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CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company Number 12339275

The Registrar of Companies for England and Wales, hereby certifies
that

SMARTER UNIFORMS C.I.C.

is this day incorporated under the Companies Act 2006 as a
Community Interest Company; is a private company, that the company
is limited by guarantee, and the situation of its registered office is in
England and Wales

Given at Companies House, Cardiff, on 28th November 2019
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The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Companies House IN“].(et)

Application to register a company

Received for filing in Electronic Format on the: 27/11/2019 X8J53KUE
Company Name in SMARTER UNIFORMS C.I.C.

Sull:

Company Type: Private company limited by guarantee
Situation of England and Wales

Registered Office:

Proposed Registered 21 QUEENS ROAD

Office Address: BRIGHTON

ENGLAND BN1 3XA

Sic Codes: 47710

Electronically filed document for Company Number: 12339275



Proposed Officers

Company Director 1

Type: Person

Full Forename(s): SIOBHAN MARY

Surname: WILSON

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: **¥/03/1966 Nationality:  BRITISH

Occupation: ~ COMPANY
DIRECTOR

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 12339275



Company Director 2

Type: Person

Full Forename(s): LISA CLAIRE

Surname: CREAGH

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: **/04/1972 Nationality:  BRITISH

Occupation: COMPANY
DIRECTOR

The subscribers confirm that the person named has consented to act as a director.

Company Director 3

Type: Person

Full Forename(s): ANNE ELIZABETH

Surname: AMNER

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: **[05/1972 Nationality:  BRITISH

Occupation: ~ COMPANY
DIRECTOR

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 12339275



Company Director 4

Type: Person

Full Forename(s): CAROL JOY

Surname: ROSE

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: **[12/1964 Nationality:  BRITISH

Occupation: COMPANY
DIRECTOR

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 12339275



Persons with Significant Control (PSC)

Statement of initial significant control

On incorporation, there will be someone who will count as a Person with Significant Control (either a
registerable person or relevant legal entity (RLE)) in relation to the company

Electronically filed document for Company Number: 12339275



Individual Person with Significant Control details

Names: SIOBHAN MARY WILSON

Country/State Usually ENGLAND
Resident:

Date of Birth: *¥/03/1966 Nationality: ~ BRITISH

Service address recorded as Company's registered office

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 12339275



Nature of control The person has the right to exercise, or actually exercises,
significant influence or control over the company.

Electronically filed document for Company Number: 12339275



Individual Person with Significant Control details

Names: LISA CLAIRE CREAGH

Country/State Usually ENGLAND
Resident:

Date of Birth: *¥/04/1972 Nationality: ~ BRITISH

Service address recorded as Company's registered office

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 12339275



Nature of control The person has the right to exercise, or actually exercises,
significant influence or control over the company.

Electronically filed document for Company Number: 12339275



Individual Person with Significant Control details

Names: ANNE ELIZABETH AMNER

Country/State Usually ENGLAND
Resident:

Date of Birth: *¥/05/1972 Nationality: ~ BRITISH

Service address recorded as Company's registered office

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 12339275



Nature of control The person has the right to exercise, or actually exercises,
significant influence or control over the company.

Electronically filed document for Company Number: 12339275



Individual Person with Significant Control details

Names: CAROL JOY ROSE

Country/State Usually ENGLAND
Resident:

Date of Birth: *%/12/1964 Nationality: ~ BRITISH

Service address recorded as Company's registered office

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 12339275



Nature of control The person has the right to exercise, or actually exercises,
significant influence or control over the company.

Electronically filed document for Company Number: 12339275



Statement of Guarantee

| confirm that if the company is wound up while | am a member, or within one year
after | cease to be a member, | will contribute to the assets of the company by such
amount as may be required for:

- payments of debts and liabilities of the company contracted before | cease to be a
member;

- payments of costs, charges and expenses of winding up, and;

- adjustment of the rights of the contributors among ourselves, not exceeding the

specified amount below.

Name: SIOBHAN WILSON

Address 21 QUEENS ROAD
BRIGHTON
ENGLAND
BN1 3XA

Amount Guaranteed 1

Name: LISA CREAGH

Address 21 QUEENS ROAD
BRIGHTON
ENGLAND
BN1 3XA

Amount Guaranteed 1

Name: ANNE AMNER

Address 21 QUEENS ROAD
BRIGHTON
ENGLAND
BN1 3XA

Amount Guaranteed 1

Name: CAROL ROSE

Address 21 QUEENS ROAD
BRIGHTON
ENGLAND
BN1 3XA

Amount Guaranteed 1

Electronically filed document for Company Number:

12339275



Statement of Compliance

I confirm the requirements of the Companies Act 2006 as to registration have been complied with.

