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COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE
WRITTEN RESOLUTION
OF
THE CLEANAWAY HAVERING RIVERSIDE TRUST

WRITTEN RESOLUTIONS

THAT the following Article of Association shall be amended so that it shall henceforth
read as follows:

“Article 3.2 The number of Trustees shall be not less than three, all of whom
must be members”.

AND that the following new Articles shall be inserted into the Articles of Asscciation:

“Article 3.4(D) In addition to Trustees appointed under Article 3.4(A) of these

articles the Trustees may appoint one or more additional Trustees at their
discretion”.

“Article 3.4{E) No appointment of Trustees under Article 3.4(D) shall be
effective without the prior written consent of Cleanaway Limited”.

AND that the existing Article 3.4(D) shall be renumbered Article 3.4(F) accordingly.

for and on behalf of Cleanaway Limited Reginald Michael Wamer

{Rainham and Wennington
Community Asscciation)

for and on behalf of The London for and on behalf of The Port of
Borough of Havering London Authority

for and on behalf of The
Environment Agency

Y and on behalf
itdlife Trust ’

We hereby certify this a true and
copy of the original complete

Dated........... 222y Of.evrrcrevarecerenes 20uees
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No. 3617355
The Companies Act 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

Memorandum and Articles of Association

of

The Cleanaway Havering Riverside Trust

Incorporated the 12 August 1998

Stone King

SOLICITORS AND ADVOCATES
39 Cloth Fair
London EC1A 7JQ

Tel. 020 7796 1007
Fax. 020 7796 1017
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MEMORANDUM OF ASSOCIATION OF
THE CLEANAWAY HAVERING RIVERSIDE TRUST

1. Name

The name of the company (“the Charity") is The Cleanaway Havering Riverside Trust.

2. Registered office

The registered office of the Charity shall be in England and Wales.
3. Objects’

The objects (“the cbjects”) for which the Charity is established are for the benefit of the public in the
London Borough of Havering and adjacent land in the Borough of Thurrock south of the A13 and
London - Tilbury Railway line comprising the Wennington and Aveley Marshes with priority to the
wards of Rainham, South Hornchurch and Airfield through the:

3.1 Protection or conservation of the natural environment by restoring or reclaiming land which
can otherwise be used for economic, social or environmental purpeses by reason of pollution
damage caused by an activity previously carried out on the land;

3.2 The protection and preservation of the environment for the public benefit by:

3.2.1 preventing or reducing any potential causes of pollution in relation to any land which
has suffered or may suffer pollution as a result of an activity previously carried out on
the fand; or

3.2.2 remedying or mitigating the effects of any pollution in relation to land which has
suffered or may suffer pollution as a result of an activity previously carried out on the
land.

3.3 The protection and preservation of the environment for the public benefit by:

3.3.1 educating the pubiic in the benefits to the environment of sustainable waste
management practices; and

3.3.2 conducting research into sustainable waste management and disseminating the useful
results of that research (in this Clause, “sustainable waste management practices”
shall mean waste minimisation, minimisation of pollution and harmful waste, re-use of
waste, waste recovery activities and clearance of pollutants from contaminated land).

3.4  The protection and preservation of the environment for the public benefit by:

3.4.1 the provision, maintenance or improvement of a public park, recreation ground or open
space; or

3.4.2 the provision of some other public amenity in the vicinity of a landfill site PROVIDED
THAT any public park, recreation ground, open space or public amenity provided,
maintained, or improved by virtue of this Clause shall not be operated for profit

! Clause 3 was amended by a Written Resolution dated 3 January 2001
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(in this Clause, “landfill site” shall have the meaning ascribed by section 66 of the
Finance Act 1996).

3.6  The protection and preservation of the built environment for the benefit of the public by the
maintenance, repair or restoration of a building or other structure which is of historic or
architectural interest and is in the vicinity of a landfill site:

PROVIDED THAT any building or other structure maintained, repaired or restored by virtue of
this Clause shall be open to the public and provided that any such building or structure is not
operated for profit

(in this Clause, “landfill site” shall have the meaning ascribed by section 66 of the Finance Act
1996)".

