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Australasian	
  Council	
  of	
  Security	
  
Professionals	
  (ACSP)-­‐	
  Extraordinary	
  
General	
  Meeting	
  	
  
Meeting	
  held	
  on	
  19	
  June	
  2015,	
  Canberra,	
  ACT	
  

1. Attendees	
  
Present	
   Dialed	
  In	
   Apology	
  (proxy?Y/N)	
  

Kevin	
  Harton	
   Alastair	
  Hogg	
  (+proxy)	
   Arno	
  Brox	
  (proxy	
  Y)	
  

Jacqui	
  James	
   Raymond	
  Andersson	
   Craig	
  Murray	
  (proxy	
  N)	
  
Brett	
  McCall	
   Konrad	
  Buczyinski	
   Kristine	
  Leo	
  (proxy	
  N)	
  

Jim	
  Nockels	
   Steve	
  Van	
  Zwieten	
   Rebecca	
  Vogel	
  (Proxy	
  Y)	
  

Alex	
  Webling	
   Nara	
  Srinivasan	
   	
  
Matthew	
  Curtis	
   	
   	
  

Julian	
  Talbot	
   	
   	
  
Paul	
  Maihi	
   	
   	
  

2. Opening	
  	
  
Meeting	
  opened	
  at	
  14.10,	
  chaired	
  by	
  Matthew	
  Curtis	
  in	
  the	
  presence	
  of	
  the	
  above	
  
attendees	
  and	
  with	
  SPR-­‐A	
  members	
  also	
  present.	
  	
  

A	
  quorum	
  was	
  declared.	
  

3. Previous	
  Minutes	
  
Previous	
  minutes	
  were	
  accepted	
  as	
  distributed	
  

4. Treasurer’s	
  Report	
  
Treasurer	
  reported	
  that	
  there	
  was	
  $5767.18	
  in	
  the	
  ACSP	
  account	
  and	
  that	
  there	
  
had	
  been	
  little	
  cash	
  flow	
  in	
  the	
  previous	
  six	
  months.	
  

5. Other	
  Business	
  
No	
  other	
  business	
  was	
  raised	
  

6. Closing	
  
Meeting	
  closed	
  at	
  14.20	
  
Members	
  were	
  invited	
  to	
  stay	
  for	
  joint	
  ACSP	
  /	
  SPR-­‐A	
  meeting	
  



Security	
  Professionals	
  Registry	
  -­‐	
  
!"#$%&'&#(&))*+,--­‐A)	
  -­‐	
  Extraordinary	
  
General	
  Meeting	
  	
  
Meeting	
  held	
  on	
  19	
  June	
  2015,	
  Canberra,	
  ACT	
  

	
  

1. Attendees	
  
Present	
   Dialed	
  In	
   Apology	
  (proxy?Y/N)	
  
Steve	
  Mark	
   Peter	
  Anderson	
   Rita	
  Parker	
  

Jason	
  Brown	
   	
   Don	
  Williams	
  
Winston	
  Bucknell	
   	
   	
  

	
  

2. Opening	
  	
  
Meeting	
  opened	
  at	
  14.15,	
  chaired	
  by	
  Steve	
  Mark	
  in	
  the	
  presence	
  of	
  the	
  above	
  
attendees	
  and	
  with	
  ACSP	
  members	
  also	
  present.	
  	
  
A	
  quorum	
  was	
  declared.	
  

3. Previous	
  Minutes	
  
Previous	
  minutes	
  were	
  accepted	
  as	
  distributed	
  

4. Treasurer’s	
  Report	
  
Treasurer	
  reported	
  that	
  there	
  was	
  $9903.71	
  in	
  the	
  SPR-­‐A	
  account	
  

5. Closing	
  
Meeting	
  closed	
  at	
  14.25	
  

Members	
  were	
  invited	
  to	
  stay	
  for	
  joint	
  ACSP	
  /	
  SPR-­‐A	
  meeting	
  

	
  

	
  



Joint	
  Meeting	
  ACSP	
  and	
  SPR-­‐A	
  	
  
Meeting	
  held	
  on	
  19	
  June	
  2015,	
  Canberra,	
  ACT	
  

1. Opening	
  	
  
Meeting	
  opened	
  at	
  14.26.	
  The	
  chairs	
  of	
  the	
  SPR-­‐A	
  and	
  ACSP	
  meetings	
  welcomed	
  
each	
  other	
  and	
  a	
  joint	
  meeting	
  was	
  opened.	
  	
  
The	
  meeting	
  was	
  chaired	
  jointly	
  by:	
  	
  
Matthew	
  Curtis	
  (ACSP);	
  and	
  	
  
Steve	
  Mark	
  (SPR-­‐A)	
  

Present	
  were	
  all	
  that	
  had	
  bee	
  previously	
  in	
  attendace	
  at	
  the	
  ACSP	
  and	
  SPR-­‐A	
  
meetings.	
  

2. Discussion	
  
Steve	
  Mark	
  referred	
  to	
  the	
  resolutions	
  that	
  had	
  been	
  sent	
  out	
  to	
  SPR-­‐A/ACSP	
  
more	
  than	
  21	
  days	
  previously.	
  (Copy	
  attached	
  to	
  this	
  document)	
  

Jason	
  Brown	
  described	
  the	
  new	
  joint	
  entity	
  to	
  be	
  called	
  Security	
  Professionals	
  
Australasia	
  (SPA)	
  informing	
  attendees	
  that	
  the	
  SPA	
  would	
  be	
  a	
  not-­‐for-­‐profit	
  
company.	
  	
  

Resolutions	
  were	
  opened	
  for	
  discussion.	
  There	
  was	
  general	
  agreement	
  and	
  
support	
  for	
  the	
  move	
  towards	
  professionalisation	
  of	
  the	
  security	
  industry.	
  Steve	
  
Mark	
  noted	
  his	
  ongoing	
  discussions	
  with	
  Professions	
  Australia,	
  the	
  national	
  peak	
  
body	
  for	
  the	
  professions.	
  
Steve	
  Mark	
  also	
  emphasised	
  that	
  the	
  security	
  professionals	
  registry	
  would	
  
continue	
  to	
  be	
  an	
  independent	
  body	
  even	
  though	
  it	
  was	
  part	
  of	
  SPA.	
  	
  
SPR-­‐A/ACSP	
  will	
  continue	
  to	
  operate	
  until	
  they	
  are	
  not	
  required,	
  however	
  SPA	
  
will	
  need	
  to	
  have	
  its	
  first	
  formal	
  meeting	
  by	
  November	
  2015	
  and	
  they	
  were	
  
looking	
  to	
  launch	
  SPA	
  at	
  the	
  Security	
  In	
  Government	
  conference	
  in	
  August	
  2015.	
  
The	
  working	
  group	
  was	
  thanked	
  for	
  their	
  efforts	
  in	
  getting	
  to	
  this	
  point.	
  

3. Resolution	
  
a. That:	
  

“all	
  resolutions	
  contained	
  in	
  Enclosure	
  Letter	
  Annex	
  1	
  –	
  Extraordinary	
  
General	
  Meeting	
  Resolutions	
  as	
  distributed	
  to	
  ACSP/SPR-­‐A	
  be	
  carried.”	
  	
  
Proposed	
  Jim	
  Nockels,	
  Seconded	
  Brett	
  McCall	
  
ALL	
  CARRIED	
  as	
  below	
  

Number	
   Resolution	
  

1 	
   Australasian	
  Council	
  of	
  Security	
  Professionals	
  to	
  be	
  wound	
  up	
  

That:	
  	
  
a) The	
  Deed	
  of	
  Transfer	
  of	
  Assets	
  (Annex	
  6)	
  be	
  approved	
  
b) The	
  transfer	
  of	
  all	
  remaining	
  assets	
  from	
  the	
  Australasian	
  



Council	
  of	
  Security	
  Professionals	
  to	
  Security	
  Professionals	
  
Australasia	
  be	
  approved	
  and	
  

c) The	
  Australasian	
  Council	
  of	
  Security	
  Professionals	
  be	
  wound	
  
up.	
  

2 	
   Security	
  Professionals	
  Registry-­‐Australasia	
  to	
  be	
  wound	
  up	
  
That:	
  	
  

a) The	
  Deed	
  of	
  Transfer	
  of	
  Assets	
  (Annex	
  6)	
  be	
  approved	
  
b) The	
  transfer	
  of	
  all	
  remaining	
  assets	
  from	
  the	
  Security	
  

Professionals	
  Registry-­‐Australasia	
  to	
  Security	
  Professionals	
  
Australasia	
  be	
  approved	
  and	
  

c) The	
  Security	
  Professionals	
  Registry-­‐Australasia	
  be	
  wound	
  up.	
  
3 	
   SPA	
  Extraordinary	
  General	
  Meeting	
  to	
  be	
  convened	
  

That	
  the	
  members	
  of	
  Security	
  Professionals	
  Australasia	
  present	
  
convene	
  an	
  EGM	
  of	
  Security	
  Professionals	
  Australasia	
  and,	
  if	
  a	
  
quorum	
  is	
  present,	
  to:	
  

d) Continuing	
  work	
  of	
  the	
  Joint	
  Working	
  Group	
  
Agree	
  that	
  the	
  Joint	
  Working	
  Group	
  will	
  continue	
  its	
  work	
  in	
  relation	
  
to	
  drafting	
  and/or	
  refining,	
  and	
  briefing	
  members	
  on	
  progress,	
  in	
  
relation	
  to	
  

1) The	
  Security	
  Professionals	
  Australasia	
  constitution	
  
2) The	
  Security	
  Professionals	
  Australasia	
  vision,	
  purpose,	
  

work	
  plan	
  and	
  funding	
  strategy	
  
3) Security	
  Professionals	
  Australasia	
  secretariat	
  services	
  
4) Other	
  tasks	
  necessary	
  to	
  establish	
  Security	
  Professionals	
  

Australasia.	
  
and	
  	
  

e) Security	
  Professionals	
  Australasia	
  Annual	
  General	
  Meeting	
  
Agree	
  on	
  a	
  date	
  prior	
  to	
  end-­‐November	
  2015	
  for	
  the	
  inaugural	
  Annual	
  
General	
  Meeting	
  of	
  Security	
  Professionals	
  Australasia	
  that	
  will,	
  among	
  
other	
  things:	
  

1) Adopt	
  the	
  SPA	
  constitution	
  
2) Elect	
  Office	
  Holders	
  
3) Agree	
  organisation	
  and	
  membership	
  structure	
  
4) Agree	
  business	
  planning	
  and	
  general	
  business	
  

arrangements.	
  	
  
and,	
  in	
  the	
  meantime	
  

f) Recruitment	
  and	
  business	
  development	
  	
  
Agree	
  that	
  all	
  Members	
  and	
  Entities	
  will	
  

1) Focus	
  their	
  efforts	
  to	
  build	
  revenue	
  through	
  promoting	
  the	
  
registration	
  process	
  and	
  securing	
  sponsorship.	
  	