Name: SIOBHAN WILSON
Authenticated YES
Naine: LISA CREAGH
Authenticated YES
Naine: ANNE AMNER
Authenticated YES
Naine: CAROL ROSE
Authenticated YES
Authorisation
Authoriser Designation: subscriber Authenticated YES

End of Electronically filed document for Company Number: 12339275



COMPANY NOT HAVING SHARE CAPITAL

Memorandum of association of
SMARTER UNIFORMS C.I.C.

Each subscriber to this memorandum of association wishes to form a company under the Companies Act 2006 and agrees to
become a member of the company.

Authentication
Authenticated Electronically
Authenticated Electronically

Name of each subscriber
Siobhan Wilson

Lisa Creagh
Anne Amner Authenticated Electronically
Carol Rose Authenticated Electronically

Dated: 27/11/2019



The Companies Act 2006

Community Interest Company Limited by Guarantee

Articles of Association!
of

Smarter Uniforms C.1.C.

(CIC Limited by Guarantee, Schedule 1, Small Membership)
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The Companies Act 2006
Community Interest Company Limited by Guarantee
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.............. ThecompaﬂiESAct2006

____________ - '_ -Arﬁt’icl_es’ of Association o

......... SO of _ -

Smarter Unlforms C L C. o |

SRR .' INTERPRETATION o R

) 1 ' _D_efined Terms .

1. 1 The mterpretatmn of these Art1cles is governed by the prov1s1ons set out in the
' Schedule at the end of the Art1cles o

COMMUNITY IN TEREST COMPAN Y AN D ASSET LOCK
= 2_'_ _ B Communlty Interest Company
| The Company is to be a c0mmun1ty mterest company
3. _' Asset Lock? . |
' _..3.'.1 | -The Company shall not transfer any of its assets. other than for full cons1derat1on
3.2 . Prov1ded the cond1t1ons 1n Art1cle 3. 3 are sat1sf1ed Art1cle 3. l shall not apply to:

(@) the transfer of assets to any spec1f1ed asset-locked body, or’ (w1th the consent
R of the Regulator) to any other asset- locked body, and '

: (b)'_' " the transfer of assets made for the beneflt of the commun1ty other than by way o |
o of a transfer of assets. into an asset—locked body

' 33 " The conditions are that the transfer of assets must comply w1th any restnct1ons on’ |
~ the transfer of assets for less ‘than. full consideration wh1ch may be set - out
elsewhere in the memorandum and Art1cles of the. Company

34 If
3.4 the Company is wound up under the Insolvency Act 1986; and
o .' 34. 2 all 1ts l1ab1l1t1es have been sat1sf1ed |

'any res1dual assets shall be g1ven or transferred to the asset-locked body spec1f1ed 1n" |
i} _Art1cle 3.5 below. ' .

3.5 For the purposes of th1s Article 3, the asset locked body to which funds may be
. transferred shall be decided upon by the CIC Regulator at the relevant time.
(Please note that a commumty interest company. cannot nominate itself as the asset -
locked body It also. cannot nominate a nomn-asset locked body. An asset locked body
. is defined as a CIC or chanty, a perm1tted 1ndustr1al and prov1dent soc1ety or non-UK '
: -based equ1valent) : : L



Charity Registration Number (if applicable): [ ]
Company Registration Number (if applicable):

Registered Office: 21 Queens Road, Brighton BN1 3XA3

Not for profit

4.1  The Company is not established or conducted for private gain: any surplus or
assets are used principally forthe benefit of the community.

OBJECTS, POWERS AND LIMITATION OF LIABILITY
Objects*

The objects of the Company are to carry on activities which benefit the community
and in particular (without limitation} to:

5.1 Provide affordable or free uniforms with our school partners through the
development of a robust school uniform reuse scheme.

5.2 Save parents money through offering a low cost alternative to school uniforms
fitting within current school uniform policy

5.3 Fundraise for schools through the allocation of profits from sales directly back in
to the school community

5.4 Educate our community about the importance of valuing textiles through various
presentations and workshops as well as marketing material

5.5 Protect our planets valuable resources through the monitoring of our carbon and
water savings

5.6 Prevent textile waste going to landfill through the messaging we provide within
the workshops in object 5.4 and by diverting our own textile recycling to companies
operating circular or re-manufacturing models.

Powers

6.1  To further its objects the Company may do all such lawful things as may
further the Company’s objects and, in particular, but, without limitation, may borrow
or rais¢ and secure the payment of money for any purpose including for the purposes
of investment or of raising funds.

