FILE COPY

CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No 349355

The Registrar of Companies for Scotland hereby certifies that

GLOBAL NETWORK OF SEX WORK PROJECTS
LIMITED

18 this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House on 2nd October 2008
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GAROUP
LASERFORM

Please complete in typescnpt,
or in bold black caprals

Company Name in full

T Please delete as appropriate

Declarant's signature

Declared at

On

0 Piease prnt name before me @

Signed

tA

You do not have to give any contact
information in the box opposite but
if you do, t will help Companies
House to contact you if there 15 a
query on the form The contact

information that you give will be visible
tn eaarchare nf tha nuhlie recard

RUAMRIED

30.’09/2008
COMPANIES HOUSE

e - e = =

Declaration on application for registration

Sc 34355

GLOBAL NETWORK OF SEX WORK PROJECTS LIMITED

Lynn Jennifer Beaumont

Edinburgh Quay, 133 Fountainbridge, Edinburgh EH3 9AG

do solemnly and sincerely declare thatl amat {SOlICItOI’ engaged n the

) OB :
Wmmand that aII the requurements of the Companies Act

1985 in respect of the registration of the above company and of matters
precedent and wncidental to it have been comphed with

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

L{jm T . Beaunok
Edinburgia

Day Month Year

219/019 12101018

Susan Lea McFadyen

&ﬂm Lﬂ’?%yco(%/w Date| 29 [0 /08

Notary Public ¥aCOSXXEXIEORQ0ORREXNXEX

Tods Murray LLP
Edinburgh Quay, 133 Fountainbridge, Edinburgh, EH3 9AG

LJB 51060 1001 Tel 0131 656 2000
DX number DX ED58 DX exchange Edinburgh

When you have completed and signed the form please send it to the

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

orLP 4 Edinburgh2
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GROUYP

LASERFORM

Please complete in typescnipt,
or in bold black capitals

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

{PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum s delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's
name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
mformation in the box opposite but f you
do, it will help Companies House to
contact you If there 1s a query on the
form The contact information that you
gve will be visible to searchers of the

-

STCN
30/09/2008

COMPANIES HOUSE

TUESDAY

V& 4m -

First directors and secretary and intended situation of
registered office

GLOBAL NETWORK OF SEX WORK PROJECTS LIMITED

C/o_SCOT-PEP

70 Newhaven Road

Edinburgh

Postcode

Midlethaian EH6 5QG

TODS Murray LLP

Edinburgh Quay, 133 Fountainbridge

Edinburgh

Postcode |EH3 9AG

Midlothian

Tods Murray LLP

Edinburgh Quay, 133 Fountainbridge, Edinburgh, EH3 9AG

Tel 0131 656 2000

DX number DX ED53 DX exchange Edinburgh

When you have completed and signed the form please send it to the

Registrar of Companies at

Companmies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP -4 Edinburgh 2




Company Secretary (sse notes 1 5)
Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

t Tick this boxifthe  Previous surname(s)
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under sectlon
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address

Post town
County / Region

Country

Consent signature

Directors (sea notes 1 5)
Please hst directors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

1 Tick this box f the Previous surname(s)

address shown 15 a
service address for
the beneficlary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address 1t

Post town
County / Region

Country

Date of hirth
Business occupation

Other directorships

Consent sighature

(A Canaﬁjfiznﬁtll Lkmm&ZJ

Global Network of Sex Work Projects lamited

[

*Honours etc

TM Company Services Limited

Edinburgh Quay

133 Fountainbridge

Edinburgh

Postcode

Midlothian EH3 9AG

| consent to act as secretary of the company named on page 1

S feaude, ©C D
. ate

2%.0%.0

*Honours etc

Ms

PO'TH CHLL..i AN

Morean ~ Troma=

ALtan

Foor Wines, | Cusven Romo

Noam  W\ioocetor)

Bt CORERRIOGE

MiocLorian Postcode | EH22 4@72
Snanp UK

Day Month Year

]lq o]q Ilq|5|:} Nationality| BR ITI1SH

ProsecT MANACERL.

| consent to act as director of the company named on page 1

E(i\,\ V\J%TD,——\ Date| 23 ot 200

oo By
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Directors

{see notes 1 5)

Ercase Itst directors in alphabetical order

NAME

* Voluntary details

tt Tick this box if the
address shown is a
service address for
the beneficiary of a
Conhdentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address !n the case
of a corporation or
Scottsh firm, give the
registered or principal
office address

*Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address 1t

Post town
County / Regton

Country

Date of birth

Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

I S T o

Nationality

| consent to act as director of the company named on page 1

Consent signature Date
T!us section must be Signed e . Beaumat- ;o Date 29.09.03
signed by either an Tods nfrany LLP
agent on behalf of all ~
subscribers or the Signed Date
subscribers
(i.e those who signed
as members on the Signed Date
memorandum of
association).
) Signed Date
Signed Date
Signed Date
Signed Date




Notes

4 Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s)

If the director or secretary 1s a
corporation or Scottish firm
show the corporate or firm name
on the surname line

Give previous forename(s) or
surname(s) except that

for a marned woman, the
name by which she was
known before marnage need
not be given,

names not used since the age
of 18 or for at least 20 years
need not be given

A peer, or an individuat known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the titte or
succeeded to it

Address

Give the usual residential
address

In the case of a corporation or
Scottish firm give the registered
or principal office

Subscribers

The form must be signed
perscnally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscnber(s)

2 Directors known by another
description

A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
councll

3 Directors details

Show for each individual
director the director's date of
birth, business occupation and
nationality

The date of birth must be
given for every individual
director.