  

2) Seek	
  registration	
  and/or	
  complete	
  the	
  necessary	
  
arrangements	
  for	
  their	
  organisations	
  to	
  become	
  Associate	
  
Entities.	
  

3) Commit	
  to	
  promoting	
  the	
  membership	
  and/or	
  association	
  
of	
  others.	
  



	
  
	
  

	
  
b. That:	
  

“SPR-­‐A	
  Registrar	
  and	
  ACSP	
  Chair	
  be	
  empowered	
  to	
  sign	
  a	
  deed	
  for	
  
transfer	
  of	
  the	
  Assets	
  of	
  SPR-­‐A-­‐ACSP,	
  subject	
  to	
  a	
  comments	
  period	
  for	
  all	
  
SPR-­‐A	
  and	
  ACSP	
  members	
  of	
  two	
  weeks.”	
  	
  
Proposed	
  Steve	
  Mark,	
  Seconded	
  Ray	
  Andersson	
  
CARRIED	
  	
  

4. Closing	
  
The	
  joint	
  meeting	
  closed	
  at	
  15.00	
  

	
  
	
  

	
  

Enclosure:	
  
	
  

Letter	
  to	
  ACSP	
  and	
  SPR-­‐A	
  	
  
Letter	
  sent	
  to	
  ACSP	
  and	
  SPR-­‐A	
  informing	
  of	
  meeting	
  on	
  19/6	
  with	
  resolutions	
  for	
  
discussion	
  and	
  draft	
  deed	
  for	
  information.



	
  

	
  

	
  
	
  

	
  

	
  

Dear	
  ACSP	
  and	
  SPR-­‐A	
  Members,	
  

At	
  the	
  Annual	
  General	
  Meetings	
  of	
  the	
  Australasian	
  Council	
  of	
  Security	
  Professionals	
  and	
  
the	
  Security	
  Professionals	
  Registry-­‐Australasia	
  on	
  26	
  November	
  2014,	
  the	
  membership	
  
of	
  both	
  organisations	
  unanimously	
  resolved	
  to	
  combine	
  their	
  roles	
  and	
  functions	
  into	
  a	
  
new	
  professional	
  association,	
  Security	
  Professionals	
  Australasia	
  (SPA),	
  with	
  the	
  purpose	
  
of	
  leading,	
  regulating	
  and	
  setting	
  the	
  standards	
  for	
  the	
  Security	
  Profession.	
  	
  You	
  also	
  
unanimously	
  agreed	
  that	
  SPA	
  should	
  eventually	
  operate	
  under	
  a	
  Professional	
  Standards	
  
Scheme	
  (see	
  Annex	
  1).	
  	
  A	
  Joint	
  Council/Registry	
  Working	
  Group	
  consisting	
  of	
  Alex	
  
Webling,	
  Alistair	
  Hogg,	
  Don	
  Williams,	
  Jason	
  Brown,	
  Jim	
  Nockels,	
  Matthew	
  Curtis	
  and	
  
Steve	
  Mark	
  AM	
  was	
  established	
  to	
  do	
  the	
  preparatory	
  work.	
  
The	
  Joint	
  Working	
  Group	
  has	
  duly	
  worked	
  to	
  define	
  the	
  vision,	
  purpose	
  and	
  business	
  
planning	
  of	
  SPA.	
  	
  SPA	
  now	
  exists	
  as	
  a	
  company	
  limited	
  by	
  guarantee,	
  and	
  key	
  interim	
  
elements	
  of	
  the	
  new	
  organisation	
  have	
  been	
  defined,	
  including:	
  vision,	
  organisation	
  and	
  
membership	
  structure	
  and	
  draft	
  business	
  plan.	
  	
  These	
  are	
  attached.	
  	
  Importantly,	
  you	
  
will	
  note	
  that	
  current	
  members	
  of	
  the	
  Council	
  and	
  Registry	
  are	
  members	
  of	
  SPA.	
  	
  	
  
The	
  principal	
  purpose	
  for	
  the	
  19	
  June	
  2015	
  EGMs	
  will	
  be	
  to	
  wind	
  up	
  the	
  ACSP	
  and	
  SPR-­‐A	
  
and	
  formally	
  agree	
  to	
  transfer	
  their	
  assets	
  to	
  SPA.	
  	
  SPA	
  members	
  will	
  then	
  need	
  to	
  agree	
  
on	
  a	
  date	
  for	
  the	
  inaugural	
  SPA	
  AGM	
  (this	
  must	
  occur	
  prior	
  to	
  the	
  end	
  of	
  November	
  
2015)	
  at	
  which	
  a	
  quorum	
  of	
  the	
  full	
  membership	
  (substantially	
  broader	
  than	
  the	
  current	
  
membership	
  of	
  the	
  Council	
  and	
  Registry)	
  will	
  have	
  the	
  opportunity	
  to	
  adopt	
  the	
  
constitution	
  (which	
  is	
  currently	
  in	
  draft),	
  elect	
  office	
  holders	
  and	
  formalise	
  structural	
  
elements	
  and	
  the	
  business	
  of	
  the	
  organisation.	
  	
  

In	
  the	
  meantime	
  the	
  Working	
  Group	
  will	
  continue	
  its	
  work	
  and	
  keep	
  members	
  informed	
  
of	
  progress.	
  

For	
  simplicity,	
  the	
  Council	
  and	
  Registry	
  EGMs	
  will	
  be	
  collocated.	
  	
  As	
  in	
  the	
  last	
  AGM,	
  this	
  
will	
  allow	
  members	
  to	
  sit	
  as	
  a	
  group	
  for	
  joint	
  consideration/discussion	
  of	
  the	
  
resolutions	
  (below).	
  	
  Voting	
  will	
  be	
  recorded	
  and	
  minuted	
  for	
  the	
  Council	
  and	
  Registry	
  
separately	
  as	
  constitutionally	
  required.	
  	
  Logistically,	
  the	
  formal	
  business	
  specific	
  for	
  
each	
  body	
  will	
  then	
  be	
  conducted	
  separately,	
  but	
  again	
  in	
  the	
  same	
  room	
  for	
  simplicity.	
  

It	
  is	
  essential	
  that	
  you	
  all	
  take	
  this	
  in,	
  ask	
  questions	
  as	
  necessary	
  and	
  attend	
  the	
  EGM	
  on	
  
15	
  June	
  2015,	
  either	
  in	
  person	
  or	
  via	
  conference	
  call	
  (details	
  provided	
  separately).	
  	
  If	
  
you	
  cannot	
  attend,	
  please	
  ensure	
  that	
  you	
  assign	
  a	
  proxy.	
  

Please	
  review	
  the	
  following:	
  
Annex	
  1	
  –	
  Extraordinary	
  General	
  Meeting	
  Resolutions	
  ....................................................................................	
  2	
  
Annex	
  2	
  –	
  SPA	
  Guiding	
  Principles	
  ...............................................................................................................................	
  3	
  
Annex	
  3	
  –	
  SPA	
  Members	
  drawn	
  from	
  ACSP	
  and	
  SPR-­‐A	
  .....................................................................................	
  6	
  
Annex	
  4	
  –	
  Draft	
  Business	
  Plan	
  ......................................................................................................................................	
  8	
  
Annex	
  5	
  –	
  Draft	
  Deed	
  of	
  Transfer	
  of	
  Assets	
  ............................................................................................................	
  9	
  
Annex	
  6	
  –	
  Professional	
  Standards	
  Schemes	
  ........................................................................................................	
  24	
  
Annex	
  7	
  –	
  Structure	
  ........................................................................................................................................................	
  25	
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Joint	
  Working	
  Group	
  

Annex	
  2	
  –	
  Extraordinary	
  General	
  Meeting	
  Resolutions	
  

Australasian	
  Council	
  of	
  Security	
  Professionals	
  and	
  Security	
  Professionals	
  Registry-­‐
Australasia	
  	
  
Joint	
  Extraordinary	
  General	
  Meeting,	
  19	
  June	
  2015	
  
Members	
  have	
  unanimously	
  agreed	
  to	
  the	
  establishment	
  of	
  a	
  peak	
  regulatory	
  
professional	
  association	
  that	
  will	
  combine	
  the	
  functions	
  of	
  the	
  Australasian	
  Council	
  of	
  
Security	
  Professionals	
  and	
  the	
  Security	
  Professionals	
  Registry-­‐Australasia.	
  	
  Pursuant	
  to	
  
work	
  undertaken	
  arising	
  from	
  this	
  by	
  the	
  Joint	
  Working	
  Group,	
  members	
  now	
  resolve:	
  

Number	
   Resolution	
  

4 	
   Australasian	
  Council	
  of	
  Security	
  Professionals	
  to	
  be	
  wound	
  up	
  

That:	
  	
  

d) The	
  Deed	
  of	
  Transfer	
  of	
  Assets	
  (Annex	
  6)	
  be	
  approved	
  
e) The	
  transfer	
  of	
  all	
  remaining	
  assets	
  from	
  the	
  Australasian	
  Council	
  of	
  

Security	
  Professionals	
  to	
  Security	
  Professionals	
  Australasia	
  be	
  
approved	
  and	
  

f) The	
  Australasian	
  Council	
  of	
  Security	
  Professionals	
  be	
  wound	
  up.	
  
5 	
   Security	
  Professionals	
  Registry-­‐Australasia	
  to	
  be	
  wound	
  up	
  

That:	
  	
  

g) The	
  Deed	
  of	
  Transfer	
  of	
  Assets	
  (Annex	
  6)	
  be	
  approved	
  
h) The	
  transfer	
  of	
  all	
  remaining	
  assets	
  from	
  the	
  Security	
  Professionals	
  

Registry-­‐Australasia	
  to	
  Security	
  Professionals	
  Australasia	
  be	
  
approved	
  and	
  

i) The	
  Security	
  Professionals	
  Registry-­‐Australasia	
  be	
  wound	
  up.	
  