4. Powers
The Charity has the following powers which may be exercised only in promoting the objects:

41 to buy, take on lease or in exchange, hire or otherwise acquire any property necessary for the
achievement of the objects and to maintain and equip it for use;

4.2  to appoint and constitute such advisory committees as the Trustees may think fit;

4.3 to take such steps that are necessary to ensure reascnable public access to the Charity's
property;

4.4 to charge and collect from members of the public a reasonable fee for admission to the
property of the Charity;

45 to provide recreational facilities and amenities including light refreshments.

4.6 to promote commission or carry out research, pilot or demonstration proiects or training
schemes;

47 to provide advice;
4.8  to publish or distribute information;
4.9 to co-operate with other bodies;

4.10 to enter into any arrangements with any Government department, local authority, university,
college or other body or person conducive to the promotion and attainment of the objects;

411 to support, administer or set up other charities;

412 toraise funds (provided that the Charity shall not undertake any substantial permanent trading
activities in raising funds for its charitable objects and shall comply with any relevant statutory
restrictions);

4.13 to borrow or raise money on such terms as may be thought fit and give security for loans (but
only in accordance with the restrictions imposed by the Charities Act 1993);

4.14 to secure the discharge of any of the Charity's liabilities and obligations in any manner;
415 toacquire any copyright, patents, translation, publication, right of publication or reproduction or
other intellectual property rights which may appear useful to the Charity and to protect,

prolong, register, renew, exercise, develop, turn to account, use or manufacture the same;

416 to advertise in such manner as may be thought expedient with a view to promoting the objects;
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4.17

418

4.19

4.20

4.21

4.22

423

4.24

4.25

4.26

427

4.28

to purchase, take on lease or in exchange, hire or otherwise acquire any real or personal
property or any rights therein and any rights or privileges necessary for the promotion of the
objects and to construct, maintain and alter any buildings or erections necessary or convenient
for the work of the Charity;

to [et or dispose of property of any kind (but only in accordance with the restrictions imposed
by the Charities Act 1993);

to provide financial assistance, make grants, donations or loans of money and to give
guarantees;

to draw, make, accept, endorse, discount, execute, issue and deal with promissory notes, bills
of exchange and other instruments of any kind, whether or not negotiable or transferable;

to set aside funds for special purposes or as reserves against future expenditure;
to deposit or invest funds in any manner (but to invest only after obtaining advice from a

financial expert and having regard to the suitability of investments and the need for
diversification);

to solicit contributions to the funds of the Charity and to accept gifts (both inter vivos and
testamentary) of money and other property of any kind, whether real or personal and whether
or not subject to any specific charitable trusts or conditions;

to accept any gifts, subscriptions (whether or not under deed of covenant), donations,
bequests or devises of lands, monies, securities either real or personal property;

to delegate the management of investments to a financial expert, but only on terms that:
(A) the investment policy is set down in writing for the financial expert by the Trustees,
(B) every transaction is reported promptly to the Trustees;

) the performance of the investments is reviewed regularly with the Trustees;

(D) the Trustees are entitled to cancel the delegation arrangement at any time;

(E} the investment policy and the delegation arrangement are reviewed at least once a
year,

(F) all payments due to the financial expert are on a scale or at a level which is agreed in
advance and are nofified promptly to the Trustees on receipt; and

{(G) the financial expert must not do anything outside the powers of the Trustees;

to arrange for investments or other property of the Charity to be held in the name of a nominee
(being a corporate body registered or having an established place of business in England and
Wales) under the control of the Trustees or of a financial expert acting under their instructions
and to pay any reasonable fee required;

to insure the property of the Charity against any foreseeable risk and take out other insurance
policies to protect the Charity when required,

to purchase and maintain insurance for the Trustees against the costs of a successful defence
to a criminal prosecution brought against them as charity trustees or against personal liability
incurred by them in respect of any act or omission in the actual or purported execution and/or
discharge of their duties and/or in the exercise or purported exercise of their powers and/or
otherwise in relation to the Charity which is or is alleged to be a breach of trust or breach of
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duty, unless the Trustee concerned knew that, or was reckless whether, the act or omission
was a breach of trust or breach of duty;