4 Other directorships

Give the name of every
company of which the person
concerned Is a director or has
been a director at any time in
the past 5 years You may
exclude a company which either
1s or at all times during the
past 5 years, when the person
was a director, was

dormant,

a parent company which wholly
owned the company makmng the
return,

a wholly owned subsidiary of
the company making the
return, or

another wholly owned
subsidiary of the same parent
company

If there 1s insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director

~

5 Use Form 10 continuation sheets

or photocopres of page 2 o
provide detalils of joint secretanes
or additional directors

Y

-

~
-
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THE COMPANIES ACTS 1985 to 2006

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of

GLOBAL NETWORK OF SEX WORK PROJECTS LIMITED

2008
501060 1001

FAS NO 7646

TODS MURRAY LLP
SOLICITORS

Edinburgh Quay 133 Fountainbridge Edinburgh EH3 9AG

Tel 0131 656 2000 Fax 0131 656 2020 DX ED58
Alsp at 33 Bothwell Street Glasgow G2 6NL Tel 0141 275 4771 Fax G141 275 4781 DX 512815 Glasgow Centrai
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THE COMPANIES ACTS 1985 to 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

N COMPANIES HOUSE
FEE PAID
GLOBAL NETWORK OF SEX WORK PROJECTS LIMITED EDINBURGH

The name of the Company 1s “GLOBAL NETWORK OF SEX WORK PROJECTS

LIMITED"

The Registered Office of the Company will be situated in Scotland

The Company's objects are

311

312

to promote the human nights and entittements of sex workers,

to provide practical iInformation and opportunities for information sharing
among organisations and projects which provide services to sex workers,

to raise awareness of the health and welfare needs of sex workers,

to develop and maintan links between service providers, sex worker
organisations and relevant international institutions and agencies and to
facilitate opportunities for the voices of sex workers to be heard in
relevant international forums

In furtherance of the satd objects, the Company may exercise the following powers

321

322

323

324

325

326

To maintan and develop a network of organtsations and projects
globally,

To participate in public dehate on policy towards sex work at local,
national and international level and to advocate at local, regional and
global level for pohcies, legisiation and action which furthers the human
rights of sex workers,

To provide or facilitate provision of education and traming about sex work
and related matters,

To carry out or commission research,

To procure the wrting, publication and circulation (gratuitously or
otherwise) of journals, papers or other documents,

To hold conferences, meetings, lectures, semunars and courses either

alone or with others
*SSWIF3IKR*
SCT
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COMPANIES HOUSE
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To enter into agreements with such companies, associations and societies, funding
bodies, professional organisations and other sponsors to provide services In
connection with the Company's activities,

Subject to Clause 4 hereof to employ and pay such accountants, solicitors and other
professional persons, advisers, workmen and other staff as are necessary for the
furtherance of the objects of the Company,

To receive, allocate and admmister subscriptions, donations, grants, contributions,
gifts or bequests made available to the Company for any or all of its objects, whether
from public funds or from private sources under the terms and conditions referable to
such subscriptions, donations, grants, contributions, gifts or bequests and generally
to manage, invest and expend all monies belonging to the Company,

To organise, promote and manage or cause to be organised, promoted or managed
fund raising activities, to 1ssue appeals, hold public meetings and take such steps as
may be deemed necessary or desirable for the purposes of procuring contributions to
the funds of the company by way of donations or otherwise,

To purchase, take on lease or In exchange, hire or otherwise acquire and hold any
heritable or moveable, real or perscnal property, and to maintain and alter any of the
same as are necessary for any of the objects of the Company and (subject to such
consents as may be required by law) to sell, lease or ctherwise dispose of or
mortgage any such heritable or moveable, real or personal property and to issue or
grant any mortgage, charge, standard secunty, hien or other security upon all or any
part of its property or assets whether present or future,

To invest the moneys of the Company not immediately required for 1ts objects in or
upon such investments, securiies or properties as may be thought fit, subject
nevertheless to such conditions (iIf any) and such consents {if any) as may for the
time being be imposed or required by law,

To subscribe for either absolutely or conditionally or otherwise acquire and hold
shares, stocks, debentures, debenture stock or other securities or obligations of any
other company

Subject to such consents as may be required by law, to sell, let, grant heritable
security, charge, dispose of or turn to account aif or any of the property or assets of
the Company with a view to the furtherance of its objects,

To assist any person, body or bodies financially or otherwise in the furtherance of the
above purposes or any of them,

To borrow or raise money for the objects of the Company on such terms and (with
such consents as are required by law) on such security as may be thought fit and to
Issue any debentures or debenture stock, whether perpetual, rrredeemable or
otherwise,

To rarse funds for and to make donations to charty, or other non profit making
orgamisations, which donations may represent the whole or any part of the income of
the Company for any accounting penod or to be made out of any other monies of the
Company and generally to establish, promote, form and support or aid In the
establishment, promotion and formation and support of any such association or body