6 	
   SPA	
  Extraordinary	
  General	
  Meeting	
  to	
  be	
  convened	
  

That	
  the	
  members	
  of	
  Security	
  Professionals	
  Australasia	
  present	
  convene	
  an	
  
EGM	
  of	
  Security	
  Professionals	
  Australasia	
  and,	
  if	
  a	
  quorum	
  is	
  present,	
  to:	
  

j) Continuing	
  work	
  of	
  the	
  Joint	
  Working	
  Group	
  
Agree	
  that	
  the	
  Joint	
  Working	
  Group	
  will	
  continue	
  its	
  work	
  in	
  relation	
  
to	
  drafting	
  and/or	
  refining,	
  and	
  briefing	
  members	
  on	
  progress,	
  in	
  
relation	
  to	
  
5) The	
  Security	
  Professionals	
  Australasia	
  constitution	
  
6) The	
  Security	
  Professionals	
  Australasia	
  vision,	
  purpose,	
  work	
  plan	
  

and	
  funding	
  strategy	
  
7) Security	
  Professionals	
  Australasia	
  secretariat	
  services	
  
8) Other	
  tasks	
  necessary	
  to	
  establish	
  Security	
  Professionals	
  

Australasia.	
  
and	
  	
  

k) Security	
  Professionals	
  Australasia	
  Annual	
  General	
  Meeting	
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Agree	
  on	
  a	
  date	
  prior	
  to	
  end-­‐November	
  2015	
  for	
  the	
  inaugural	
  
Annual	
  General	
  Meeting	
  of	
  Security	
  Professionals	
  Australasia	
  that	
  
will,	
  among	
  other	
  things:	
  
5) Adopt	
  the	
  SPA	
  constitution	
  
6) Elect	
  Office	
  Holders	
  
7) Agree	
  organisation	
  and	
  membership	
  structure	
  
8) Agree	
  business	
  planning	
  and	
  general	
  business	
  arrangements.	
  	
  

and,	
  in	
  the	
  meantime	
  
l) Recruitment	
  and	
  business	
  development	
  	
  

Agree	
  that	
  all	
  Members	
  and	
  Entities	
  will	
  
4) Focus	
  their	
  efforts	
  to	
  build	
  revenue	
  through	
  promoting	
  the	
  

registration	
  process	
  and	
  securing	
  sponsorship.	
  	
  
5) Seek	
  registration	
  and/or	
  complete	
  the	
  necessary	
  arrangements	
  

for	
  their	
  organisations	
  to	
  become	
  Associate	
  Entities.	
  
6) Commit	
  to	
  promoting	
  the	
  membership	
  and/or	
  association	
  of	
  

others.	
  
Annex	
  3	
  –	
  SPA	
  Guiding	
  Principles	
  

Security	
  Professionals	
  Australasia	
  
Vision	
  	
  
As	
  the	
  peak	
  regulatory	
  body,	
  Security	
  Professionals	
  Australasia	
  sets	
  be	
  highest	
  
professional	
  standards	
  for	
  security	
  practitioners	
  and	
  promotes	
  their	
  vocation	
  to	
  serve	
  
and	
  sustain	
  the	
  security	
  of	
  the	
  community.	
  
Purpose	
  	
  
In	
  pursuit	
  of	
  this	
  vision	
  Security	
  Professionals	
  Australasia:	
  	
  

§ Supports	
  the	
  development	
  of	
  professionalism	
  in	
  the	
  field	
  of	
  security	
  	
  
§ Leads	
  debate	
  and	
  thought	
  on	
  matters	
  relevant	
  to	
  the	
  security	
  of	
  the	
  day,	
  to	
  

security	
  as	
  a	
  discipline,	
  and	
  to	
  professional	
  issues	
  such	
  as	
  ethics,	
  professional	
  
standards,	
  knowledge	
  and	
  education	
  

§ Acts	
  as	
  the	
  voice	
  and	
  thought	
  leader	
  of	
  the	
  profession,	
  and	
  its	
  advocate	
  in	
  
government,	
  business	
  and	
  the	
  wider	
  community	
  

§ Defines	
  and	
  maintains	
  competencies	
  appropriate	
  to	
  the	
  range	
  of	
  security	
  services	
  
§ Provides	
  a	
  world-­‐class	
  registration	
  system	
  and	
  maintains	
  a	
  transparent	
  register	
  

of	
  practitioners	
  who	
  meet	
  the	
  high	
  ethical	
  and	
  professional	
  standards	
  that	
  it	
  sets	
  
§ Attains	
  formal	
  status	
  as	
  a	
  profession	
  covered	
  by	
  a	
  Professional	
  Standards	
  Council	
  

(PSC)	
  Scheme,	
  and	
  facilitating	
  all	
  of	
  the	
  benefits	
  to	
  participating	
  members	
  that	
  
this	
  entails	
  

§ Encourages	
  the	
  development	
  of	
  professional	
  security	
  career	
  paths	
  and	
  provides	
  
the	
  mechanism	
  to	
  achieve	
  this	
  and	
  

§ Works	
  to	
  ensure	
  the	
  sustainability	
  of	
  these	
  arrangements.	
  	
  

Goals	
  
Over	
  the	
  next	
  five	
  years,	
  Security	
  Professionals	
  Australasia	
  will:	
  

§ Finalise	
  the	
  merger	
  between	
  the	
  Australasian	
  Council	
  of	
  Security	
  Professionals	
  
and	
  Security	
  Professionals	
  Registry.	
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§ Work	
  with	
  government	
  and	
  international	
  and	
  national	
  Standards	
  to	
  grow	
  the	
  
recognition	
  of	
  the	
  Profession	
  in	
  employment,	
  procurement	
  and	
  other	
  key	
  
decision	
  making.	
  

§ Grow	
  the	
  number	
  of	
  registered	
  security	
  professionals	
  in	
  Australasia	
  by	
  at	
  25%	
  in	
  
2015	
  and	
  by	
  20%	
  in	
  each	
  of	
  the	
  following	
  5	
  years.	
  

§ Engage	
  with	
  the	
  Professional	
  Standards	
  Council	
  to	
  develop	
  and	
  present	
  a	
  scheme	
  
for	
  recognition	
  and	
  approval.	
  

§ Reflect	
  these	
  and	
  other	
  necessary	
  principles	
  in	
  annual	
  strategic	
  planning.	
  

Membership	
  
The	
  following	
  attributes	
  have	
  been	
  agreed	
  by	
  the	
  current	
  Interim	
  SPA	
  Board.	
  	
  
SPA	
  will	
  have	
  'individual',	
  'organisational'	
  and	
  'associate'	
  members.	
  
Individual	
  Members	
  
Individual	
  Members	
  have	
  voting	
  rights	
  and	
  include:	
  

§ Registered	
  Security	
  Professionals	
  (currently	
  34)	
  
§ Members	
  of	
  the	
  Registry	
  (currently	
  12	
  –	
  Annex	
  )	
  
§ Individual	
  Council	
  Members	
  (currently	
  11	
  –	
  Annex	
  1)	
  

Total	
  –	
  48	
  (five	
  Council	
  members	
  and	
  four	
  Registry	
  members	
  are	
  RSecPs)	
  
Organisational	
  Members	
  
Organisational	
  Members	
  have	
  voting	
  rights	
  and	
  include:	
  

§ ACSP	
  Organisational	
  and	
  Educational	
  Organisational	
  Members	
  –	
  subject	
  to	
  
acceptance	
  of	
  invitation	
  (currently	
  10	
  –	
  Annex	
  1)	
  

§ Associated	
  Entities	
  of	
  the	
  Registry	
  –	
  subject	
  to	
  acceptance	
  of	
  invitation	
  (currently	
  
1)	
  	
  

Total	
  –	
  11	
  	
  

Organisational	
  Members	
  represent:	
  
§ Security-­‐related	
  professional	
  associations,	
  institutions	
  or	
  similar	
  organisations	
  or	
  
§ Academic,	
  educational	
  or	
  research	
  organisations.	
  

Organisational	
  members	
  are	
  to	
  nominate	
  an	
  individual	
  as	
  a	
  representative.	
  	
  The	
  
nominated	
  individual	
  must	
  have	
  the	
  authority	
  to	
  speak	
  on	
  behalf	
  of	
  the	
  Organisation	
  at	
  
in	
  SPA	
  business	
  and	
  meetings.	
  
Associate	
  Members	
  
Associate	
  Members	
  do	
  not	
  have	
  voting	
  rights	
  and	
  include:	
  

§ Enrolled	
  Security	
  Practitioners	
  
§ Individual	
  members	
  of	
  Organisational	
  Members.	
  	
  Nominal	
  annual	
  fee	
  of	
  $50	
  for	
  

inclusion	
  in	
  newsletters,	
  events	
  and	
  consultation	
  on	
  professional	
  issues,	
  as	
  well	
  
as	
  a	
  discounted	
  fee	
  for	
  RSecP	
  or	
  ESP	
  registration	
  

Total	
  –	
  Nil,	
  but	
  potentially	
  substantial	
  	
  

Associate	
  Members	
  represent	
  entities,	
  firms,	
  or	
  organisations	
  that	
  support	
  and	
  accept	
  
SPA	
  Principles,	
  Code	
  of	
  Ethical	
  Conduct	
  and	
  Behaviours,	
  and	
  that	
  demonstrate	
  a	
  culture	
  
consistent	
  with	
  the	
  objectives	
  of	
  SPA.	
  



5	
  
	
  

Patron	
  
SPA	
  has	
  a	
  Patron.	
  	
  This	
  is	
  an	
  honorary	
  position	
  with	
  no	
  voting	
  rights	
  or	
  executive	
  
functions.	
  

Structure	
  	
  
Members	
  with	
  voting	
  rights	
  will	
  elect	
  Office	
  Holders	
  who	
  as	
  the	
  SPA	
  Board	
  will	
  run	
  the	
  
business	
  of	
  the	
  organisation,	
  including	
  creation	
  of	
  roles	
  (including	
  sub-­‐committees)	
  and	
  
making	
  appropriate	
  appointments.	
  	
  

As	
  already	
  agreed	
  by	
  members,	
  the	
  board	
  structure	
  will	
  include	
  
§ Chair	
  
§ Vice-­‐chair	
  
§ Secretary	
  
§ Treasurer	
  
§ New	
  Zealand	
  Representative	
  (who	
  could	
  also	
  fill	
  one	
  of	
  the	
  above	
  roles).	
  	
  

A	
  range	
  of	
  relevant	
  organisations	
  will	
  be	
  represented	
  in	
  a	
  non-­‐executive	
  capacity,	
  
indicatively	
  including:	
  

§ NZSA	
  	
  
§ ASIAL	
  
§ ISACA	
  
§ Key	
  tertiary	
  bodies.	
  

Whether	
  these	
  representatives	
  are	
  to	
  be	
  Non-­‐Executive	
  /	
  Executive	
  Directors	
  is	
  still	
  to	
  
be	
  finally	
  determined.	
  	