4.29 to employ paid or unpaid agents, staff or advisers;
4.30 to enterinto contracts to provide services to or on behaif of other bodies;

4.31 to establish, become a member of, manage, or support any bodies (whether incorporated or
not) whose objects may seem capable of furthering any of the objects;

4.32 to establish where necessary local branches (whether autonomous or not);
4.33 to procure the Charity to be registered or recognised in any foreign country or place;

4.34 to pay all costs and expenses arising in connection with the formation and registration of the
Charity; and

4.35 to do anything else within the law which promotes or is ancillary to the objects.

5. Limited liability

The liability of the members is limited.
6. Guarantee

Every member promises, if the Charity is dissolved while he orit (in the case of a member which is a
corporate body) remains a member or within 12 months afterwards, to contribute up to £1 towards the
costs of dissolution and the liabilities incurred by the Charity while the contributor was a member.

7. Dissolution

7.1 If the Charity is dissolved the assets (if any) remaining after provision has been made for all its
liabilities must be applied to or for the benefit of such charitable institution or institutions having
similar or complementary objects to those of the Charity and which is a body or are bodies (as
the case may be) concerned with the environment within the meaning of section 53 of the
Finance Act 1996 and regulations made thereunder and if more than one then in such shares
or proportions and in such manner in ali respects as the Trustees may, in their discretion,
decide.

7.2 Afinal report and statement of accounts must be sent to the Commission.
8. Interpretation
8.1 In this Memorandum of Association:

e “the Commission” means the Charity Commissioners for England and Wales;

¢ ‘“Landfill Tax Regulations” refers to the Landfill Regulations 1996 S| No 1527 and any
superseding regulations made from time to time;

* “member” and “membership” refers to membership of the Charity; and

* “Trustee” means a director of the Charity and “Trustees” means all of the directors.

8.2 References to an Act of Parliament are references to such act as amended or re-enacted from
time to time and to any subordinate legisiation made under it.

8.3 References to the masculine gender shall include the feminine gender.
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We, the subscribers to this Memorandum of Association, wish to be formed into a company under this
Memorandum.

Names and addresses of subscribers Signhatures of subscribers

Cleanaway Limited
The Drive

Warley

Brentwood

Essex

CM13 3BE

The London Borough of Havering
Town Hall

Main Road

Romford

Essex

RM1 3BC

The Environment Agency

The Environment Agency - Thames Region
Kings Meadow House

Kings Meadow Road

Reading

Berkshire

RG18DQ

Reginald Michael Warner

C/o Rainham and Wennington Community Association
Brenda Blakemore Community Centre

Upminster Road North

Rainham

Essex

RM13 9JL

The Port of London Authority
Londen River House

Royal Pier Road

Gravesend

Kent

DA12 2BG

The Essex Wildlife Trust Limited
Fingringhoe Wick Nature Reserve
South Green Road

Fingringhoe

Colchester

CO5 7DN
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COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION OF
THE CLEANAWAY HAVERING RIVERSIDE TRUST

1. Membership
1.1 The number of members with which the Charity proposes to be registered is six.
1.2 The Charity shall maintain a register of members.

1.3  The members of the Charity shall be subscribers to the Memorandum and any such other
person as the Trustees by unanimous resolution shall invite to become a member of the
Charity and whose name shall be placed by authority of the Trustees on the register of
members. Every such person becoming a member of the Charity shali remain a member until
he or it {as the case may be) shall cease to be a member by virtue of some provision
contained in these Articles.