WIAS\S1000 1499v8106M1001\memo-engross 26 09 084jb doc
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and to subscribe or guarantee money for purposes in any way connected with or
calculated to further the objects of the Company,

To apply for, register, purchase or otherwise acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any patents, designs, trade marks,
licences, concessions and the ke, conferrning an exclusive or non exclusive or imited
nght of user or any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit the Company, and to use,
exercise, develop, grant licences or privileges in respect of or otherwise turn to
account any nights and information so acquired,

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills,
cheques and other instruments, and fo operate bank accounts in the name of the
Company,

To enter into any arrangement with any Institution, Corporation, Company,
Association, firm or person or with any government or Public Authonty (supreme,
municipal, tocal or otherwise) that may seem conducive to the attamment of the
Company's objects or any of them, and to obtain from any such Government or
Public Authonty any charters, decrees, nghts, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges and concessions,

To insure and arrange insurance cover for and to indemnify the Company’s officers,
employees and voluntary workers and those of its members from and against all nisks
incurred in the course of the performance of their duties as may be thought fit,

Subject to the provisions of Clause 5 hereof, to establish and support pension and
superannuation schemes for the benefit of persons employed by the Company and to
grant pensions or retirnng allowances to persons who have been employed by the
Company or to their dependants,

To transfer all or any part of the undertaking, assets and liabihties of the Company to
or to take over, federate or amalgamate with, or to affiliate or become affiliated to any
other nstitution, company or association having charitable objects similar in whole or
n part to those of the Company provided that any such institution, company or
association 1s prohibited from the payment of dividend, bonus or profit to its members
at least to as great an extent as such payment 15 prohibited to members of the
Company and further provided that this Clause shall not authonise anything which
shall prevent the Company from properly and usefully carrying out its functions as
contemplated by this Memeorandum of Association,

To form any subsidiary to further or assist in carrying out the objects of the Company,
whether directly or indirectly,

To pay all or any expenses Incurred in connection with the promotion, formation and
incorporation of the Company and/or any subsidiary company formed to further or to
assist in carrying out the objects of the Company,

To undertake and execute any chantable trusts having pnmary objects wholly or
partly similar to those of the Company and which may be lawfully be undertaken by
the Company,

WASIS 1000-1499\5106001001\memo-engross 26 09 08-jb doc
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To apply for, promote and obtain any Private Act of Parliament, Provisional Order,
Royal Charter or licence or any authority for enabling the Company to carry any of its
objects Into effect or affecting any modification of the Company's Constitution
calculated directly or indirectly to promote the Company's interest and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company's Interest,

To co operate and enter into arrangements with authonties, national, local or
otherwise,

To procure the Company to be registered in any country or place,
To establish where necessary local branches (whether autonemous or not),

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

To do all such other things as may be incidentat or conducive to the Company’s
objects or any of them

The income and property of the Company shall be applied solely towards the
promotion of its objects as set forth in this Memorandum of Association, and no
portion thereof shall be paid or transferred, directly or indirectly, by way of dividend,
bonus, or otherwise howsoever by way of profit to the Members of the Company
PROVIDED THAT nothing herein shall prevent any payment in good faith by the
Company

of reascnable and proper remuneration to any Member, officer or servant of the
Company for any services rendered to the Company

of interest on money lent by any Member of the Company or of its Board of Directors
at a rate per annum not exceeding Two per centum less than base lending rate for
the time being prescribed by the Bank of Scotland or Three per centum whichever 1s
the greater,

of reasonable and proper rent for premises let by any Member of the Company or its
Board of Directors,

to any Director of out of pocket expenses
The hability of the Members is imited

Every Member of the Company undertakes to contnbute such amount as may be
required (not exceeding £1 00} to the assets of the Company in the event of its being
wound up during the time that he 1s a Member, or within one year afterwards for the
payment of the debts and labilities of the Company contracted before he ceases to
be a Member, and of the costs, charges and expenses of winding up the same and
for the adjustment of the nghts of the contnbutories amongst themselves

If upon the winding up or dissolution of the Company there remains after the
satisfaction of all its debts and habihties any property whatsoever the same shall not
be paid to or distnbuted among the Members of the Company, but shall be given or
transferred io some other institution or mstitutions having objects similar to the

4
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objects of the Company and which shall prohibit the distributron of its or therr income
and property among its or their Members to an extent at least as great as I1s imposed
on the Company by Clause 5 hereof, such msttution or institutions to be determmed
by the Members of the Company at or before the time of dissclution and if and so far
as effect cannot be given to the such provision, then to some other chantable
institution

MJC 5
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We, the subscribers to this Memorandum of Association, wish to be formed into a Company

pursuant to this Memorandum

Names and Address of Subscnber

Ruth Gillian Morgan Thomas

On behalf of

SCOT PEP

70 Newhaven Road,
Edinburgh

EH5 5QG
Scotland UK

Date Fs z'ﬁlujas-l 2008

Witness to the above signature

M&MQM

Andrea Margaret Shaw

14 Gillespie Crescent
Edinburgh

EH10 4HT

Scotland UK

Signature

Full Name

Organisation

Address

Signature
Full Name

Address




We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum

Names and Address of Subscnber

W iE ’ Signature

Melissa Ditmore Full Name
On behalf of
PONY Organisation
Sex Worker Project Address