  Various	
  views	
  have	
  been	
  expressed,	
  including	
  the	
  need	
  to	
  ensure	
  
that	
  key	
  stakeholders	
  have	
  adequate	
  voice	
  and	
  influence,	
  and	
  conversely,	
  the	
  need	
  to	
  
retain	
  practicable	
  numbers	
  (no	
  more	
  than	
  five).	
  	
  	
  

In	
  addition,	
  Commonwealth	
  Attorney-­‐General's	
  Department	
  will	
  be	
  invited	
  to	
  nominate	
  
an	
  appropriately	
  senior	
  observer.	
  

Committees	
  	
  
Policy	
  Sub-­‐Committees	
  
Subcommittees	
  to	
  be	
  appointed	
  by	
  the	
  Board	
  as	
  needed.	
  	
  

§ Ethics	
  and	
  Behavioural	
  Standards	
  
§ Government	
  and	
  Media	
  
§ Security	
  Professionals	
  Education	
  and	
  Certification	
  
§ National	
  and	
  International	
  Standards	
  
§ Membership	
  	
  
§ Finance,	
  Marketing	
  and	
  Administration.	
  

Registration	
  Sub-­‐Committees	
  	
  
All	
  membership	
  and	
  positions	
  to	
  be	
  appointed	
  by	
  the	
  Board:	
  

§ The	
  Registry	
  	
  
§ Registry	
  Policy	
  and	
  Process.	
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Annex	
  4	
  –	
  SPA	
  Members	
  drawn	
  from	
  ACSP	
  and	
  SPR-­‐A	
  

ACSP	
  
Individual	
  Members	
  

Ray	
  Andersson	
  RSecP	
  

Konrad	
  Buczynski	
  RSecP	
  

Matthew	
  Curtis	
  RSecP	
  
Kevin	
  Harton	
  	
  

Warwick	
  Hoyle	
  	
  

Keith	
  Joyce	
  	
  
Kristine	
  Leo	
  	
  

Jim	
  Nockels	
  	
  
Brian	
  Sankey	
  	
  

Julian	
  Talbot	
  RSecP	
  

Alex	
  Webling	
  RSecP	
  

	
  

Organisational	
  and	
  Educational	
  Representatives	
  
Mark	
  Bezzina	
   Standards	
  Australia	
  

Arno	
  Brok	
   Australian	
  Information	
  Security	
  Association	
  (AISA)	
  

David	
  Connery	
   Australian	
  National	
  University	
  
Alistair	
  Hogg	
   NZ	
  Security	
  Association	
  (NZSA)	
  

Brett	
  McCall	
  	
   Victorian	
  Security	
  Institute	
  (VSI)	
  

Jacqui	
  James	
   Canberra	
  Institute	
  of	
  Technology	
  
Ria	
  Lucas	
   Information	
  Systems	
  Audit	
  and	
  Control	
  Association	
  (ISACA)	
  

Craig	
  Murray	
   Security	
  Providers	
  Association	
  of	
  Australia	
  Limited	
  (SPAAL)	
  
Michael	
  Pepper	
   American	
  Society	
  for	
  Industrial	
  Security	
  NZ	
  (ASIS	
  NZ)	
  

Nara	
  Srinivasan	
   Edith	
  Cowan	
  University	
  

Rebecca	
  Vogel	
   Dept.	
  of	
  Policing,	
  Intelligence	
  and	
  Counter	
  Terrorism,	
  Macquarie	
  
University	
  

Steve	
  van	
  
Zwieten	
  

ASIS	
  Australia	
  

SPR—A	
  	
  
Members	
  	
  
Peter	
  Anderson	
  RSecP	
  

Jason	
  Brown	
  RSecP	
  
Winston	
  Bucknall	
  	
  

Steve	
  Jackson	
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Ria	
  Lucas	
  

Paul	
  Maihi	
  

Steve	
  Mark	
  
Chris	
  Mortensen	
  

Rita	
  Parker	
  

Tom	
  Roach	
  
Don	
  Williams	
  RSecP	
  

Peter	
  Wythes	
  RSecP	
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Annex	
  5	
  –	
  Draft	
  Business	
  Plan	
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Annex	
  6	
  –	
  Draft	
  Deed	
  of	
  Transfer	
  of	
  Assets	
  

	
  ‘	
  	
  

	
  

	
  

Deed	
  
	
  

	
  

Australian	
  Council	
  of	
  Security	
  Professionals	
  
	
  (ABN	
  59	
  281	
  612	
  239)	
  

And	
  

Security	
  Professionals	
  Registry	
  (Australasia)	
  
	
  (ABN	
  12	
  416	
  753	
  297)	
  

And	
  

Security	
  Professionals	
  Australasia	
  Ltd	
  
	
  (ABN	
  604	
  410	
  942)	
  
	
  



	
  

	
  

	
  

	
  
ACSP	
  and	
  SPR-­‐A	
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  19	
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  –	
  Resolutions	
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  31	
  
	
  

DEED	
  dated:	
  

	
  

	
  

PARTIES:	
  

	
  

Australasian	
  Council	
  of	
  Security	
  Professionals	
  	
  

38	
  Green	
  Street,	
  Narrabundah	
  

ACT	
  2609	
  

ABN	
  59	
  281	
  612	
  239	
  	
  

(The	
  Council)	
  

	
  

and	
  

	
  

The	
  Security	
  Professionals	
  Registry	
  (Australasia)	
  

27	
  Sprint	
  Street	
  Narrabundah	
  

ACT	
  2609	
  

ABN	
  	
  12	
  416	
  753	
  297	
  

(The	
  Registry)	
  

and	
  

Security	
  Professionals	
  Australasia	
  Ltd	
  	
  

ACN	
  	
  604	
  410	
  9429	
  	
  	
  

(The	
  SPA)	
  
	
  

BACKGROUND:	
  

A. The Council. 
B. The Registry 
C. The SPA	
  

THE	
  PARTIES	
  AGREE	
  AS	
  FOLLOWS:	
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Interpretation	
  
Where	
  used	
  in	
  this	
  Deed	
  the	
  following	
  expressions	
  have	
  the	
  following	
  respective	
  meanings:	
  

	
   	
  
Assets	
  
	
  
	
  
Assumed	
  Liabilities	
   	
  

All	
  of	
  the	
  Council’s	
  Assets	
  and	
  all	
  of	
  the	
  Registry’s	
  
Assets,	
  including	
  the	
  assets	
  set	
  out	
  in	
  Annexure	
  
A.	
  
Liabilities	
  of	
  The	
  Council	
  and	
  The	
  Registry	
  
assumed	
  by	
  The	
  SPA	
  under	
  clause	
  3.	
  

Assumed	
  Liability	
  List	
  
	
  
	
  

The	
  list	
  of	
  Assumed	
  Liabilities	
  that	
  is	
  created	
  
under	
  clause	
  2.	
  
	
  

Business	
  Names	
   The	
  business	
  names	
  specified	
  in	
  the	
  Schedule.	
  	
  
Business	
  Day	
  	
  	
   Any	
  day	
  of	
  the	
  week	
  excluding	
  Saturday,	
  Sunday	
  

or	
  a	
  public	
  holiday	
  in	
  New	
  South	
  Wales.	
  
Completion	
   The	
  completion	
  of	
  this	
  Deed.	
  	
  
Completion	
  Date	
  
Conditions	
  Precedent	
  

The	
  date	
  of	
  Completion	
  as	
  referred	
  to	
  in	
  clause	
  
4.	
  

Conditions	
  to	
  be	
  met	
  by	
  The	
  Council	
  and	
  The	
  
Registry	
  respectively	
  under	
  clauses	
  4.4	
  and	
  4.5	
  

Encumbrance	
   A	
  mortgage,	
  charge,	
  lien,	
  or	
  security	
  interest	
  of	
  
any	
  kind.	
  

	
   	
  

GST	
   The	
  tax	
  imposed	
  or	
  assessed	
  by	
  the	
  GST	
  Act	
  
and	
  its	
  related	
  legislation	
  and	
  includes	
  any	
  
similar	
  or	
  substitute	
  impost	
  introduced	
  in	
  the	
  
future	
  and,	
  where	
  used	
  in	
  the	
  context	
  of	
  GST,	
  
the	
  phrases	
  "consideration",	
  "input	
  tax	
  
credit"	
  and	
  "taxable	
  supply"	
  have	
  the	
  
respective	
  meanings	
  given	
  to	
  those	
  terms	
  by	
  
the	
  GST	
  Act.	
  

GST	
  Act	
   The	
  A	
  New	
  Tax	
  (Goods	
  &	
  Services	
  Tax)	
  Act	
  1999	
  
(Cth)	
  as	
  amended	
  from	
  time	
  to	
  time.	
  

Intellectual	
  Property	
   All	
  intellectual	
  property	
  throughout	
  the	
  world	
  
including	
  patents	
  and	
  patentable	
  inventions	
  
copyright	
  material,	
  trade	
  marks	
  (including	
  but	
  
not	
  limited	
  to	
  the	
  Trade	
  Marks),	
  logos	
  and	
  
trading	
  names,	
  whether	
  registered	
  or	
  not,	
  and	
  
rights	
  to	
  apply	
  for	
  registration	
  for	
  the	
  foregoing.	
  

Insolvency	
  Event	
   If	
  a	
  party:-­‐	
  

enters	
  into	
  bankruptcy,	
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provisional	
  
liquidation	
  or	
  
liquidation	
  or	
  a	
  
petition	
  is	
  filed	
  or	
  a	
  
resolution	
  is	
  passed	
  
for	
  the	
  winding	
  up	
  of	
  
the	
  party;	
  

has	
  a	
  "controller"	
  (as	
  
defined	
  in	
  the	
  
Corporations	
  Act	
  
2001	
  (Cth))	
  
appointed	
  to	
  it;	
  

enters	
  into	
  receivership;	
  

enters	
  into	
  voluntary	
  
administration;	
  

has	
  the	
  whole	
  or	
  any	
  part	
  
of	
  its	
  assets	
  and/or	
  
undertaking	
  
dispossessed	
  by	
  the	
  
holder	
  of	
  any	
  
Encumbrance;	
  

is	
  unable	
  to	
  pay	
  its	
  debts	
  as	
  
they	
  fall	
  due;	
  	
  

enters	
  into	
  any	
  
arrangement	
  or	
  
compromise	
  with	
  its	
  
creditors;	
  or	
  

enters	
  into	
  any	
  other	
  form	
  
of	
  administration	
  in	
  
insolvency.	
  

	
   	
  
Schedule	
   The	
  schedule	
  to	
  this	
  Deed.	
  