Liability of members’

The liability of each member is limited to £1, being the amount that each member
undertakes to contribute to the assets of the Company in the event of its being wound

up while he or she is a member or within one year after he or she ceases to be a
member, for:

2 V1.13/7/2012



7.1

7.2
7.3

9.1

9.2

10.

11.
11.1

11.2

payment of the Company’s debts and liabilities contracted before he or she ceases to
be a member;

payment of the costs, charges and expenses of winding up; and
adjustment of the rights of the contributories among themselves.
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES®
Directors’ general authority

Subject to the Articles, the Directors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the

Company.
Members’ reserve power

The members may, by special resolution, direct the Directors to take, or refrain from
taking, specific action.

No such special resolution invalidates anything which the Directors have done before
the passing of the resolution.

Chair

The Directors may appoint one of their number to be the chair of the Directors for
such term of office as they determine and may at any time remove him or her from
office.

Directors may delegate’

Subject to the Articles, the Directors may delegate any of the powers which are
conferred on them under the Articles or the implementation of their decisions or day
to day management of the affairs of the Company:

11.1.1 tosuch person or committee;

11.1.2 by such means (including by power of attorney);
11.1.3 tosuch an extent;

11.1.4 in relation to such matters or territories; and
11.1.5 on such terms and conditions;

as they think fit.

If the Directors so specify, any such delegation of this power may authorise further
delegation of the Directors’ powers by any person to whom they are delegated.

3 V1.13/7/2012



11.3

12.

13.

13.1

13.2

13.3

13.4

13.5

13.6

14.
14.1

14.2

The Directors may revoke any delegation in whole or part, or alter its terms and
conditions.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively®

Any decision of the Directors must be either a majority decision at a meeting or a
decision taken in accordance with Article 18. [In the event of the Company having
only one Director, a majority decision is made when that single Director makes a
decision. ]

Calling a Directors’ meeting

Two Directors may (and the Secretary, if any, must at the request of two Directors)
call a Directors’ meeting.

A Directors” meeting must be called by at least seven Clear Days’ notice unless
either;

13.2.1 all the Directors agree; or

13.2.2 urgent circumstances require shorter notice.

Notice of Directors’ meetings must be given to each Director.
Every notice calling a Directors’ meeting must specify:
13.4.1 the place, day and time of the meeting; and

13.4.2 if it is anticipated that Directors participating in the meeting will not be in the

same place, how it is proposed that they should communicate with each other
during the meeting.

Notice of Directors’ meetings need not be in Writing.

Notice of Directors’ meetings may be sent by Electronic Means to an Address
provided by the Director for the purpose.

Participation in Directors’ meetings

Subject to the Articles, Directors participate in a Directors’ meeting, or part of a
Directors’ meeting, when;

14.1.1 the meeting has been called and takes place in accordance with the Articles;
and

14.1.2 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting.

In determining whether Directors are participating in a Directors’ meeting, it is
irrelevant where any Director is or how they commmunicate with each other.®
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14.3  If all the Directors part1C1pat1n'g' in a meeting are not in' the same place, they may )
o de01dethat the meetmg is tobe treated as takmg place wherever any of them is. '

150 Quorum forDlrectors meetmgs10 :

151 At'a Dlrectors meetlng, unless a quorum is partlclpatlng, no proposal 18 to be voted
B - -on, except. aproposal to call another meetlng ' :

- '_ 152 The quorum for D1rectors meetmgs may be flxed from time to time by a dec151on of'
. the Directors, but it must never be less than two, and unless otherw1se flxed it is -

. 15.3 If the total number of D1rectors for the time being is less than the quorum requlred
- 'the D1rectors must not take any de01s1on other thana dec1s1on :

15 3. 1- to app-omt further D1rectorS'. or

15.3. 2 to call a general meetlng s0 as to enable the members to appomt further -
D1rectors : :

16. .:Ch-alrmg of Dlrectors" meetings :

- The Chan‘ if any, or in his or her absence another Director nommated by the'-
_ 'D1rectors present shall pres1de as. chair of each Dlrectors meetmg '

17, Dec1smn maklng at meetlngs 11
17.1 Questlons .ansmg ata Dlre_cto_rs _meet'ing shall be decided by'_a_ majont_y' of 'vo_te's'. o
17.2Inall proceedings of Directors each Director m_ust'.no'_t have more than one vote.!2
173 In case of an equality of votes, the C’hair shall have a second or casting vote.
18. . Decisions without a meeting!? |
- 18.1 - 'The Directors may take a u.nanimo-u_s-:.decisi'on_ without -a_DireCtors’_'_meetin_g'_ in.
- ‘accordance with this Article by indicating to each other by any means, including -~
~ without limitation by Electronic Means, that they share a common view on a matter. . -
. Such a decision may, but néed not, take the form of a resolution in Writing, copiesof -

which have been s1gned by each Director or to Wthh each Director has otherwise
3 mdlcated agreement in Wntlng