1.4 Membership shall terminate forthwith if the member concerned:
(A) gives written notice of resignation to the Charity;
(B) (in the case of an individual) dies or (in the case of a body corporate) ceases to exist;

(C) is six months in arrears in paying the relevant subscription (if any) (but in such a case
the member may be reinstated on payment of the amount due); or

(D) is removed from membership by resclution of the Trustees on the ground that in their
reasonable opinion the member's continued membership is harmful to the Charity (but
only after notifying the member in writing and considering the matter in the light of any
written representations which the member concerned puts forward within 14 clear days
after receiving notice).

1.5 Membership of the Charity is not transferable.

2. General Meetings

21 Members are entitled to attend general meetings either personally or (in the case of a member
organisation) by an authorised representative. General meetings are called on at least 21
clear days’ written notice to all members specifying the time and place of the meeting, the
business to be discussed and, in the case of an AGM, specifying the meeting as such.

2.2 No business shall be transacted at any general meeting unless a quorum of members is
present. There is a quorum at a general meeting if the number of members or authorised
representatives personally present is at least three or one third of the members. If such a
quorum is not present within half an hour from the time appointed for the meeting, orif during
a meeting such a quorum ceases to be present, the meeting shall stand adjourned to the
same day in the next week at the same time and place or such time and place as the Trustees
may determine.

2.3 The Chairman or (if the Chairman is unable or unwilling to do so) some other member elected
by those present presides at a general meeting.
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2.4 The Chairman may, with the consent of any meeting at which a quorum is present (and shall if
so directed by the meeting), adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a meeting is
adjourned for 14 days or more, at least seven days’ notice of the adjourned meeting shall be
given, specifying the time and place of the meeting and the general nature of the business to
be transacted. Otherwise it shall not be necessary to give any such notice.

2.5 Except where otherwise provided by these Articles, every issue is decided by a majority of the
votes cast.

2.6 The Charity must held an AGM in every year which all members shall be entitled to attend.
The first AGM may be held within 18 months of the Charity’s incorporation.

2.7 At an AGM the members:
(A) receive the accounts of the Charity for the previous financial year,;
(B) receive the Trustees' report on the Charity's activities since the previous AGM,;

C) accept the retirement of those Trustees who wish to retire or who are retiring by
rotation;

(D) elect persons to be Trustees to fill vacancies arising;

(E) appoint auditors for the Charity;

(F) may confer on any individual (with his or her consent) the honorary title of Patron,
President or Vice-President of the Charity; and

(G) discuss and determine any issues of policy or deal with any other business put before
them.

2.8  Any general meeting which is not an AGM is an EGM.

2.9  An EGM may be called at any time by the Trustees and must be called within 28 days on a
written request from two members of the Charity.

2.10 Aresolution put to the vote of the meeting shall be decided on a show of hands unless before
or on the declaration of the result of the show of hands a poll is demanded:

(A) by the Chairman; or
(B) by at least two members having the right to vote at the meeting; or

(9] by a member representing not less than one-sixth of the total voting rights of all the
members having the right to vote at the meeting; and

a demand by a person as proxy for a member shali be the same as a demand by a member.

2.11  Uniess a poli be so demanded, a declaration by the Chairman that a resolution has on a show
of hands been carried or carried unanimously, or by a particular majority, or lost, or not carried
by a particular majority, and an entry fo that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution. The demand for a poll may, before the poll is taken, be
withdrawn, but only with the consent of the Chairman, and a demand so withdrawn shall not
be taken to have invalidated the result of a show of hands before the demand was made.
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2.13

214

2.15

2.16

2.17

2.18

2.19

2.20

2.21

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the meeting shall be entitled to a casting vote, in addition to any other vote he or it (as the
case may be) may have.

A poll demanded on the election of a Chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken either forthwith or at such
time and place as the chairman of the meeting directs, being not more than 30 days after the
poll is demanded, and any business other than that upon which a poll has been demanded
may proceed pending the taking of the poll. The result of the poli shall be deemed to be the
resolution of the meeting at which the poll was demanded.

No notice need be given of a poll not taken forthwith if the time and place at which it is taken
are announced at the meeting at which it is demanded. In any other case at least seven clear
days’ notice shall be given specifying the time and place at which the poli is to be taken.