Urban Justice Centre

123 William Street, 16th floor
New York, NY 10038

USA

Date 70 A‘Aj Og

Witness to thenabpve sigj u%ﬂ
A v Signature
lf
ETI DIKE Full Name

123 U)"”idm S'h'ZJ Address
A Floor

New %k, NY 10038




We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum

Names and Address of Subscriber

-9 % Signature

Irene Opugo Patrick Full Name

On behalf of
Nigerian Network of Sex Work Projects Orgarnusation
Ground floor, CSO House Address
No 4 Jaba Close, Area 11

Garki Abuja
Nigera

O\— 04 — Qo0

Date

Witness to the above signature

Signature

FMEM HARRY CIRS) iy name
pLocle A, FLAT L Address
Mo Coull, GADW A

ESTATE, Gubue DISTRICT
ABUTA NIGERIA



We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum

Names and Address of Subscriber

@% % t Signature

Otilia Silva Leite Full Name
On behalf of
Davida Organisation
R Santo Amaro, 129 Address
Rio de Janewro
Brazil

CEP 22211 230

Date o2C ©OF HBeoi7C oF ok

Witness to the above signature

Fedihe Sdede Signature
FRiIEDERIKC STRACK Full Name
R DAVID CALPISTA 236 /592 padress
Rio DC MWr#ERO ~ RZQ

ceEPr 222617- 070

BrAaziL



We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum

Names and Address of Subscriber

Mew /"‘WA/& ' aééq Signature

Meena Saraswathi Seshu Full Name
On behalf of

APNSW Organisation
1511/18 Paholyothin Road Address
Samsen nai

Payatai, Bangkok
10400 Thailand

Date o] /0&/”8

Witness to the above signature
| Signhature
DuraPA MAIOMBAR  Ful Name
230, Ruoiar  Colon™t  address
KoLwgror . 416o05
MNABPRASHTRA , ToardIA
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THE COMPANIES ACTS 1985 to 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of
GLOBAL NETWORK OF SEX WORK PROJECTS LIMITED
1 INTERPRETATION
11 In these Articles

“the Act” shall mean the Companies Acts as defined in Section 2 of the Companies
Act 2006, including any statutory modification or re enactment thereof for the ttme
being in force

“the Articles” or “these Articles” shall mean the Articles of Association of the
Company or such as are in force from time to time

“the Company” shall mean Global Network of Sex Work Projects Limited

“clear days” shall mean, in relation to the period of a notice, that penod excluding
the day when the notice 1S given or deemed to be given but including the day for
which 1t 1s given or on which it 15 to take effect

"communication™ means the same as in the Electronic Communications Act 2000

“document” includes, unless otherwise specified, any document sent or supplied In
electronic form,

“the Directors” shall mean the Directors for the time being as a body or a quorum of
the Directors present at a Meeting of the Directors

“electronic communication” means the same as in the Companies Act 2006
“executed” shall mean any mode of execution
“office” shall mean the registered office of the Company

“President” means the President of the Company, as approved from time to time
pursuant to Article 8

“Region A” means Africa
“Region B” means Asta Pacific
“Region C”" means Latin Amenca
“Region D’ means North America

“Region E” means Europe

MJC 1
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13

31

32

33

34

MJC

“Regions” means Region A, Region B, Region C, Region D and Region E
collectively

"Regional Members" means all members of the Company from a particular Region,
and in determining which Region a member is from, the Reglon specified in the
membership certificate shall be determinative

“Secretary” shall mean the Secretary of the Company or any cther person appointed
to perform the duties of the Secretary of the Company, including a joint, assistant or
deputy Secretary

“United Kingdom” shall mean Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions employed in these
Articles bear the same meanngs as In the Act but excluding any statutory
modification thereof not m force when these Articles become bindng on the
Company

Words denoting the masculine shall include all genders Words importing the
singular shall inctude the plural and vice versa Words denoting individuals shall
include corporations

OBJECTS

The Company s established for the objects expressed in the Memorandum of
Association

MEMBERS

The subscribers to the Memorandum of Association of the Company and other
organisations as are admitted to membership in accordance with the Articles shall be
Members of the Company No organisaton shall be admitted a Member of the
Company unless it 1s approved by the Directors/Members

Membership of the Company shali be open to bodies which represent the interests of
sex workers and support the following principles and values of the Company

. acceptance of sex work as work,
. opposition of cnminalisation of sex work,
. supporting self organisation and self determination of sex workers

The principles and values set out In this Article may only be amended by a resolution
of the Members passed by a majonty of not less than 90%

Any organmisation that desires to be admifted to membership of the Company must
deliver to the Company an apphcation for admission framed in such terms as the
Directors may require

The Directors may only refuse an application for membershup f, acting reasonably
and properly, they consider it to be in the best interests of the Company to refuse the
apphcation