: .18'.2._ _A dec1s1on which is. made in accordance 'with. Article 18.1 shall be as .valid and
g “effectual as if it had been passed at a meetlng duly convened and held prov1ded the_
R followmg cond1t10ns are comphed w1th : '

18 2:1 approval from each D1rector must be recelved by one person being e1ther such
' ~ person as all the Directors have nom1nated 1in advance for that purpose or such B
_other person as volunteers if necessary (“the Recipient™), which person may, . .
for the avoidance of doubt, be one of the Directors; T S

s vl



19.
19.1

19.2

19.3

19.4

20.
20.1

18.2.2 following receipt of responses from all of the Directors, the Recipient must
communicate to all of the Directors by any means whether the resolution has
been formally approved by the Directors in accordance with this Article 18.2;

18.2.3 the date of the decision shall be the date of the communication from the
Recipient confirming formal approval;

18.2.4 the Recipient must prepare a minute of the decision in accordance with Article
32.

Conflicts of interest!4

Whenever a Director finds himself or herself in a situation that is reasonably likely to
give rise to a Conflict of Interest, he or she must declare his or her interest to the
Directors unless, or except to the extent that, the other Directors are or ought
reasonably to be aware of it already.

If any question arises as to whether a Director has a Conflict of Interest, the question
shall be decided by a majority decision of the other Directors.

Whenever a matter is to be discussed at a meeting or decided in accordance with
Atrticle 18 and a Director has a Conflict of Interest in respect of that matter then,
subject to Article 20, he or she must:

19.3.1 remain only for such part of the meeting as in the view of the other Directors
is necessary to inform the debate;

19.3.2 not be counted in the quorum for that part of the meeting; and
19.3.3 withdraw during the vote and have no vote on the matter.

When a Director has a Conflict of Interest which he or she has declared to the
Directors, he or she shall not be in breach of his or her duties to the Company by
withholding confidential information from the Company if to disclose it would result
in a breach of any other duty or obligation of confidence owed by him or her.

Directors’ power to authorise a conflict of interest

The Directors have power to authorise a Director to be in a position of Conflict of
Interest provided:

20.1.1 in relation to the decision to authorise a Conflict of Interest, the conflicted
Director must comply with Article 19.3;

20.1.2 in authorising a Conflict of Interest, the Directors can decide the manner in
which the Conflict of Interest may be dealt with and, for the avoidance of
doubt, they can decide that the Director with a Conflict of Interest can
participate in a vote on the matter and can be counted in the quorum;

20.1.3 the decision to authorise a Conflict of Interest can impose such terms as the

Directors think fit and is subject always to their right to vary or terminate the
authorisation.
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20.2

20.3

21.

22,

221

222

23.

If a matter, or office, employment or position, has been authorised by the Directors in
accordance with Article 20.1 then, even if he or she has been authorised to remain at

the meeting by the other Directors, the Director may absent himself or herself from
meetings of the Directors at which anything relating to that matter, or that office,
employment or position, will or may be discussed.

A Director shall not be accountable to the Company for any benefit which he or she
derives from any matter, or from any office, employment or position, which has been
authorised by the Directors in accordance with Article 20.1 (subject to any limits or
conditions to which such approval was subject).

Register of Directors’ interests

The Directors shall cause a register of Directors’ interests to be kept. A Director must
declare the nature and extent of any interest, direct or indirect, which he or she has in
a proposed transaction or arrangement with the Company or in any transaction or
arrangement entered into by the Company which has not previously been declared.

APPOINTMENT AND RETIREMENT OF DIRECTORS!?
Methods of appointing Directors

Those persons notified to the Registrar of Companies as the first Directors of the
Company shall be the first Directors.

Any person who is willing to act as a Director, and is permitted by law to do so, may
be appointed to be a Director by a decision of the Directors.

Termination of Director’s appointment!6
A person ceases to be a Director as soon as:

(@  that person ceases to be a Director by virtue of any provision of the
Companies Act 2006, or is prohibited from being a Director by law;

(b) a bankruptcy order is made against that person, or an order is made against
that person in individual insolvency proceedings in a jurisdiction other than
England and Wales or Northem Ireland which have an effect similar to that of
bankruptcy;

(c) a composition is made with that person’s creditors generally in satisfaction of
that person’s debts;

(d) notification is received by the Company from the Director that the Director is
resigning from office, and such resignation has taken effect in accordance with
its terms (but only if at least two Directors will remain in office when such
resignation has taken effect); or

(e) the Director fails to attend three consecutive meetings of the Directors and the
Directors resolve that the Director be removed for this reason.