A resolution in writing executed by or on behalf of each member who would have been entitled
to vote upon it if it had been proposed at a general meeting at which he or it was present shall
be as effectual as if it had been passed at a general meeting duly convened and held and may
consist of several instruments in the like form each executed by or on behalf of one or more
members.

Subject as aforesaid, on a show of hands every member present in person shall have one
vote and on a poll every member present in person or by proxy shall have one vote. No
objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is tendered and every vote not disallowed at the meeting
shall be valid. Any objection made in due time shall be referred to the Chairman, whose
decision shall be final and conclusive.

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authorised in that behalf appeinted by that court, and any such receiver, curator bonis or other
person may, on a poll, vote by proxy. Evidence to the satisfaction of the Trustees of the
authority of the person claiming the right to vote shall be deposited at the Office, or at such
other place as is specified in accordance with these Articles for the deposit of instruments of
proxy, not less than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised and in default the right to vote shall not be
exercisable.

Any member of the Charity entitled to attend and vote at a general meeting is entitled to
appoint another person (whether a member or not) as his proxy to attend and vote instead of
him.

An instrument appointing a proxy shall be in any commeon form or in any form as the Trustees
may approve and the Trustees may if they think fit (but subject to the provisions of the Act)
send out with the notice of any meeting forms of instrument of proxy for use at the meeting.

The instrument appointing a proxy shall be deemed to confer authority to demand or join in
demanding a poll.

The instrument appointing a proxy and any authority under which it is execuied or a copy of
such authority certified notarially or in some other way approved by the Trustees may:

(A) be deposited at the Office or at such other place within the United Kingdom as is
specified on the notice convening the meeting or in any instrument of proxy sent out by
the Charity in relation to the meeting not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the instrument
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2.23

3.2

3.3

3.4

proposes to vote; or

(B) in the case of a poll taken more than 48 hours after it is demanded, be deposited as
aforesaid after the poll has been demanded and not less than 24 hours before the time
appointed for taking the poll; or

(C)  where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the
Chairman or to the Secretary or to any of the Trustees; and

an instrument of proxy which is not deposited or delivered in a manner so permitted shall be
invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determination was received at the
Office or at such other place at which the instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which the vote is given or the poll
demanded or {in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

Any corporation which is a member of the Charity may by resolution of its directors or other
governing body authorise such person as it thinks fit to act as its representative at any meeting
of the Charity, and the person so authorised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation could exercise if it were an
individual member of the Charity.

The Trustees
The Trustees as charity Trustees have control of the Charity and its property and funds.

The number of Trustees shall be not less than three and shall not be more than six individuals
or bodies corporate, all of whom must be members.

Every Trustee must sign a declaration of willingness to act as a charity trustee of the Charity
before he or it (as the case may be) or it is eligible to vote at any meeting of the Trustees.

(A) Without prejudice to any other provisions of or incorporated in the Act or these Articles
governing the appointment and removal of directors or Trustees, each member shall
be entitied to appoint a Trustee, to remove any Trustee so appointed and to appoint
another Trustee in place of any Trustee so appointed who for any reason ceases to be
a Trustee. A member shall be entitled to appoint, or remove, himself as Trustee. For
this purpose each member may designate one of the initial Trustees on incorporation
who shall be deemed to have been appointed under this regulation.

(B) Any appointment or removal or designation under this regulation shall be by notice in
writing lodged at the registered office of the Charity or delivered to a duly constituted
meeting of the Trustees and signed. Any such appointment or removal shall take
effect as at the time of such lodgement or delivery or at such later time as shall be
specified therein. In the case of a corporation such notice may be signed by or on its
behalf by a director or secretary thereof or by its duly appointed attorney or duly
authorised representative.

©) Any such appointment (other than appointment of the initial Trustees on incorporation)
shall take effect upon confirmation by the Trustees.
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©)

(E)

(F)

35 (A)

(B)

(C)

In addition to Trustees appointed under Article 3.4(A) of these articles the Trustees
may appoint one or more additional Trustees at their discretion.?