WAS\S1000 149051060\1001\Articles Engross 26-098-08 |ib doc
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If a body which satisfies the requirements of Article 3 2 wishes to participate but does
not wish to be admitted to membership itself, or wishes to be admitted to membership
but does not have separate legal personality, such body may nominate a person to
act as its member and generally exercise the rights of membership on its behalf [f a
person nominated by such a body ("Sponsoring Body"} 1s admitted to membership by
the Directors the Sponsoring Body may from time to time revoke such nomination and
nominate ancther representative in his or her place Upon receipt by the Directors of
any such revocation, such person shall cease to be a member of the Company or act
or be entitled or recognised as the representative of that Sponsonng Body and any
person nominated in his or her place shall be and will become a Member of the
Company and the representative of that Sponsoring Body,

Upon admission to membership, the Directors shall 1ssue each new member with a
membership certificate, which shall designate which Region the Member is based In

A member shall cease to be a member of the Company in any of the following
crreurnstances

371 If by giving at least seven clear days notice in writing lodged at the office
the member resigns from membership, or

372 Membership of the Company shall cease forthwith in respect of a
Member If a majonty of the members resolve that it 1s In the best interests
of the Company that such membership shall be terminated and they shall
not be obliged to assign their reasons for such resolution

373 If, being a corporation, it goes into hquidation, or

374 if, being a duly nominated representative of a Sponsonng Bedy, his or
her nomination 1s terminated by a duly lodged revocation in accordance
with Article 35

The nights of a Member shall be personal and membership shall not be transferable
GENERAL MEETINGS

The Directors may call general meetings and, on the requisition of Members pursuant
to the provisions of the Act, shall forthwith proceed to convene a general meeting in
accordance with the provisions of the Act

NOTICE OF GENERAL MEETINGS

General meetings shall be called by at least twenty eight clear days' notice but a
general meeting may be called by shorter notice If it 15 50 agreed by a majority in
number of the Members having a nght {o attend and vote being a majority together
holding not less than ninety per cent of the total voting rights at the meeting of all the
Members

The notice shall specify the time and place of the meeting and in the case of special
business only the general nature of the business to be transacted

The notice shall be given to all the Members and to the Drrectors and auditors
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The accidental omission to give notice of a meeting to, or the non recelpt of a notice
of a meeting by, any person entitled to receive such notice shall not invalidate the
proceedings at that meeting

For the purposes of this Article 5 a notice of meeting must be given in accordance
with the Act, that is in hard copy form, electronic form or by means of a website

if notice of meeting 1s sent in electronic form the Company must have complied with
all applicable regulatory requirements and the person entitled to receive such notice
must have agreed that the notice can be sent to him n that way and not revoke that
agreement The notice must be sent to the address specified by the person entitied
to recerve such notice

Provided that the Company has complied with all applicable regulatory requirements
the Company may send or supply a notice of meeting by making 1t avalable on a
website and where the Company intends to make that nctice of meeting available on
a website, the Company must

551 notify persons entitied to recerve such notice that the notice of meeting
has been published on the website, such notification to state that it
concerns a notice of meeting, to specify the place, date and time of the
meeting and whether the meeting will be an annual general meeting, and

552 the notice must be avatlable on the website throughout the period
beginning with the date of notification and ending with the conclusion of
the meeting

PROCEEDINGS AT GENERAL MEETINGS
No busmness shall be transacted at any general meeting unless a quorum i1s present

A quorum shall be twenty members entitled to vote upon the business to be
conducted at the meeting, or one tenth of the total membership at the time, whichever
is greater, but in addition a meeting shall not be quorate unless two members from
each Region are present

If such a quorum 1s not present within thirty minutes from the time appointed for the
meeting, or if 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 other day and such other ime and place as the Directors may determine, and If
at the adjourned meeting a quorum 1s not present within thirty minutes from the time
appointed therefor the members present shall be a quorum

The President, if any, of the Board of Directors or in his absence some other Director
nominated by the Directors shall preside as Chairman of the meeting but if neither the
President nor such other Director (if any) be present within ten mmnutes after the time
appointed for holding the meeting and willing to act, the Directors present shall elect
one of therr number to be Chairman and, if there 1s only one Director present and
willing to act, he shall be Chairman

If no Director 1s willing to act as Chairman, or if no Director 1s present within ten
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be Chairman
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The Chairman may, with the consent of a meeting at which a quorum 1s present {and
shall If so directed by the meeting) adjourn business from time to tme and from place
to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the
adjournment not taken place When a meeting 1s adjourned for fourteen days or
more, at least seven clear days’ notice shall be given specifying the time and place of
the adjourned meeting and the general nature of the business to be transacted
Otherwise it shall not be necessary to give any such notice

A resolution put to the vote of a 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 15 duly
demanded Subject to the provisions of the Act, a poll may be demanded

671 by the Chairman, or

672 by at ieast two Members having the right to vote at the meeting, or

673 by a Member or Members representing not less than one tenth 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 shall be the same as a demand by
the Member

Unless a poll 1s duly demanded a declaration by the Chairman that a resolution has
been camed or carred unanimoustly, or by a particular majonity, or lost, or not carred
by a particular majority and an entry to 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 the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the Charman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made

A poll shall be taken as the Chairman directs and he may appoint scrutineers (who
need not be Members) and fix a time and place for declanng the result of the poll
The result of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded

A poll demanded on the election of a Charrman 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 Charrman directs not being more than thirty
days after the poll 1s demanded The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the guestion
on which the polt was demanded if the poll is demanded before the declaration of
the result of a show of hands and the demand 1s duly withdrawn, the meeting shall
continue as 1f the demand had not been made

No notice need be given of a poll not taken forthwith if the time and place at which it
Is to be taken are announced at the meeting at which it 1s demanded In any other
case at least seven clear days’ notice shall be given specifying the time and place at
which the poll I1s to be taken
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VOTES OF MEMBERS

On a show of hands every member who Is present by a duly authonsed
representative or by proxy, unless the proxy (in either case) or the representative I1s
himself a member entitled to vote, shall have one vote and on a poll every member
present in person by a duly authornsed representative or by proxy shall have one
vote

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 appointed by the court, and
any such receiver, curator borus or other person may, on a poll, vote by proxy
Evidence to the satisfaction of the Directors of the authonty of the person claming to
exercise the right to vote shall be deposited at the office, or at such other place as 1s
specified In accordance with the 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 1s to be exercised and in default the nght to vote
shall not be exercisable

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting shall be vaiid Any objection made m due time shall be
referred to the chairman whose decision shall be final and conclusive

The appointment of a proxy shall be In writing, executed by or on behalf of the
appointor and shall be in the following form (or in a form as near thereto as
crcumstances allow or in any other form which s usual or which the Directors may
approve)

“GLOBAL NETWORK OF SEX WORK PROJECTS LIMITED

I'We, of a member/members of the above named
Company, hereby appoint , or failing him, as my/our proxy to vote in
my/our name(s) and myfour behalf at the general meeting of the Company to be held
on , and at any adjournment thereof

Signed on 200 1

Where it 1s desired to afford members an opportunity of instructing the proxy how he
shall act the instrument appointing a proxy shall be in the following form (or in a form
as near thereto as circumstances allow or in any other form which 1s usual or which
the Directors may approve)

“GLOBAL NETWORK OF SEX WORK PROJECTS LIMITED

I"We, of a member/members of the above named
Company, hereby appoint or failing him, as my/our proxy to vote in
my/our name(s) and my/our behalf at the general meeting of the Company to be held
on , and at any adjournment thereof

This form 1s to be used in respect of the resolutions mentioned below as follows

Resolution No 1 * for * against
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Resolution No 2 * for * aganst
* Strike out whichever is not desired
Unless otherwise mnstructed, the proxy may vote as he thinks fit or abstain from voting

Signed on 200

The appointment of a proxy and any authonty under which such appointment is made
or a copy of such authonty certified notarially or in some other way approved by the
Directors may

761 in the case of an instrument In writing be deposited at the office or at
such other place within the United Kingdom as 1s specified in the notice
convening the meeting or in any instrument of proxy sent out by the
Company 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 proposes to vote, or

762 in the case of an appointment contained in an electronic communication,
where an address has been specified for the purpose of receving
electronic communications

7621 in the notice convening the meeting, or

7622 in any instrument of proxy set out by the Company In relation
to the meeting, or

7623 in any invitation contained in an electronic communication to
appoint a proxy issued by the Company in relation to the
meeting,

be received not less than 48 hours before the time for holding the
meetng or adjourned meeting at which the person named i the
appointment proposes to vote, or

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

764 where the poll 1s not taken forthwith but 1s 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 the secretary} or to any Director,

and an instrument of proxy which 1s not deposited or delivered in a manner so
permitted shall be nvalid

In this regulation and the next "address”, in relation to electronic communications,
mcludes any number or address used for the purposes of such communications

A vote given or poll demanded by proxy or by the duly authonised representative of a
firm or 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 by the Company at the office or at such other place at which the

7
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instrument of proxy was duly deposited or, where the appointment of the proxy was
contained 1n an electronic communication, at the address at which such appointment
was duly received 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

PRESIDENT

The Company may by ordinary resolution appoint a President, who shalfl by virtue of
such appointment become a Director of the Company The basis of appointment of
the President shall be determined by the Members, acting on the advice of the
Directors Appointment shall be for a two year term, but such person shall be eligible
for appointment for further terms and the Directors may terminate such appointment
or accept such a person's resignation

DIRECTORS

The first directors shall be those persons named in the statement delivered pursuant
to the Act, who shalt be deemed to be appointed under these Articles The first
directors shall hold office untl the first appointment of further directors pursuant to
Article 12 and shall resign upon such appointments taking effect

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum and the Articles and to any
directions given by special resolution, the business of the company shall be managed
by the Directors who may exercise all the powers of the company No alteration of
the Memorandum or Articles and no such direction shall invalidate any prior act of the
Directors which would have been valid If that alteration had not been made or that
direction had not been given The powers given by this regulation shall not be imited
by any special power given to the Directors by the Articles and a meeting of Directors
at which a quorum I1s present may exercise all powers exercisable by the Directors

The Directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authonty for the agent to delegate alt or any of his powers