® the Dircctor ceases to be a member.
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24. Directors’ remunel‘ation” .............................. '.

24.1 ~ Directors _may undertake any _servic-es for the Company that the Directors decide.

242 " Directors are entitled to such remnneration as the D_i_reCtors_d_eternﬁne':'_ Sl e
o : (a)' '_ .. for their servlces_to'the'Company'as- D.irectors;.'and |
(b) - for any other service which the'y_ undertakeforthe Company.
- 24..'3 ' Subject to the Amcles a Dnector s remunerat1on may -
._ (a) -take any form and o

®) 1nclude any arrangements n connection w1th the payment of a penS1on
. allowance or gratuity, or any- death s1ckness or d1sab1l1ty ‘benefits, to or in
- _respect of that d1rector

244 Unless the D1rectors dec1de otherw1se D1rectors remunerat1on accrues from day to
- day. B _ _

245 Unless the D1rectors dec1de otherw1se Ditectors are not accountable to the Company
- for any remuneration which they receive as Directors or other officers or employees.

. of the Company s subs1d1ar1es or of any other body corporate 1n which the Company
1s interested. :

25. ::.- Directﬂrs"'expenses

-~ 251  The Company may pay any reasonable expenses which the D1rectors properly B
' 1ncur in connection with their attendance at: ) : '

.-'_'(a')' - meetings of D1rectors-or _comnn_tteesof Direct'ors;_'
by general meetmgs or

(c) | separate meetmgs of any class of members or of the holders of any debentures'
of the- Company, e :

or otherw1se in connect1on w1th the exerc1se of the1r powers and the d1scharge of the1r -
| respons1b1l1t1es in relat1on to the Company :
..'M.EMBERS‘S |
_ BECOMING AND CEASING TO BE A MEMBER19
26. Becommg a memher20 |
N :2671 N The subscribers tothe Memoran'dum' are the first .member's of the Company' o

262 Such other persons as are adnntted to membersh1p in accordance with the. Art1cles._: ’
- - shall be members ofthe Company : -

8 V1130012 -



26.3  Each member of the company’ shall be aDirector. )

264 No person shall be adm1tted a member of the Company unless he or she is
' approved by the: D1rectors :

26.5 . Every person who w1shes to become a member shall dehver to the company an
- application  for membersh1p in such form (and conta1n1ng such mformat1on) as ‘the
D1rectors require and executed by h1m orher. :

27 ._ T_ermmatmn of membershlp Lo

271 '.Mernb.ership is not transferable t0 anyone el_se. |

' 2.7..2- '.Membersh1p is termlnated 1f

- 27 2.1 the member- d1es or ceases to ex1st
o 27.2.2 otherw1se'm.accordance w.1th the Art_icles;_' or.. '
27 2.3 a member ceases to. be aD1rector | -
DECISION MAKING BY MEMBERS

| 28. Members’ meel:mgs22 :

2.8'.'1' | .The D1rectors may call a general meet1ng at any t1me

| 282 General meetmgs must be held in accordance w1th the prov1s1ons regardlng such-
meetmgs in the Compan1es Acts 3.

2_8.3_ _ A person Who is not a member of the Company shall not have any r1ght to vote at a
T general mectmg of the Company, but this is without pre_1ud1ce toany right tovoteona -

- 'resolut1on affectmg the r1ghts attached to a class ofthe Company s debentures. 24

284 Art1cle 28. 3 shall not prevent a person who. is a proxy for a member or a duly- :
R author1sed representat1ve of a member from votmg at a general meetmg of the
: Company - :

29, -'ertten resolutwns

291 Sub_]ect to Art1cle 29.3, a written resolution of the Company passed in accordance
- withthis Art1cle 29- shall have effect asif passed by the Company in general meetmg

29.1.1 A wr1tten resolut1on is passed as an ordmary resolut1on if 1t is passed by a.' '
S s1rnple ma]onty of the total vot1ng nghts of el1g1ble members

29. 1 2 A wntten resolut1on is passed asa spec1al resolut1on 1f it is passed by members
~representing riot less than 75% of the total voting rights of eligible members.
A written resolut1on is not ‘a special resolution. unless it states that it was .
. .proposed asa spec1al resolut1on :

o VLo



29.2

29.3

294

29.5

29.6

29.7

30.

30.1

30.2

303

In relation to a resolution proposed as a written resolution of the Company the eligible
members are the members who would have been entitled to vote on the resoluticn on
the circulation date of the resolution.