	
   	
  
Website	
   The	
  website	
  at	
  the	
  domain	
  name	
  www.the	
  

council.org.au	
  And	
  www.spr-­‐a.org.au	
  
Sunset	
  Date	
   The	
  date	
  by	
  which	
  completion	
  must	
  occur	
  being	
  

30	
  November	
  2015	
  	
  
	
   	
  

The	
  following	
  rules	
  apply	
  in	
  interpreting	
  this	
  Deed,	
  except	
  where	
  the	
  context	
  makes	
  it	
  clear	
  that	
  a	
  
rule	
  is	
  not	
  intended	
  to	
  apply:	
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Headings	
  are	
  for	
  convenience	
  only,	
  and	
  do	
  not	
  affect	
  interpretation.	
  	
  	
  

A	
  reference	
  to:	
  
legislation (including subordinate legislation) is to that legislation as 

amended, re-enacted or replaced, and includes any 
subordinate legislation issued under it; 

a document or agreement, or a provision of a document or agreement, 
is to that document, agreement or provision as amended, 
supplemented, replaced or novated; 

a party to this document or to any other document or agreement 
includes a successor, permitted substitute or a permitted 
assign of that party;  

a person includes any type of entity or body of persons, whether or not 
it is incorporated or has a separate legal identity, and any 
executor, administrator or successor in law of the person; 

conduct includes any omission, representation, statement or 
undertaking, whether or not in writing; 

anything (including a right, obligation or concept) includes each part of 
it; and 

except as otherwise provided, a reference to a period of time 
(including without limitation, a year, a month and a day) is to a 
calendar period. 

A	
  singular	
  word	
  includes	
  the	
  plural,	
  and	
  vice	
  versa.	
  

A	
  recital,	
  schedule,	
  annexure	
  or	
  a	
  description	
  of	
  the	
  parties	
  forms	
  part	
  
of	
  this	
  document.	
  

A	
  word	
  which	
  suggests	
  one	
  gender	
  includes	
  the	
  other	
  gender.	
  

If	
  a	
  word	
  is	
  defined,	
  another	
  part	
  of	
  speech	
  has	
  a	
  corresponding	
  
meaning.	
  

Specifying	
  anything	
  in	
  this	
  document	
  after	
  the	
  words	
  including	
  or	
  
includes	
  or	
  similar	
  expressions	
  does	
  not	
  limit	
  what	
  else	
  might	
  
be	
  included	
  unless	
  there	
  is	
  express	
  wording	
  to	
  the	
  contrary.	
  

This	
  document	
  is	
  not	
  to	
  be	
  interpreted	
  against	
  the	
  interests	
  of	
  a	
  party	
  
merely	
  because	
  that	
  party	
  proposed	
  this	
  document	
  or	
  some	
  
provision	
  in	
  it	
  or	
  because	
  that	
  party	
  relies	
  on	
  a	
  provision	
  of	
  this	
  
document	
  to	
  protect	
  itself.	
  

The	
  SPA	
  to	
  acquire	
  the	
  Assets	
  of	
  The	
  Council	
  and	
  The	
  Registry	
  
In	
  consideration	
  of	
  The	
  SPA	
  assuming	
  certain	
  liabilities	
  of	
  The	
  Council	
  and	
  The	
  Registry	
  under	
  and	
  in	
  
accordance	
  with	
  the	
  remainder	
  of	
  this	
  Deed,	
  on	
  and	
  from	
  the	
  Completion	
  Date:	
  

The	
  Council	
  shall	
  transfer	
  to	
  The	
  SPA	
  and	
  The	
  SPA	
  shall	
  accept	
  the	
  
transfer	
  of	
  all	
  of	
  The	
  Council’s	
  Assets;	
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The	
  Registry	
  shall	
  transfer	
  to	
  The	
  SPA	
  and	
  The	
  SPA	
  shall	
  accept	
  the	
  
transfer	
  of	
  all	
  of	
  The	
  Registry’s	
  Assets;	
  	
  

The	
  Council	
  and	
  The	
  Registry	
  shall	
  transfer	
  to	
  The	
  SPA	
  all	
  Websites	
  
and	
  all	
  other	
  all	
  Intellectual	
  Property;	
  

Assumed	
  Liabilities	
  
The	
  SPA	
  will,	
  on	
  and	
  by	
  virtue	
  of	
  Completion,	
  assume	
  and	
  be	
  responsible	
  for	
  payment	
  of	
  the	
  Assumed	
  
Liabilities.	
  	
  
The	
  Assumed	
  Liability	
  List	
  is	
  a	
  list	
  of	
  certain	
  liabilities	
  owed	
  by	
  The	
  Council	
  and	
  by	
  the	
  The	
  Registry	
  as	
  
at	
  the	
  Completion	
  Date.	
  	
  The	
  Assumed	
  Liability	
  List	
  will	
  be	
  prepared	
  by	
  The	
  Council	
  and	
  the	
  The	
  
Registry	
  and	
  provided	
  to	
  The	
  SPA	
  prior	
  to	
  the	
  Completion	
  Date	
  for	
  approval.	
  	
  If	
  and	
  when	
  approved	
  
by	
  The	
  SPA,	
  The	
  SPA	
  shall	
  prepare	
  a	
  written	
  approval	
  of	
  the	
  Assumed	
  Liability	
  List	
  to	
  give	
  to	
  The	
  
Council	
  and	
  The	
  Registry	
  on	
  Completion.	
  

	
  	
  	
  
Completion	
  
Completion	
  of	
  this	
  Deed	
  shall	
  occur	
  no	
  later	
  than	
  the	
  Sunset	
  Date,	
  or	
  such	
  other	
  date	
  as	
  the	
  parties	
  
may	
  agree,	
  at	
  such	
  location	
  as	
  the	
  parties	
  agree.	
  	
  
On	
  Completion	
  The	
  Council	
  must,	
  at	
  its	
  own	
  cost:	
  

provide	
  The	
  SPA	
  with	
  a	
  copy	
  of	
  a	
  resolution	
  of	
  its	
  Board	
  of	
  Directors,	
  
approving	
  the	
  completion	
  of	
  this	
  Deed	
  and	
  authorising	
  The	
  
Council	
  to	
  do	
  all	
  things	
  necessary	
  to	
  give	
  effect	
  to	
  the	
  
transactions	
  effected	
  by	
  this	
  Deed;	
  

transfer	
  the	
  legal	
  and	
  beneficial	
  title	
  in	
  all	
  of	
  The	
  Council’s	
  Assets	
  to	
  
The	
  SPA,	
  free	
  from	
  any	
  Encumbrance;	
  

deliver	
  to	
  The	
  SPA	
  and	
  give	
  The	
  SPA	
  possession	
  and	
  control	
  of	
  all	
  of	
  
the	
  The	
  Council’s	
  Assets	
  and	
  any	
  of	
  The	
  Registry’s	
  Assets	
  in	
  its	
  
possession;	
  

subject	
  to	
  the	
  conditions	
  on	
  which	
  they	
  were	
  given	
  to	
  The	
  Council,	
  pay	
  
to	
  The	
  SPA	
  all	
  monies	
  held	
  by	
  The	
  Council	
  in	
  cash	
  and	
  in	
  any	
  
bank	
  account	
  or	
  in	
  any	
  other	
  financial	
  institution	
  to	
  The	
  SPA	
  
which	
  may	
  be	
  used	
  solely	
  for	
  the	
  purpose	
  of	
  The	
  SPA;	
  

	
  

Give	
  The	
  SPA	
  all	
  passwords	
  and	
  access	
  codes	
  for	
  any	
  computer	
  system	
  
that	
  is	
  included	
  in	
  the	
  The	
  Council’s	
  Assets.;	
  	
  

close	
  and	
  cease	
  using	
  the	
  The	
  Council’s	
  Website	
  and	
  provide	
  The	
  SPA	
  
with	
  all	
  signed	
  documents	
  necessary	
  transfer	
  the	
  domain	
  name	
  
www.thecouncil.org.au	
  to	
  The	
  SPA;	
  	
  
and 
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do	
  all	
  such	
  other	
  things	
  and	
  sign	
  and	
  deliver	
  to	
  The	
  SPA	
  all	
  such	
  other	
  
documents	
  as	
  The	
  SPA	
  may	
  reasonably	
  require	
  to	
  acquire	
  the	
  
benefit	
  of	
  the	
  Assets.	
  

On	
  Completion	
  the	
  The	
  Registry	
  must,	
  at	
  its	
  own	
  cost:	
  

transfer	
  the	
  legal	
  and	
  beneficial	
  title	
  in	
  all	
  of	
  The	
  Registry’s	
  Assets	
  to	
  
The	
  SPA,	
  free	
  from	
  any	
  Encumbrance;	
  

deliver	
  to	
  The	
  SPA	
  and	
  give	
  The	
  SPA	
  possession	
  and	
  control	
  of	
  all	
  of	
  
The	
  Registry’s	
  Assets;	
  

give	
  The	
  SPA	
  all	
  passwords	
  and	
  access	
  codes	
  for	
  any	
  computer	
  system	
  
that	
  is	
  included	
  in	
  The	
  Registry’s	
  Assets;	
  

subject	
  to	
  the	
  conditions	
  on	
  which	
  they	
  were	
  given	
  to	
  The	
  Registry,	
  
pay	
  to	
  The	
  SPA	
  all	
  monies	
  held	
  by	
  The	
  Registry	
  in	
  cash	
  and	
  in	
  
any	
  bank	
  account	
  or	
  in	
  any	
  other	
  financial	
  institution	
  to	
  The	
  
SPA	
  which	
  may	
  be	
  used	
  solely	
  for	
  the	
  purpose	
  of	
  The	
  SPA;	
  

close	
  and	
  cease	
  using	
  the	
  The	
  Registry	
  Website	
  and	
  provide	
  The	
  SPA	
  
with	
  all	
  signed	
  documents	
  necessary	
  transfer	
  the	
  domain	
  name	
  
www.spr-­‐a.org.au	
  to	
  The	
  SPA;	
  	
  

	
  

do	
  all	
  such	
  other	
  things	
  and	
  sign	
  and	
  deliver	
  to	
  The	
  SPA	
  all	
  such	
  other	
  
documents	
  as	
  The	
  SPA	
  may	
  reasonably	
  require	
  to	
  acquire	
  the	
  
benefit	
  of	
  The	
  Registry’s	
  Assets.	
  

Completion	
  is	
  subject	
  to	
  and	
  conditional	
  upon:	
  

The	
  Council,	
  The	
  Registry	
  and	
  The	
  SPA	
  complying	
  with	
  their	
  respective	
  
obligations	
  on	
  Completion.	
  	