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of therr powers to any individual Director or to any
committee consisting of two or more Directors  Any such delegation may be made
subject to any conditions the Directors may impose, and either collaterally with or to
the exclusion of their own powers and may be revoked or altered Subject to any
such condritions, the proceedings of a committee with two or more members shall be
governed by the articles regulating the proceedings of Directors so far as they are
capable of applying The quorum of a committee with two members shall, unless
otherwise specified by the Directors, be two

Without prejudice to Article 11 1, the Directors may delegate any of their powers to an
Executive Commuttee of eight Directors, one of which shall be the President  The
Directors may elect a Vice President, Treasurer and Secretary from the Directors
serving on the Executive Committee and shall document the powers and
responsibiities of the Executive Committee and the individual members by way of

8
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board regulations Directors serving on the Executive Committee shall serve for a
period of two years

APPOINTMENT AND RETIREMENT OF DIRECTORS

Unless otherwise directed by ordinary resolution of the Members, the number of
Directors shall be eleven, made up as follows

1211 The President, who shall be an ex officio director for so long as he
remains n office, and

1212 A maximum of ten directors nominated by the members of the Regions
pursuant to Article 12 2,

Regional Members shall be entitied to nominate persons as directors as follows

1221 Two persons norminated by the members from Region A,
1222 Two persons nominated by the members from Region B,
1223 Two persons nominated by the members from Region C,
1224 Two persons nominated by the members from Region D,
1225 Two persons nominated by the members from Region E,

The nominees shall hold office for a term of two years or until disqualified under
Article 13, or until the nomination 1s withdrawn (if earlier), but in the case of the first
nominees following incorporation, such nominees shall hold office for a term not
exceeding two years, the exact duration being determined by the Directors Cn
expiry or earlier termination of the nominee's term of office, the Regional Members
from the relevant Region shall be entitied to nominate a replacement, who shall hold
office as a director for an equivalent term A retinng nominee shall be eligibie for re
appointment by the members from the relevant Region, and may serve for a
maximum of four consecutive terms of office before leaving office (but may be
reappointed for further terms n the future}

In addition, Regional Members from each Region shall be entifled to nominate a
further two persons to attend board meetings and participate in board discussions
Such persons shall not be Directors and shall not be entitled to vote

The Drrectors may from time to tme co opt up to four additional personsto attend
hoard meetings and participate in board discussions in an advisory capacity One
may be a senior employee of the Company and three may be co opted into ensure
sufficient equality/diversity  Such co optees shall be entitlied to attend and speak at
Board meetings and (if the Directors so determine) at Executive Committee meetings,
but shall not be Directors and shall not be entitled to vote

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a Director shall be vacated If

1311 he or she, being the President, ceases {o be the President, or
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he or she, being a Director nominated by Regional Members, has his or
her nomination withdrawn, or

he or she ceases to be a Director by virtue of any provision of the Act or
he or she becomes prohibited by law from being a Director, or

he or she becomes bankrupt or makes any arrangement or composition
with the creditors thereof generally, or

he or she s, or may be, suffering from mental disorder and either

13151 he or she I1s admitted to hospital n pursuance of an
application for admussion for treatment under the Mental
Health Act 1983 or, in Scotland, an application for admission
under the Mental Health {Care and Treatment) (Scotland) Act
2003, or

13152  an order 18 made by a court or mental health tnbunal having
junisdiction (whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his or her detention or
for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property or
affarrs, or

he or she restgns office by notice to the Company, or

he or she 1s convicted of an offence which 1s likely to bring the Company
mnto disrepute, or

he or she shall for more than six consecutive months have been absent
without permission of the Directors from meetings of Directors held
during that period or in the opirion of the Directors (acting reasonably)
acts in a disruptive manner or acts against the interests and objects of
the Company and the Directors resolve that his or her office be vacated,
or

his or her appointment is by virtue of his being an employee and he or
she ceases to be such an employee,

132  The Company may by ordinary resolution of which special notice has been given In
accordance with Section 312 of the Companies Act 2006 remove any director from
office notwithstanding anything In these Articles or any agreement between the
Company and such Director

14 DIRECTORS’ EXPENSES

The Directors may be paid at the discretion of the Board of Directors, all travelling,
hotel and other expenses properly incurred by them in connection with therr
attendance at meetings of Directors or committees of Directors or general meetings
or separate meetings of the holders of debentures of the Company or otherwise in
connection with the discharge of their duties

MJC
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DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, and provided that he has disclosed to the
Directors the nature and extent of any material interest of his, a Director
notwithstanding his office

1511 may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company 1s otherwise
interested provided that no Director who has a contract of service or any
other type of contract with the Company shalt be entitled to vote in any
matter relating to such contract or to vote on his appointment, or

1512 may be a Director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested n, any body
corporate promoted by the Company or in which the Company Is
otherwise interested, and

1513 shall not, by reason of his office, be accountable to the Company for any
benefit which he derves from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit

For the purposes of Article16 2

1521 a general notice given to the Directors that a Director s to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of
persons Is interested shall be deemed to be a disclosure that the Director
has an interest in any such transaction of the nature and extent so
specified, and

1522 an interest of which a Director has no knowledge and of which 1t 18
unreasonable to expect him to have knowledge shall not be treated as an
interest of his