A members’ resolution under the Companies Acts removing a Director or an auditor
before the expiration of his or her term of office may not be passed as a written
resolution.

A copy of the written resolution must be sent to every member together with a
statement informing the member how to signify their agreement to the resclution and
the date by which the resolution must be passed if it is not to lapse. Communications
in relation to written notices shall be sent to the Company’s auditors in accordance
with the Companies Acts.

A member signifies their agreement to a proposed written resolution when the
Company receives from him or her an authenticated Document identifying the
resolution to which it relates and indicating his or her agreement to the resolution.

29.5.1 If the Document is sent to the Company in Hard Copy Form, it is
authenticated if it bears the member’s signature.

29.5.2 If the Document is sent to the Company by Electronic Means, it is
authenticated [if it bears the member’s signature] or [if the identity of the
member is confirmed in a manner agreed by the Directors] or [if it is
accompanied by a statement of the identity of the member and the Company
has no reason to doubt the truth of that statement] or [if it is from an email
Address notified by the member to the Company for the purposes of receiving
Documents or information by Electronic Means].

A written resolution is passed when the required majority of eligible members have
signified their agreement to it.

A proposed written resolution lapses if it is not passed within 28 days beginning with
the circulation date.

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOQOUS
Means of communication to be used

Subject to the Articles, anything sent or supplied by or to the Company under the
Articles may be sent or supplied in any way in which the Companies Act 2006
provides for Documents or information which are authorised or required by any
provision of that Act to be sent or supplied by or to the Company.

Subject to the Articles, any notice or Document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent or supplied by
the means by which that Director has asked to be sent or supplied with such notices or
Documents for the time being.

A Director may agree with the Company that notices or Documents sent to that
Director in a particular way are to be deemed to have been received within an agreed
time of their being sent, and forthe agreed time to be less than 48 hours.

10 V1.13/7/2012



31.

32.

32.1

32.2

33.

33.1
332
333

334

34,

34,1

Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of a written
resolution or the making of any decision shall not be invalidated by reason of any
accidental informality or irregularity (including any accidental omission to give or
any non-receipt of notice) or any want of qualification in any of the persons present or
voting or by reason of any business being considered which is not referred to in the
notice unless a provision of the Companies Acts specifies that such informality,
irregularity or want of qualification shall invalidate it.

Minutes
The Directors must cause minutes to be made in books kept for the purpose:
32.1.1 of all appointments of officers made by the Directors;

32.1.2 of all resolutions of the Company and of the Directors (including, without
limitation, decisions of the Directors made without a meeting); and

32.1.3 of all proceedings at meetings of the Company and of the Directors, and of
committees of Directors, including the names of the Directors present at each
such meeting;

and any such minute, if purported to be signed (or in the case of minutes of Directors’
meetings signed or authenticated) by the chair of the meeting at which the
proceedings were had, or by the chair of the next succeeding meeting, shall, as against
any member or Director of the Company, be sufficient evidence of the proceedings.

The minutes must be kept for at least ten years from the date of the meeting,
resolution or decision.

Records and accounts?®

The Directors shall comply with the requirements of the Companies Acts as to
maintaining a members’ register, keeping financial records, the audit or examination
of accounts and the preparation and transmission to the Registrar of Companies and
the Regulator of:

annual reports;

annual returns; and

annual statements of account.

Except as provided by law or authorised by the Directors or an ordinary resolition of
the Company, no person is entitled to inspect any of the Company’s accounting or
other records or Documents merely by virtue of being a member.

Indemnity

Subject to Article 34.2, a relevant Director of the Company or an associated company
may be indemnified out of the Company’s assets against:

11 V1.13/7/2012



342

343

3s.

35.1

352

36.

(a) any liability incurred by that Director in connection with any negligence,
default, breach of duty or breach of trust in relation to the Company or an
associated company;

(b)  any liability incurred by that Director in connection with the activities of the
Company or an associated company in its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Companies
Act 2006); and

(c) any other liability incurred by that Director as an officer of the Company or an
associated company.

This Article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law.

In this Article:

(@ companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate; and

(b) a “relevant Director” means any Director or former Director of the Company
or an associated company.

Insurance

The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant Director in respect of any relevant loss.

In this Article;

(a) a “relevant Director” means any Director or former Director of the Company
or an associated company;

(b) a “relevant loss” means any loss or liability which has been or may be incurred
by a relevant Director in connection with that Director’s duties or powers in
relation to the Company, any associated company or any pension fund or
employees’ share scheme of the company or associated company; and

(c) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.