No appointment of Trustees under Article 3.4(D) shall be effective without the prior
written consent of Cieanaway Limited. 2

On any resolution to amend this Article 3.4 each member voting against such
resolution shall be deemed to cast 1,000 votes against such resolution.

Each calendar year one-third of the Trustees shall retire by rotation or, if their number
is not three or a multiple of three, the number nearest to one-third (one-half being
rounded down where the year is an even number and up where the year is an odd
number) shall retire from office.

The Trustees to retire by rotation shall be those who have been longest in the office
since their land appointment or re-appointment, but as between persons who become
or were last re-appointed trustees on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot.

Such retirements shall take effect at each AGM, but if none such is held by 30
November in any calendar year on such 30 November.

3.6 A Trustee retiring under Article 3.5 or otherwise shall be eligible for re-appointment under
Article 3.4.

3.7 A Trustee’s term of office automatically terminates if he or she:

(A)

(B)

(C)

(D)

(E)

(G)

ceases to be a Trustee by virtue of any provision of the Act or he or it (as the case may
be) becomes prohibited by law from being a Trustee;

becomes bankrupt or makes any arrangement or composition with his creditors
generally;

is or may be suffering from mental disorder and either:

(1) he or she is admitted to hospital in pursuance of an application for admission
under the Mental Health Act 1983 or, in Scotland, an application for admission
under the Mental Health {Scotland) Act 1960; or

(2) an order is made by a court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder for his or her detention of
the appointment of a receiver, curator bonis, or other person to exercise powers
with respect to his or her property or affairs;

is absent from four consecutive meetings of the Trustees and the Trustees resolve
that his or her office be vacated;

the member by whom he or it (as the case may be) was (or he or it (as the case may
be) was deemed to be) appointed under 3.4 of the Articles ceases to be a member; or

resigns by written notice to the Trustees;

is removed by resolution passed by a least two-thirds of the Trustees such resolution
being passed at a meeting of the Trustees duly convened and held after the meeting
has invited the views of the Trustee concerned and the chairman of the meeting has
declared that the meeting has considered the matter in light of such views.

* Articles 3(D) and 3(E) were inserted by a written resolution dated 28 April 2005
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3.8 A technical defect in the appointment of a Trustee of which the Trustees are unaware at the
time does not invalidate decisions taken at a meeting of Trustees.

4, Proceedings of Trustees

4.1 The Trustees must hold at least two meetings each year.
4.2 A quorum at a meeting of the Trustees is three Trustees.

43 A meeting of the Trustees may be held in person by suitable electronic means as agreed by
the Trustees by which all participants may communicate with all the other participants.

4.4  The Chairman or (if the Chairman is unable or unwilling to do so) some other Trustee chosen
by the Trustees present presides at each meeting.

4.5 Every issue may be determined by a simple majority of the votes cast at a meeting but a
written resolution signed by all the Trustees is as valid as a resolution passed at a meeting
(and for this purpose the resolution may be contained in more than one document and will be
treated as passed on the date of the last signature).

4.6  Exceptfor the chairman of the meeting, who has a second or casting vote, every Trustee has
one vote on each issue.

47 A procedural defect of which the Trustees are unaware at the time does not invalidate
decisions taken at a meeting.

5. Powers of Trustees

5.1 The Trustees have the following powers in the administration of the Charity:

(A) to appoint (and remove) any member (who may be a Trustee) to act as Secretary to
the Charity in accordance with the Act and where the office of Secretary is vacant or
there is for any other reason no secretary capable of acting, to appoint (and remove)
any assistant or deputy secretary (who need not be a member) to so act;

(B) to appoint a Chairman, Treasurer and other honorary officers from among their
number;

(C) to delegate any of their functions to committees consisting of two or more individuals
appointed by them (but at least two members of every committee must be a Trustee
and all proceedings of committees must be reported promptly to the Trustees);

(D) to make rules consistent with the Memorandum, the Articles and the Act to govern
proceedings at their meetings and at meetings of committees;

