall not be restrictively 
construed but the widest interpretation shall be given thereto, and they shall not, 
except where the context expressly so requires, be in any way limited or restricted by 
reference to or inference from any other object or objects set forth in such 
sub-clause or from the terms of any other sub-clause or by the name of the 
Company. None of such sub-clauses or the object or objects therein specified or the 
powers thereby conferred shall be deemed subsidiary or ancillary to the objects or 
powers mentioned in any other sub-clause, but the Company shall have as full a 
power to exercise all or any of the objects conferred by and provided in each of the 
said sub-clauses as if each sub-clause contained the objects of a separate company. 

 
5. The liability of the members is limited. 
 
6. The share capital of the Company is £1,400,000 divided into 1,400,000 shares of £1 

each.  The shares in the original or any increased capital may be divided into several 
classes, and there may be attached thereto respectively any preferential, deferred or 
other special rights, privileges, conditions or restrictions as to dividend, capital, 
voting or otherwise. 

 
WE, the several persons whose names and addresses are subscribed, are desirous of being 
formed into a company in pursuance of this Memorandum of Association, and we 
respectively agree to take the number of shares in the capital of the Company set opposite 
our respective names. 
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NAMES ADDRESSES AND DESCRIPTIONS OF 
SUBSCRIBERS 

 
Number of Shares taken by 
each Subscriber 

 
 
Boston Equities Corporation 
7858 Doug Hill 
San Diego 
CA 92127 
U.S.A            
                                  
 
 
(Director) 
 
 
 
 
Michael Roger Hewitt 
Old Stocks Valley Road 
Hughenden Valley 
High Wycombe HP14 4PF 
 
 
 
 
 
 
 
 
 
 

 
 
49,999 
 
 
 
 
 
 
 
 
 
 
1 

  
 
 
DATED the           day of                                     2004  
 
 
 
WITNESS to the above signatures: 
 
 
 
 
6 Snow Hill  
London 
EC1A 2AY 
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