Exclusion of model articles

The relevant model articles for a company limited by guarantee are hereby expressly
excluded.

12 V1.13/7/2012



SCHEDULE
INTERPRETATION

Defined terms

1. In the Articles, unless the context requires otherwise, the following terms shall have
the following meanings:

Term

Meaning

1.1

“Address”

includes a number or address used for the
purposes of sending or receiving Documents by
Electronic Means;

1.2

“Articles”

the Company’s articles of association;

1.3

“asset-locked body”

means (i)a community interest company, a
charity?® or a Permitted Industrial and Provident
Society; or (ii)a body established outside the
United Kingdom that is equivalent to any of
those;

1.4

“bankruptcy”

includes individual insolvency proceedings in a
jurisdiction other than England and Wales or
Northem Ireland which have an effect similar to
that of bankruptcy;

L.5

“C hail.”

has the meaning given in Article 10;

1.6

“Circulation Date”

in relation to a written resolution, has the
meaning given to it in the Companies Acts;

1.7

“Clear Days”

in relation to the period of a notice, that period
excluding the day when the notice is given or
deemed to be given and the day for which it is
given or on which it is to take effect;

1.8

“community”

is to be construed in accordance with accordance
with Section 35(5) of the Company’s (Audit)
Investigations and Community Enterprise) Act
2004;

1.9

“Companies Acts”

means the Companies Acts (as defined in Section
2 of the Companies Act 2006), in so far as they
apply to the Company;

1.10

“Company”

[ ] [Community Interest Company/C.I.C.];

1.11

“Conflict of Interest”

any direct or indirect interest of a Director
(whether personal, by virtue of a duty of loyalty
to another organisation or otherwise) that
conflicts, or might conflict with the interests of
the Company;

206806/D001/000664605/Ver.03
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1.12 “Director” a director of the Company, and includes any
person occupying the position of director, by
whatever name called;

1.13  “Document” includes, unless otherwise indicated, any
document sent or supplied in Electronic Form;

1.14 “Electronic Form” and | have the meanings respectively given to them in

“Electronic Means” Section 1168 of the Companies Act 2006;

1.15 “Hard Copy Form” has the meaning given to it in the Companies Act
2006;

1.16 “Memorandum” the Company’s memorandum of association;

1.17 “participate” in relation to a Directors’ meeting, has the
meaning given in Article 14;

1.18 “Permitted Industrial and |an industrial and provident society which has a

Provident Society” restriction on the use of its assets in accordance
with Regulation 4 of the Community Benefit
Societies (Restriction on Use of Assets)
Regulations 2006 or Regulation 4 of the
Community Benefit Societies (Restriction on Use
of Assets) Regulations (Northemn Ireland) 2006;

1.19 “the Regulator” means the Regulator of Community Interest
Companies;

1.20 “Secretary” the secretary of the Company (if any),

1.21 “specified” means specified in the memorandum or articles of
association of the Company for the purposes of
this paragraph,

1.22 “gubsidiary” has the meaning given in section 1159 of the
Companies Act 2006;

1.23  “transfer” includes every description of disposition,
payment, release or distribution, and the creation
or extinction of an estate or interest in, or right
over, any property; and

1.24 “Writing” the representation or reproduction of words,

symbols or other information in a visible form by
any method or combination of methods, whether
sent or supplied in Electronic Form or otherwise.

14




Subject to clause 3 of this Schedule, any reference in the Articles to an enactment
includes a reference to that enactment as re-enacted or amended from time to time and

to any subordinate legislation made under it.

Unless the context otherwise requires, other words or expressions contained in these
Articles bear the same meaning as in the Companies Acts as in force on the date when
these Articles become binding on the Company.

15
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" Please ensure this form is 'piac&d at the top éfyéw’ a}ppkmtmn;sf ;msme;ﬁ to
~Companies House, and tha Cﬁmpany Nam& is consistent throughout all

. documents
- Declarations on Formation ofa
Commumty Interest Company1 o
_.'gﬁe;:g tﬁ .in' | Carﬁf:ahy Name in fuil Smarter Umformsc IC.
. typescript, : '
~orin bold
capitals,

SECTION A: COMMUNITY INTEREST STATEMENT - beneficiaries
1. - We, the undersigned, declare that the company will carry onits activities -
1. for the benefit of the community, or a section of the commumty2
' 2. :

The company’s activities will provide benefitto:
‘Parents and school age children by providing more aﬁ*‘brd'abl’e; godd quaii’ty school
uniforms;
- Schools through funds raised through the sale of the outgrown uniforms;
| Local Councils and helping their commitmentto provide affordable and free uniforms
| and reducing costly textile waste;
| The environment as new clothes use so much carbon and water to ﬁmduce 'é'nd .

| transport. We aim to prevent outgrown uniforms from going to landfill;




COMPANY NAME Smarter Uniforms C.I.C.