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Articles, the Directors may regulate their proceedings
as they think fit A Director may, and the Secretary at the request of a Director shall,
call a meeting of the Directors Questions arising at a meeting shall be decided by a
majonity of votes In the case of an equality of votes, the Chairman shall have a
second or casting vote

The quorum for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed at any other number shall be four

A meeting of the Directors or any committee thereof may be for all purposes deemed
to be held when Directors are in simuitaneous communication with each other by
telephone or by any means of electronic communication (provided that throughout the
meeting all persons participating in the meeting are able to communicate interactively
and simultaneously), If all the Directors of the Company (or the relevant committee)
agree to treat the meeting as so held and the number of Directors participating 1n

11
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such communication constitutes the quorum of Directors which would otherwise be
required by these Articles to be present at the meeting

The continuing Directors or a sole continuing Director may act notwithstanding any
vacancies n their number, but, If the number of Directors 1s less than the number
fixed as the quorum, the continuing Directors or Director may act only for the purpose
of filling vacancies or of calling a general meeting

The President shall act as the Chairman of the Board of Directors Unless he 15
unwilling to do so, the President so appointed shall preside at every meeting of
Directors at which he I1s present But if there 1s no President, or If the President it 15
unwilling to preside or 1s not present within five minutes after the time appointed for
the meeting the Directors present may appoint one of their number to be Chairman of
the meeting

All acts bona fide done by a meeting of Directors, or of a committee of Directors, or
by a person actng as a Director shall, notwithstanding that 1t be afterwards
discovered that there was a defect in the appointment of any Director or that any of
them were disqualified from holding office, or had vacated office, or were not entitled
to vote, be as valid as if every such person had been duly appointed and was
qualified and had continued to be a Director and had been entitted to vote

A resolution In writing signed by all the Drectors entitted to recetve notice of a
meeting of Directors or of a committee of Directors shall be valid and effectual as if it
had been passed at a meeting of Directors or (as the case may be) a committee of
Directors duly convened and held and may consist of several documents in the like
form each signed by one or more Dwectors, but a resolution signed by an alternate
director need not also be signed by his appointer and, If it 1s signed by a director who
has appointed an alternate director 1t need not be signed by the alternate director in
that capacity

A Director, who has complied with the duty of disclosure contained in Article 15 2 and
required by the Act, may vote at any meeting of the Directors or of any committee of
the Directors on any resolution, notwithstanding that it in any way concerns, relates to
or touches upon a matter in which he has, directly or indirectly, any kind of interest
whatsoever (provided that no Director shall participate In discussions on or vote on
any matter concerning remuneration or any benefit received by him personally), and if
he shall vote on any such resolution as aforesaid his vote shall be counted, and In
relation to any such resolution as aforesaid he shall (whether or not he shall vote on
the same) be taken into account in calculating the quorum present at the meeting

If & question anses at a meeting of Directors or of a committee of Directors as to the
right of a Director to vote, the question may, before the conclusion of the meeting, be
referred to the Chairman of the meeting and his ruling in relation to any Director other
than himself shall be final and conclusive If such a question anses in relation to the
Chairman of such a meeting the question may be decided by a majonty of Directors
present, the presence of the Chairman not being counted 1n any such decision

SECRETARY
Subyect to the provisions of the Act, a Secretary may be appointed by the Directors

for such term, at such remuneration and upon such conditions as they may think fit
and any Secretary so appointed may be removed by them

12
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MINUTES
The Directors shall cause minutes to be made in books kept for the purpose
of all appointments of officers made by the Directors, and

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

NOTICES

Any notice or document to be given to or by any person pursuant to the Articles (other
than a notice calling a meeting of the directors) shall be in writtng or shall be given
using electronic communications to an address for the time being notified for that
purpose to the person giving the notice In this article, “address” in relation to
electronic communications, includes any number or address used for the purpose of
such communications

The Company may give any notice or document to a Member either personally or by
sending it by post in a prepaid envelope addressed to the Member at his registered
address or by leaving it at that address or by giving it using electronic
commumications to an address for the time being notified to the Company by the
Member

A Member present, either in person or by proxy, at any meeting of the Company shall
be deemed to have receved notice of the meeting and where requisite, of the
purposes for which it was called

Proof that an envelope contaning a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given A notice shall uniess
the contrary I1s proved, be deemed to be given at the expiration of 48 hours after the
envelope contamning it was posted

DISSOLUTION

Clause 7 of the Memorandum of Association relatng to the winding up and
dissolution of the Company shall have effect as f the provisions thereof were
repeated in the Articles

INDEMNITY

Subject to the provisions of the Act but without prejudice to any ndemnity to which a
Director may otherwise be entitled, every Director or other officer or auditor of the
Company shall be entitied to be ndemnified out of the assets of the Company against
all losses or habilities which he may sustain or incur in or about the execution or
discharge of the duties of his office or otherwise In relation thereto including any
lability incurred by him in defending any proceedings, whether civil or criminal, in
which judgement 1s given In tus favour or n which he i1s acquitted or in connection
with any application in which rehef 1s granted to him by the Court from fiability for
negligence, default, breach of duty or breach of trust in relation to the affairs of the
Company and no Director or other officer or auditor of the Company shall be liable for
any loss, damage or misfortune which may happen to or be incurred by the Company
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