  For	
  the	
  avoidance	
  of	
  doubt,	
  it	
  is	
  
agreed	
  that	
  the	
  obligations	
  of	
  each	
  party	
  on	
  Completion	
  are	
  
subject	
  to	
  and	
  dependent	
  on	
  the	
  compliance	
  of	
  each	
  other	
  
party	
  with	
  its	
  respective	
  obligations	
  on	
  Completion.	
  	
  	
  

The	
  SPA	
  approving	
  the	
  Assumed	
  Liability	
  List	
  as	
  provided	
  in	
  clause	
  3;	
  
The	
  parties	
  must	
  use	
  reasonable	
  endeavours	
  to	
  obtain	
  the	
  satisfaction	
  of	
  the	
  Conditions	
  Precedent,	
  
including	
  procuring	
  performance	
  by	
  a	
  third	
  party.	
  	
  The	
  parties	
  must	
  keep	
  each	
  other	
  informed	
  of	
  any	
  
circumstances	
  which	
  may	
  result	
  in	
  any	
  Condition	
  Precedent	
  not	
  being	
  satisfied	
  in	
  accordance	
  with	
  its	
  
terms.	
  
If,	
  by	
  the	
  Sunset	
  Date,	
  any	
  of	
  the	
  Conditions	
  Precedent	
  are	
  not	
  satisfied	
  and	
  have	
  not	
  been	
  waived	
  by	
  
The	
  SPA	
  or	
  any	
  consent	
  or	
  approval	
  required	
  under	
  any	
  of	
  the	
  Conditions	
  Precedent	
  is	
  not	
  granted:	
  

the	
  parties	
  may	
  agree	
  to	
  extend	
  the	
  Sunset	
  Date	
  by	
  mutual	
  
agreement;	
  or	
  

this	
  agreement	
  may	
  be	
  terminated	
  by	
  any	
  party	
  without	
  liability	
  at	
  
any	
  time	
  before	
  Completion	
  by	
  notice	
  in	
  writing.	
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Nil	
  cash	
  consideration	
  
No	
  monetary	
  consideration	
  is	
  payable	
  by	
  The	
  SPA	
  for	
  the	
  acquisition	
  of	
  the	
  Assets.	
  	
  	
  

Period	
  before	
  Completion	
  
In	
  the	
  period	
  between	
  the	
  date	
  of	
  this	
  Deed	
  and	
  Completion,	
  The	
  Council	
  and	
  The	
  Registry	
  must:	
  

not	
  divest	
  itself	
  of	
  any	
  of	
  the	
  The	
  Council’s	
  Assets	
  (in	
  the	
  case	
  of	
  The	
  
Council)	
  or	
  The	
  Registry’s	
  Assets	
  (in	
  the	
  case	
  of	
  The	
  Registry),	
  
other	
  than	
  in	
  the	
  ordinary	
  course,	
  without	
  the	
  prior	
  written	
  
consent	
  of	
  the	
  SPA;	
  

not	
  grant	
  any	
  Encumbrance	
  over	
  any	
  of	
  the	
  The	
  Council’s	
  Assets	
  (in	
  
the	
  case	
  of	
  The	
  Council)	
  or	
  The	
  Registry’s	
  Assets	
  (in	
  the	
  case	
  of	
  
the	
  Registry);	
  	
  

maintain	
  in	
  full	
  force	
  and	
  effect	
  all	
  insurance	
  policies	
  	
  held	
  by	
  it	
  as	
  at	
  
the	
  date	
  of	
  this	
  Deed,	
  in	
  respect	
  of	
  the	
  The	
  Council’s	
  Assets	
  (in	
  
the	
  case	
  of	
  the	
  Council)	
  and	
  The	
  Registry’s	
  Assets	
  (in	
  the	
  case	
  of	
  
the	
  The	
  Registry);	
  	
  

not	
  incur	
  any	
  liability	
  other	
  than	
  in	
  the	
  ordinary	
  course	
  of	
  operating;	
  	
  
Risk	
  of	
  the	
  Business	
  
Subject	
  to	
  this	
  Deed	
  and	
  the	
  provisions	
  concerning	
  the	
  Assumed	
  Liabilities:	
  	
  

up	
  to	
  and	
  including	
  the	
  Completion	
  Date	
  all	
  risk,	
  losses,	
  liabilities	
  and	
  
claims	
  of	
  any	
  kind	
  in	
  respect	
  of	
  The	
  Council	
  up	
  to	
  and	
  including	
  
the	
  Completion	
  Date,	
  are	
  risks,	
  losses,	
  liabilities	
  and	
  claims	
  of	
  
and	
  against	
  The	
  Council	
  and	
  must	
  be	
  borne	
  and	
  paid	
  by	
  The	
  
Council;	
  and	
  

up	
  to	
  and	
  including	
  the	
  Completion	
  Date	
  all	
  risk,	
  losses,	
  liabilities	
  and	
  
claims	
  of	
  any	
  kind	
  in	
  respect	
  of	
  the	
  The	
  Registry	
  up	
  to	
  and	
  
including	
  the	
  Completion	
  Date,	
  are	
  risks,	
  losses,	
  liabilities	
  and	
  
claims	
  of	
  and	
  against	
  the	
  The	
  Registry	
  and	
  must	
  be	
  borne	
  and	
  
paid	
  by	
  The	
  Registry.	
  

Warranties	
  and	
  Indemnities	
  	
  
The	
  warranties	
  are	
  given	
  by	
  each	
  party	
  as	
  at	
  the	
  date	
  of	
  this	
  Deed	
  and	
  are	
  also	
  deemed	
  to	
  be	
  given	
  
by	
  that	
  party	
  as	
  at	
  the	
  Completion	
  Date.	
  
The	
  Council	
  warrants	
  to	
  and	
  agrees	
  with	
  The	
  SPA	
  as	
  follows:	
  

There	
  is	
  no	
  law	
  and	
  there	
  is	
  nothing	
  in	
  its	
  constitution	
  or	
  governing	
  
legislation	
  that	
  would	
  prevent	
  The	
  Council	
  from	
  entering	
  into	
  
and	
  performing	
  its	
  obligations	
  under	
  this	
  Deed;	
  

it	
  has	
  taken	
  all	
  necessary	
  action	
  to	
  authorise	
  its	
  entry	
  into	
  and	
  
performance	
  of	
  this	
  Deed;	
  

The	
  execution,	
  delivery	
  and	
  performance	
  by	
  it	
  of	
  this	
  Deed	
  (and	
  any	
  
other	
  agreement	
  required	
  to	
  be	
  entered	
  into	
  by	
  it	
  in	
  connection	
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with	
  this	
  Deed)	
  will	
  not	
  result	
  in	
  a	
  breach	
  of	
  any	
  law	
  or	
  duty	
  or	
  
constitute	
  a	
  default	
  under,	
  any	
  agreement	
  or	
  arrangement	
  to	
  
which	
  it	
  is	
  party	
  or	
  by	
  which	
  it	
  is	
  bound;	
  

The	
  Council	
  has	
  neither	
  suffered	
  nor	
  been	
  threatened	
  with	
  an	
  
Insolvency	
  Event;	
  

All	
  information	
  which	
  has	
  been	
  given	
  by	
  or	
  on	
  behalf	
  of	
  The	
  Council	
  to	
  
The	
  SPA	
  is	
  true,	
  and	
  accurate	
  in	
  all	
  material	
  respects;	
  

The	
  Council	
  is	
  the	
  sole	
  legal	
  and	
  beneficial	
  owner	
  of	
  all	
  of	
  the	
  The	
  
Council’s	
  Assets,	
  free	
  from	
  Encumbrance;	
  

The	
  Council	
  has	
  not	
  disposed	
  of,	
  agreed	
  to	
  dispose	
  of	
  or	
  granted	
  any	
  
option	
  to	
  any	
  person	
  to	
  purchase	
  any	
  of	
  the	
  Assets;	
  	
  

The	
  Council’s	
  Assets	
  are	
  in	
  reasonable	
  repair	
  and	
  working	
  condition,	
  
having	
  regard	
  to	
  their	
  age	
  and	
  conform	
  with	
  all	
  applicable	
  
descriptions,	
  specifications	
  and	
  standards	
  relevant	
  to	
  their	
  use;	
  

The	
  Council	
  has	
  adequate	
  product	
  liability,	
  public	
  risk	
  and	
  professional	
  
indemnity	
  insurance	
  and	
  all	
  the	
  Assets	
  which	
  are	
  insurable	
  are	
  
insured	
  for	
  the	
  full	
  replacement	
  value	
  against	
  fire	
  and	
  other	
  
risks	
  normally	
  and	
  prudently	
  insured	
  against.	
  	
  Nothing	
  has	
  been	
  
done	
  or	
  omitted	
  to	
  be	
  done	
  which	
  would	
  make	
  any	
  policy	
  of	
  
insurance	
  in	
  respect	
  of	
  the	
  Assets	
  or	
  any	
  of	
  them	
  void	
  or	
  
voidable	
  or	
  which	
  would	
  permit	
  an	
  insurer	
  to	
  cancel	
  the	
  policy	
  
or	
  refuse	
  or	
  reduce	
  a	
  claim	
  or	
  materially	
  increase	
  the	
  premiums	
  
payable	
  under	
  the	
  policy;	
  	
  

No	
  claim	
  or	
  notifiable	
  event	
  has	
  occurred	
  or	
  is	
  pending	
  in	
  respect	
  of	
  
any	
  policy	
  of	
  insurance	
  held	
  by	
  The	
  Council;	
  and	
  

The	
  Council’s	
  Assets	
  specified	
  in	
  the	
  annexure	
  to	
  this	
  Deed	
  marked	
  “A”	
  
are	
  all	
  of	
  the	
  assets	
  used	
  by	
  The	
  Council.	
  