* SECTION B: Community Interest Statement — Activities & Related Benefit
Please indicate how it is proposed that the companys act|V|t|es will benefit the communlty, or.
a section of the community. Please provide as much detail as possible toenable theCIC =~
~ Regulator to make an informed decision about whether your proposed company is eligible to
become a community interest: company. It would be useful if you were to explain how you

think your company will be different from a commercial company providing similar services or
products for individual or personal gain.

~ Activities AR How will the actwuty benefit the commumty’

{Tell us here what the company o ' (The commumty will benefit by...)
is being setup to do) _ j o

] We 3 Many parents f"nd school nlform tobea Iarge f|nanc

‘| provide affordable orfres Smarter Uniforms sells uniform for approximately 1/3 the price of
unifarms with our school - | the original uniform. Ourresearch and activities show that uniform .|

{1 partners through the ' "requested by schools uniform policy evenin lower income 1
development of g_robust schogl | communities canbe very costly perchild. Parents are thrilled W|th o
uniform. reuse scheme; | our lower costaltermnative. . 1
save parents money through - | We fundraise for schools th’rough the allocation of income from
offering a low cost alternative to | sales directly back in to the schoolcommunity. We aim to keep
schooluniformsfitting within .| our overheads as low as possible.

current schooluniform policy;

aim to influence school uniform | We provide free uniforms to families referred to us through
| ‘policy to encourage a more unemployment centres, food banksand other community

affordable yet ethically sourced | organisations across the city. -
uniform for parents; -

| inform our community-about the Protect our efvironmenitand valuable resources through carbor

4 importance of valuing textiles and water savings plus waste prevention for every uniform reused.
through various presentations _ .
.and workshops as well as -Recycling damaged textiles with. responsible remanufacturing
marketing material; . | models that reuse the fibres and material.

| preventtextile waste goingto - | We aim to work towards a more circular use of textlles by
| landfill through the messaging | ultimately developing innovative business models to do this in order | .
1-'we provide. We divert our own | to have a more affordable uniform that is kinder to the L
uniform recycling to companies | environment.

operating circular or re- '
manufacturing models

If the company makes any surplus it will be used for relnvestment |nt0 the CICand expandlng to :
‘other schooldistricts. Overand above this we would donate funds to our schoolpartners forpupils . |
- | for hardship funds and funds leading to a more equal education system. The Regulator’s consent .-
- |'will be sought before any transfer of assets will be made.
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_'.-'Ea::h pargm |
o whowillbea
- Cfirst directorof -

o must sign the

~ Companies to contact you If there is -

_ {‘EGM@&NV N&Mﬁ

| Smarter Uniforms C.LC. -

o smwm a:f:

1 We, the uﬁ{éém gﬁ&d declare that 'thé-cjomﬁa;ﬂyén respect of which this application is k

-~ made will not be

(a} a Qi} ;i;z::a g::sartyf -

(M a @&istﬁcai tam;:fa gning. Qrgamggmn oF S A B
(52) 2 subsidi iﬂW of & ;mé itical iﬁaﬁy orof a g:}{aisi:aca cam;;aagmﬁg argan isation.?

_Sﬁ{:ﬁﬁ%& @ o

_ ._Wﬁﬁﬁ NﬁMﬁS ﬁﬁ& Q Aﬁ@ﬁmﬁmﬁ ﬁ&ﬂé} Wﬁ.& ﬁﬁ REE&@T ED

: '-15?59%& T g Y

- Date “Bifo/14

the company

- Signed | Gf

- ‘Date |-

‘declarations,

U Signed |

- ﬁ_{ﬁé?%gm‘ééﬁ_"@r_ .

- scanned
signatures

are allowed.] - |

S Si'gnéé |

"_'D'a‘ﬁce

O "Yf)u do n{}t %@ave ‘ti} s;; ive any wﬂ%:ai:t
- Information in the box opposite but

| ﬁmarﬂ:&r Liﬂ f@rmﬁ C I C

i youde, it will | help the Registrar of -

21 Queem Rc}ad Qr;g?amn EN:E, S'}(ﬁ

- @ query on the foim, The contact

bhgmaﬁammmrmg@qma E {Zﬁf‘i‘%

- information that you give wilf be

Tel ﬁ§2?3 ?23215

visible to searchers ai” the public -
: Yﬁ(ﬁﬂ?’d -

BX Nummé-_ |

i’?}( &xchaﬁgﬁ
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