(E} to make rules consistent with the Memorandum, the Articles and the Actto governthe
administration of the Charity and the use of its seal (if any);

(F) to establish procedures 1o assist the resolution of disputes within the Charity;

Q) subject to the provisions of the Act, the Memorandum and the Articles and to any
directions given by special resolution, to manage the business of the Charity;

(H) to resolve pursuant to clause 4.28 of the Memorandum to effect indemnity insurance
notwithstanding their interest in such a policy; and

) to exercise any other powers of the Charity which are not reserved to a general
meeting.
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6.2

6.3

6.4

6.5

M&ADS/01/01

Benefits to members and Trustees

The property and funds of the Charity shall be used only for promoting the objects and do not
belong to the members of the Charity but:

(A)

(B)

members (including Trustees) may be paid interest at a reasonable rate on money lent
to the Charity; and

members (including Trustees) may be paid a reasonable rent or hiring fee for property
let or hired to the Charity.

A Trustee shall not receive any payment of money or other material benefit (whether directly or
indirectly) from the Charity except:

(A)

(B)

(C)

(D)

(E)

as mentioned in clause 4.28 of the Memorandum and articles 6.1(A}, 6.1(B) or 6.3 in
these articles;

reimbursement of reasonable out-of-pocket expenses (including hotel and travel costs)
actually incurred in running the Charity;

an indemnity (in so far as permitted by Article 9) in respect of any liabilities properly
incurred in running the Charity (including the costs of a successful defence to criminai
proceedings);

payment to any company in which a Trustee has no more than a 1 per cent
shareholding; and

in exceptional cases, other payments or benefits (but only with the written approval of
the Commission in advance).

Any Trustee (or any firm or company of which a Trustee is a member or employee) may enter
into a contract with the Charity to supply goods or services in return for a payment or other
material benefit but only if:

(A)
(B)

(©)

(D)

the goods or services are actually required by the Charity;

any benefit accruing from such a contract does not breach the Landfill Tax
Regulations;

the nature and level of the remuneration is no more than is reascnable in relation to
the value of the goods or services and is set in accordance with the procedure in
article 6.4; and

no more than one half of the Trustees are subject to such a contract in any financial
year.

Whenever a Trustee has a personal interest in a matter to be discussed at a meeting of the
Trustees or a committee the Trustee concerned must:

(A)
(B)

(C)
D)

declare an interest at or before discussion begins on the matter;

withdraw from the meeting for that item unless expressly invited to remain in order to
provide information;

not be counted in the quorum for that part of the meeting; and

withdraw during the vofe and have no vote on the matter.

This regulation may not be amended without the prior written consent of the Commission.
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7.1

7.2

7.3

7.4

7.5

8.2

8.3

Records and Accounts

The Trustees must comply with the requirements of the Act and of the Charities Act 1993 as to
keeping financial records, the audit of accounts and the preparation and transmission to the
Registrar of Companies and the Commission of:

(A)  annual reports;

(B) annual returns; and

(o) annual statements of account.

The Trustees must keep proper records of:

(A) all proceedings at general meetings;

(B) all proceedings at meetings of the Trustees;

(C) all reports of committees; and

(D) all professional advice obtained.

Accounting records relating to the Charity must be made available for inspection by any
Trustee at any reasonable time during normatl office hours and may be made available for
inspection by members who are not Trustees if the Trustees so decide.

A copy of the Charity’s latest available statement of account must be supplied on request to
any Trustee or member, or to any other person who makes a written request and pays the
Charity’s reasonable costs, within two months.

No member shalt (as such) have any right of inspecting any accounting records ar other baok
or document of the Charity except as conferred by statue or authorised by the Trustees or by
ordinary resolution of the Charity.

Nofices

Notices under these articles may be sent by hand, or by post or by suitable electronic means
or (where applicable to members generally) may be published in any suitable journal or
newspaper or any newsletter distributed by the Charity.

The only address at which a member is entitled to receive notices is the address shown in the
register of members.