The	
  Registry	
  warrants	
  to	
  and	
  agrees	
  with	
  The	
  SPA	
  as	
  follows:	
  

There	
  is	
  no	
  law	
  and	
  there	
  is	
  nothing	
  in	
  its	
  by-­‐laws	
  or	
  governing	
  
legislation	
  that	
  would	
  prevent	
  the	
  The	
  Registry	
  from	
  entering	
  
into	
  and	
  performing	
  its	
  obligations	
  under	
  this	
  Deed;	
  

It	
  has	
  taken	
  all	
  necessary	
  action	
  to	
  authorise	
  its	
  entry	
  into	
  and	
  
performance	
  of	
  this	
  Deed;	
  

The	
  execution,	
  delivery	
  and	
  performance	
  by	
  it	
  of	
  this	
  Deed	
  (and	
  any	
  
other	
  agreement	
  required	
  to	
  be	
  entered	
  into	
  by	
  it	
  in	
  connection	
  
with	
  this	
  Deed)	
  will	
  not	
  result	
  in	
  a	
  breach	
  of	
  any	
  law	
  or	
  duty	
  or	
  
constitute	
  a	
  default	
  under,	
  any	
  agreement	
  or	
  arrangement	
  to	
  
which	
  it	
  is	
  party	
  or	
  by	
  which	
  it	
  is	
  bound;	
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All	
  information	
  which	
  has	
  been	
  given	
  by	
  or	
  on	
  behalf	
  of	
  The	
  Registry	
  
to	
  The	
  SPA	
  with	
  respect	
  to	
  the	
  Assets	
  is	
  true,	
  and	
  accurate	
  in	
  all	
  
material	
  respects;	
  

The	
  Registry	
  is	
  the	
  sole	
  legal	
  and	
  beneficial	
  owner	
  of	
  all	
  of	
  The	
  
Registry	
  Assets	
  free	
  from	
  Encumbrance;	
  

The	
  Registry	
  has	
  not	
  disposed	
  of,	
  agreed	
  to	
  dispose	
  of	
  or	
  granted	
  any	
  
option	
  to	
  any	
  person	
  to	
  purchase	
  any	
  of	
  the	
  The	
  Registry	
  
Assets;	
  	
  

The	
  Registry	
  Assets	
  are	
  in	
  reasonable	
  repair	
  and	
  working	
  condition,	
  
having	
  regard	
  to	
  their	
  age	
  and	
  conform	
  with	
  all	
  applicable	
  
descriptions,	
  specifications	
  and	
  standards	
  relevant	
  to	
  their	
  use;	
  

To	
  the	
  best	
  of	
  its	
  knowledge,	
  having	
  made	
  due	
  enquiry,	
  there	
  are	
  no	
  
claims,	
  demands,	
  litigation	
  or	
  disputes	
  in	
  respect	
  of	
  any	
  of	
  The	
  
Registry	
  Assets;	
  	
  	
  

There	
  is	
  no	
  unsatisfied	
  judgment,	
  order,	
  arbitral	
  award	
  or	
  decision	
  of	
  
any	
  court,	
  tribunal	
  or	
  arbitrator	
  against	
  any	
  of	
  The	
  Registry	
  
Assets;	
  	
  

The	
  SPA	
  warrants	
  to	
  and	
  agrees	
  with	
  each	
  of	
  The	
  Council	
  and	
  The	
  Registry	
  as	
  follows:	
  

There	
  is	
  no	
  law	
  and	
  there	
  is	
  nothing	
  in	
  its	
  constitution	
  or	
  governing	
  
legislation	
  that	
  would	
  prevent	
  it	
  from	
  entering	
  into	
  and	
  
performing	
  its	
  respective	
  obligations	
  under	
  this	
  Deed;	
  

it	
  has	
  taken	
  all	
  necessary	
  action	
  to	
  authorise	
  its	
  entry	
  into	
  and	
  
performance	
  of	
  this	
  Deed;	
  and	
  

The	
  execution,	
  delivery	
  and	
  performance	
  by	
  it	
  of	
  this	
  Deed	
  (and	
  any	
  
other	
  agreement	
  required	
  to	
  be	
  entered	
  into	
  by	
  it	
  in	
  connection	
  
with	
  this	
  Deed)	
  will	
  not	
  result	
  in	
  a	
  breach	
  of	
  any	
  law	
  or	
  duty	
  or	
  
constitute	
  a	
  default	
  under,	
  any	
  agreement	
  or	
  arrangement	
  to	
  
which	
  it	
  is	
  party	
  or	
  by	
  which	
  it	
  is	
  bound.	
  

Confidentiality	
  and	
  Announcements	
  	
  
Any	
  information	
  of	
  a	
  confidential	
  nature	
  obtained	
  by	
  a	
  party	
  from	
  another	
  party	
  in	
  connection	
  with	
  
this	
  Deed	
  or	
  the	
  transactions	
  contemplated	
  by	
  this	
  Deed	
  must	
  be	
  kept	
  confidential	
  by	
  that	
  party	
  
receiving	
  the	
  information.	
  	
  	
  
A	
  party	
  may	
  however	
  disclose	
  such	
  information	
  to	
  its	
  professional	
  advisers	
  (provided	
  they	
  agree	
  to	
  
keep	
  the	
  information	
  confidential)	
  or	
  as	
  may	
  be	
  required	
  by	
  law	
  
The	
  parties	
  agree	
  to	
  consult	
  and	
  agree	
  the	
  form	
  of	
  any	
  announcements	
  or	
  press	
  releases	
  concerning	
  
the	
  subject	
  matter	
  of	
  this	
  Deed	
  to	
  be	
  made	
  before	
  Completion.	
  	
  	
  

Default	
  and	
  termination	
  
If,	
  on	
  or	
  before	
  Completion:	
  	
  

The	
  Council	
  or	
  The	
  Registry	
  commits	
  a	
  default	
  under	
  this	
  Deed;	
  or	
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The	
  SPA	
  becomes	
  aware	
  of	
  a	
  breach	
  of	
  a	
  warranty	
  given	
  by	
  The	
  
Council	
  or	
  The	
  Registry	
  under	
  this	
  Deed,	
  which	
  in	
  its	
  opinion	
  
(acting	
  reasonably)	
  will	
  have	
  a	
  material	
  adverse	
  effect	
  the	
  
Assets	
  or	
  on	
  the	
  good	
  name	
  or	
  reputation	
  of	
  The	
  SPA	
  then	
  The	
  
SPA	
  may	
  terminate	
  this	
  Deed	
  immediately	
  by	
  notice	
  to	
  The	
  
Council	
  and	
  the	
  Registry.	
  	
  The	
  parties	
  retain	
  their	
  common	
  law	
  
rights	
  of	
  termination	
  for	
  default.	
  

GST	
  
All	
  consideration	
  provided	
  for	
  a	
  supply	
  under	
  this	
  Deed	
  is	
  calculated	
  exclusive	
  of	
  GST	
  unless	
  the	
  
contrary	
  is	
  clear.	
  	
  If	
  any	
  such	
  consideration	
  is	
  for	
  the	
  whole	
  or	
  any	
  part	
  of	
  a	
  taxable	
  supply	
  by	
  the	
  
supplier,	
  the	
  amount	
  of	
  that	
  consideration	
  will	
  be	
  increased	
  by	
  an	
  additional	
  amount	
  equal	
  to	
  the	
  
GST	
  on	
  that	
  taxable	
  supply.	
  	
  The	
  party	
  who	
  has	
  to	
  pay	
  the	
  additional	
  amount	
  must	
  pay	
  it	
  at	
  the	
  same	
  
time	
  as	
  the	
  consideration	
  in	
  respect	
  of	
  that	
  taxable	
  supply	
  becomes	
  due	
  or,	
  if	
  the	
  supplier	
  has	
  to	
  pay	
  
(or	
  allow	
  credit	
  against)	
  the	
  relevant	
  GST	
  before	
  then,	
  the	
  additional	
  amount	
  must	
  be	
  paid	
  at	
  that	
  
earlier	
  time.	
  
If	
  an	
  amount	
  of	
  consideration	
  under	
  this	
  Deed	
  is	
  calculated	
  as	
  compensation	
  or	
  reimbursement	
  for	
  
an	
  expense,	
  loss	
  or	
  liability	
  of	
  a	
  supplier	
  the	
  consideration	
  must	
  be	
  calculated	
  after	
  excluding	
  any	
  
amount	
  for	
  which	
  the	
  supplier	
  is	
  entitled	
  to	
  an	
  input	
  tax	
  credit	
  as	
  recipient	
  of	
  the	
  item	
  to	
  which	
  the	
  
expense	
  loss	
  or	
  liability	
  relates.	
  
A	
  party	
  shall	
  not	
  be	
  obliged	
  to	
  make	
  any	
  payment	
  for	
  GST	
  unless	
  it	
  is	
  provided	
  with	
  a	
  tax	
  invoice	
  
which	
  complies	
  with	
  the	
  GST	
  Act.	
  
The	
  parties	
  agree	
  that	
  the	
  businesses	
  of	
  The	
  Council	
  and	
  The	
  Registry	
  are	
  transferred	
  under	
  this	
  deed	
  
as	
  going	
  concerns.	
  

Notice	
  
Notices	
  must	
  be	
  in	
  writing.	
  	
  Notices	
  may	
  be	
  delivered	
  to	
  a	
  party	
  by	
  hand,	
  by	
  ordinary	
  pre-­‐paid	
  post,	
  
or	
  by	
  facsimile	
  to	
  that	
  party's	
  address	
  shown	
  in	
  this	
  Deed	
  or	
  to	
  the	
  alternate	
  address	
  notified	
  to	
  the	
  
party	
  giving	
  the	
  notice.	
  	
  	
  
A	
  notice	
  will	
  be	
  taken	
  to	
  be	
  duly	
  given	
  and	
  received:	
  

if	
  delivered	
  by	
  hand,	
  when	
  delivered;	
  

if	
  delivered	
  by	
  ordinary	
  pre-­‐paid	
  post,	
  on	
  the	
  second	
  Business	
  Day	
  
after	
  posting;	
  and	
  

if	
  delivered	
  by	
  facsimile,	
  on	
  completion	
  of	
  transmission	
  and	
  receipt	
  by	
  
the	
  sender	
  of	
  the	
  appropriate	
  transmission	
  report.	
  

if	
  delivered	
  by	
  electronic	
  means,	
  when	
  the	
  device	
  through	
  which	
  the	
  
notice	
  was	
  sent	
  reports	
  that	
  the	
  notice	
  has	
  been	
  sent.	
  	
  The	
  
report	
  must	
  be	
  in	
  readable	
  form	
  and	
  capable	
  of	
  being	
  produced	
  
on	
  paper.	
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The	
  parties’	
  addresses	
  for	
  service	
  are	
  specified	
  in	
  the	
  Schedule.	
  

Costs	
  
Each	
  party	
  will	
  pay	
  its	
  own	
  costs	
  and	
  disbursements	
  in	
  connection	
  with	
  the	
  negotiation,	
  preparation	
  
and	
  execution	
  of	
  this	
  Deed,	
  except	
  for	
  stamp	
  duty.	
  
The	
  SPA	
  agrees	
  to	
  pay	
  all	
  stamp	
  duty	
  (if	
  any)	
  (including	
  fines	
  and	
  penalties)	
  chargeable,	
  payable	
  or	
  
assessed	
  in	
  relation	
  to	
  this	
  Deed	
  and	
  the	
  transfer	
  of	
  the	
  Business.	
  	