Any notice given in accordance with these articles is to be treated for all purposes as having
been received:

(A) twenty four hours after being sent by electronic means or delivered by hand to the
relevant address;

(B) two clear days after being sent by first class post to that address;
©) three clear days after being sent by second class or overseas post to that address;
(D) on the date of publication of a newspaper containing the notice;

(E) on being handed to the member (or, in the case of a member organisation, its
authorised representative) personally; or, if earlier

(F) as soon as the member acknowledges actual receipt.
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8.4  Atechnical defect in the giving of notice of which the Trustees are unaware at the time does
not invalidate decisions taken at a meeting.

9. Indemnity

Subject to the provisions of the Act, every Trustee or other officer, employee or auditor of the Charity,
shall be indemnified out of the assets of the Charity against any liability incurred by him in defending
any proceedings whether civil or criminal in which judgment is given in his favour or in which he is
acquitted or in connection with any application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust in relation to the affairs of the Charity.

10. Dissolution

The provisions of the Memorandum relating to dissolution of the Charity take effect as though
repeated here.

11. Interpretation

11.1  In these atticles:

. “the Act_” means the Companies Act 1985 and every other statute concerning
companies;

. “AGM" means an annual general meeting of the Charity;

» “the Articles” means these articles of association;

. “authorised representative” means an individual who is authorised by a member

organisation which is a corporation to act on its behalf at meetings of the Charity in
accordance with the Act, and whose name is given to the Secretary;

. “Chairman” means the chairman of the Trustees;

. “the Charity” means the company governed by these articles;

. “charity trustee” has the meaning prescribed by section 97(1) of the Charities Act
1993;

. “clear day” means 24 hours from midnight foliowing the relevant event;

. “the Commission” means the Charity Commissioners for England and Wales;

. “EGM” means an extraordinary general meeting of the Charity;

o “financial expert” means an individual, company or firm who is an authorised person
within the meaning of the Financial Services Act 19886;

. “Landfiil Tax Reguiations” refers to the Landfill Tax Regulations 1996 SI No. 1527 and
any superseding Regulations made from time to time;

. “‘material benefit” means a benefit which may not be financial but has a monetary
value;

» “member”’ and “membership” refer to membership of the Charity,

. “Memorandum” means the Charity’s Memorandum of Association;

. ‘month” means calendar month;
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. “the Objects” means the Objects of the Charity as defined in clause 3 of the

Memoaorandum;

) “the Office” means the registered office of the Charity from time to time;

. “Secretary” means the Secretary of the Charity;

) “taxable trading” means carrying on a trade or business on a continuing basis for the
principal purpose of raising funds and not for the purpose of actually carrying out the
Objects;

. “Trustee” means a director of the Charity and “Trustees” means all of the directors;

. “wrciitten" or “in writing” refers to a legible document on paper including a fax message;
an

. “year’ means calendar year.

11.2  Unless expressly defined herein or unless the context otherwise requires, expressions defined
in the Act or any statutory modification thereof in force at the date at which these regulations
become binding on the Charity, shall have the meanings so defined.

11.3 References to an Act of Parliament are to such act as amended or re-enacted from time to
time and to any subordinate legislation made under it.

11.4 Save where the context otherwise requires references to the masculine gender shall include
the feminine gender.
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Names and addresses of subscribers Signatures of subscribers

Cleanaway Limited
The Drive

Warley

Brentwood

Essex

CM13 3BE

The London Borough of Havering
Town Hall

Main Road

Romford

Essex

RM1 3BC

The Environment Agency

The Environment Agency — Thames Region
Kings Meadow House

Kings Meadow Road

Reading

Berkshire

RG1 8DQ

Reginald Michael Warner

C/o Rainham and Wennington Community Association
Brenda Blakemore Community Centre

Upminster Road North

Rainham

Essex

RM13 9JL

The Port of London Authority
London River House

Royal Pier Road

Gravesend

Kent

DA12 2BG

The Essex Wildiife Trust Limited
Fingringhoe Wick Nature Reserve
South Green Road

Fingringhoe

Colchester

CO57DN
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