  	
  

Assignment	
  
Neither	
  party	
  may	
  assign,	
  novate	
  or	
  otherwise	
  transfer	
  the	
  burden	
  or	
  the	
  benefit	
  of	
  or	
  encumber	
  the	
  
rights	
  under	
  this	
  Deed	
  without	
  the	
  prior	
  written	
  consent	
  of	
  the	
  other	
  party.	
  

General	
  
No	
  provision	
  of	
  this	
  Deed	
  that	
  is	
  capable	
  of	
  operation	
  after	
  completion	
  merges	
  on	
  or	
  by	
  virtue	
  of	
  
completion.	
  
This	
  Deed	
  contains	
  the	
  entire	
  understanding	
  between	
  the	
  parties	
  in	
  relation	
  to	
  its	
  subject	
  matter.	
  	
  
There	
  are	
  no	
  express	
  or	
  implied	
  conditions,	
  warranties,	
  promises,	
  representations	
  or	
  obligations,	
  
written	
  or	
  oral,	
  in	
  relation	
  to	
  this	
  Deed	
  other	
  than	
  those	
  expressly	
  stated	
  in	
  or	
  necessarily	
  implied	
  by	
  
law,	
  and	
  which	
  cannot,	
  by	
  law,	
  be	
  excluded.	
  
No	
  failure,	
  delay,	
  relaxation,	
  or	
  indulgence	
  by	
  a	
  party	
  in	
  exercising	
  any	
  power	
  of	
  right	
  conferred	
  on	
  it	
  
under	
  this	
  Deed	
  will	
  operate	
  as	
  a	
  waiver	
  of	
  that	
  power	
  or	
  right.	
  	
  A	
  party	
  does	
  not	
  waive	
  a	
  right	
  or	
  
remedy	
  unless	
  it	
  does	
  so	
  expressly	
  and	
  in	
  writing.	
  	
  No	
  single	
  or	
  partial	
  exercise	
  of	
  any	
  power	
  or	
  right	
  
precludes	
  any	
  other	
  or	
  future	
  exercise	
  of	
  it	
  or	
  the	
  exercise	
  of	
  any	
  other	
  power	
  of	
  right	
  under	
  this	
  
Deed.	
  
Where	
  a	
  party’s	
  consent	
  or	
  approval	
  is	
  required	
  of	
  a	
  party,	
  that	
  consent	
  or	
  approval	
  may	
  be	
  given	
  
conditionally	
  or	
  withheld	
  by	
  that	
  party	
  as	
  it	
  decides	
  unless	
  this	
  Deed	
  expressly	
  provides	
  otherwise.	
  
If	
  any	
  provisions	
  of	
  this	
  Deed	
  are	
  invalid,	
  void,	
  or	
  unenforceable,	
  all	
  other	
  provisions	
  which	
  are	
  
capable	
  of	
  separate	
  enforcement	
  without	
  regard	
  to	
  an	
  invalid,	
  void	
  or	
  unenforceable	
  provision	
  are	
  
and	
  will	
  continue	
  to	
  be	
  of	
  full	
  force	
  and	
  effect	
  in	
  accordance	
  with	
  their	
  terms.	
  
This	
  Deed	
  binds	
  and	
  ensures	
  for	
  the	
  benefit	
  of	
  the	
  parties	
  and	
  their	
  respective	
  successors	
  and	
  
permitted	
  assigns.	
  
This	
  Deed	
  may	
  not	
  be	
  varied	
  except	
  by	
  a	
  written	
  instrument	
  executed	
  by	
  the	
  parties.	
  
Each	
  party	
  agrees	
  to	
  execute	
  and	
  deliver	
  all	
  further	
  deeds,	
  agreements	
  and	
  other	
  documents	
  and	
  
instruments	
  which	
  are	
  necessary	
  to	
  give	
  effect	
  to	
  the	
  provisions	
  of	
  this	
  Deed.	
  
This	
  Deed	
  may	
  be	
  executed	
  in	
  any	
  number	
  of	
  counterparts	
  and	
  all	
  counterparts,	
  when	
  executed	
  and	
  
taken	
  together,	
  constitute	
  this	
  Deed.	
  
The	
  law	
  of	
  New	
  South	
  Wales	
  governs	
  this	
  Deed.	
  	
  The	
  parties	
  irrevocably	
  submit	
  to	
  the	
  non-­‐exclusive	
  
jurisdiction	
  of	
  the	
  courts	
  of	
  New	
  South	
  Wales.	
  

	
  

SCHEDULE	
  

List	
  of	
  Assets:	
  

See	
  the	
  Annexure	
  to	
  this	
  Deed	
  marked	
  “A”	
  for	
  the	
  list	
  of	
  The	
  Council	
  
Assets	
  and	
  the	
  list	
  of	
  The	
  Registry	
  Assets.	
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Website	
  Addresses:	
  

	
  
	
   	
   	
  

	
   	
   	
  

	
   	
   	
  

	
  

	
  

	
  

Business	
  Names:	
  

	
  

.	
  

	
  
	
   	
   	
  

	
   	
   	
  

	
   	
   	
  

	
   	
   	
  

	
   	
   	
  

	
  

	
  

Address	
  for	
  Service	
  of	
  notices:	
  

The	
  Security	
  Professionals	
  Australasia	
  Ltd:	
  

Address:	
   	
   	
   	
  

Facsimile	
  number:	
   	
   	
  

The	
  Council	
  of	
  Security	
  Professionals	
  Australasia	
  

Address:	
   	
   	
   	
  

Facsimile	
  number:	
   	
   	
  

The	
  Security	
  Professional	
  Registry	
  (Australasia):	
  

Address:	
   	
  	
  

Facsimile	
  number:	
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EXECUTED	
  AS	
  A	
  DEED:	
  

	
  
Executed as a deed for and on behalf of  
Security Professionals Australasia Ltd. 
by its authorised officers: 

)  
)	
  

)	
  

)	
  
)	
  

	
  

	
  

………………………………………	
  
Signature of authorised officer 

 	
  

……………………………………	
  

Signature	
  of	
  authorised	
  officer	
  

 
………………………………………	
  

Name	
  of	
  authorised	
  officer,	
  

  
……………………………………	
  

Name	
  of	
  authorised	
  officer,	
  

Director/Chief 
Executive/Secretary/authorised delegate* 
*delete	
  inapplicable	
  

 Director/Chief Executive/ 
*delete	
  inapplicable	
  

	
  
EXECUTED	
  by	
  The	
  Council	
  of	
  Security	
  
Professionals	
  Australasia	
  	
  in	
  accordance	
  
with	
  section	
  127	
  of	
  the	
  Corporations	
  Act:	
  

)	
  
)	
  
)	
  
)	
  

	
  

……………………………………………	
  
Signature	
  of	
  director	
  

	
   ……………………………………………	
  
Signature	
  of	
  director/secretary	
  

……………………………………………	
  
Name	
  

	
   ……………………………………………	
  
Name	
  

	
  

EXECUTED	
  by	
  The	
  Security	
  Professional	
  
Registry	
  of	
  Australasia	
  in	
  accordance	
  with	
  
section	
  127	
  of	
  the	
  Corporations	
  Act:	
  

)	
  
)	
  
)	
  
)	
  

	
  

……………………………………………	
  
Signature	
  of	
  director	
  

	
   ……………………………………………	
  
Signature	
  of	
  director/secretary	
  

……………………………………………	
  
Name	
  

	
   ……………………………………………	
  
Name	
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ANNEXTURE	
  A	
  

	
  

The	
  Council	
   Account	
   Amount	
  

	
   	
   	
  

	
   	
   	
  

	
   	
   	
  

	
   	
   	
  

	
  

	
  

The	
  Registry	
   Account	
   Amount	
  

	
   	
   	
  

	
   	
   	
  

	
   	
   	
  

	
  

Other	
  Assets	
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Annex	
  7	
  –	
  Professional	
  Standards	
  Schemes	
  

The	
  Professional	
  Standards	
  Council	
  
The	
  Professional	
  Standards	
  Council	
  approves	
  and	
  monitors	
  Cover	
  of	
  Excellence®	
  
schemes	
  which	
  require	
  participating	
  occupational	
  associations	
  to	
  implement	
  strategies	
  
for	
  improving	
  professional	
  standards	
  and	
  protecting	
  consumers.	
  

	
  Cover	
  of	
  Excellence®	
  schemes	
  are	
  a	
  statutory	
  innovation.	
  They	
  require	
  occupational	
  
associations	
  to	
  improve	
  their	
  professional	
  standards	
  and	
  protect	
  consumers	
  by	
  
implementing	
  robust	
  risk	
  management	
  strategies	
  and	
  adhering	
  to	
  professional	
  
indemnity	
  insurance	
  standards.	
  It	
  rewards	
  such	
  practices	
  by	
  limiting	
  the	
  occupational	
  
liability	
  of	
  members	
  of	
  occupational	
  associations.	
  

The	
  Commonwealth	
  Government	
  has	
  a	
  mechanism	
  for	
  recognising	
  (and	
  exempting)	
  
schemes	
  under	
  the	
  Competition	
  and	
  Consumer	
  Act,	
  the	
  Corporations	
  Act,	
  and	
  the	
  
Australian	
  Securities	
  and	
  Investment	
  Commission	
  Act.	
  This	
  mechanism	
  is	
  called	
  
prescription.	
  Members	
  of	
  associations	
  who	
  participate	
  in	
  schemes	
  that	
  have	
  been	
  
prescribed	
  will	
  have	
  their	
  limited	
  liability	
  recognised	
  under	
  these	
  Commonwealth	
  laws.	
  

Mutual	
  recognition	
  provisions	
  are	
  in	
  place	
  in	
  professional	
  standards	
  legislation	
  in	
  all	
  
states	
  and	
  territories	
  except	
  Tasmania.	
  These	
  provisions	
  allow	
  for	
  the	
  recognition	
  of	
  
schemes	
  across	
  jurisdictions.	
  Tasmania	
  is	
  party	
  to	
  an	
  in-­‐principle	
  agreement	
  to	
  
progress	
  the	
  matter	
  of	
  mutual	
  recognition	
  through	
  its	
  parliament.	
  
Only	
  occupational	
  associations	
  can	
  apply	
  for	
  a	
  scheme	
  under	
  professional	
  standards	
  
legislation.	
  Individuals	
  cannot	
  apply	
  for	
  a	
  scheme.	
  Schemes	
  may	
  remain	
  in	
  force	
  up	
  to	
  
five	
  years	
  after	
  they	
  are	
  gazetted	
  by	
  the	
  appropriate	
  Minister.	
  	
  

For	
  further	
  information	
  see	
  http://www.psc.gov.au/psc/psc_index.html.	
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Annex	
  8	
  –	
  Structure	
  

	
  
	
  

	
  
	
  
	
  

	
  


