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Dear ACSP and SPR-A Members,
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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
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Annex 4 — SPA Members drawn from ACSP and SPR-A
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Annex 5 — Draft Business Plan
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Annex 6 — Draft Deed of Transfer of Assets
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SECURITY
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AUSTRALASIA I

AUSTRALASIAN COUNGIL
of security professionals

Jee]>(#>

PARTIES:

Australasian Council of Security Professionals
38 Green Street, Narrabundah

ACT 2609

ABN 59 281 612 239

(The Councilb!

|

(&>!

The Security Professionals Registry (Australasia)
27 Sprint Street Narrabundah

ACT 2609

ABN 12 416 753 297

(The Registry)

(&>!

Security Professionals Australasia Ltd
ACN 604 4109429

(The SPA)

BACKGROUND:

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

THE PARTIES AGREE AS FOLLOWS:
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AUSTRALASIAN COUNCIL
of security professionals

SECURITY

PROFESSIONALS

» REGISTRY

AUSTRALASIA I

Interpretation

Assets

Assumed Liabilities

Assumed Liability List

Business Names

Business Day

Completion
Completion Date

Conditions Precedent

Encumbrance

GST

GST Act

Intellectual Property

Insolvency Event

Where used in this Deed the following expressions have the following respective meanings:

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.

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

The business names specified in the Schedule.

Any day of the week excluding Saturday, Sunday
or a public holiday in New South Wales.

The completion of this Deed.

MLAIS (45124 < 244+ &1 (1) #SH) )1+ 1819- (5 . #
on

2+ I LI <#H 1 AMLA 2+ ; &9 (&>IMLA
=H#/4.*) M) #. 2HOHSH-41 ; &>#)19-(; . #.10001(&>10V!

L <H)H (JHIOL () /HIWH8I+)]HO 3 A ) # . H14]
(841CH&>N

MLA#*(3l<<2+.#>1+)!(. .#. . #>1AL#ICEM!, 9%
(&> D#-C#>1-#/4. - U+ & (&> 1189- ; >#.1(&4!
S<E-QH)L 5 FLHE <2+ HH&X) +> ; 9> NE*L#!
S; % HI(&>NHLA)#! ; H#>MEIL#19+&*#3*1+SICEMA!
*L#12L)(.#.Inconsideration"!"input tax
credit"!(&>!"taxable supply" L ($#*L#!

Vi 2#MSH <# (SH&S | /HSH& L+ #P )< 114
*L#ICEM!, 9%

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

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.

bSI(120)*4T!

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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acsp

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:

000000000000000!

Signature of authorised officer

000000000000000!
A(<#+S(G*L+)h. #>1+SSHOH )R

Director/Chief

Executive/Secretary/authorised delegate*
p>H-AH118. (2249 (1-#1

EXECUTED!14!The Council of Security
Professionals Australasia!lt&!(99+)>(&9#!
HYFL! #9%+&INZWIHSIFL#I2+) 2+) (*K+&.. 1, 9%

00000000000000000!
EW/&(*; )#I+SI>H)#9%+)
00000000000000000!
A(<#!

EXECUTED!14!The Security Professional
Registry of Australasia 4&!(99+)> (&9#!H¥*L!
HPUHEINZWIHSIFLA2+) 2+) (Hi+&.1, 9%

00000000000000000!
EW/&(*; )#I+SI>H)#9%+)
00000000000000000!
A(<#!
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5!
5!
5!
5!

!
00000000000000!
EW/&(*; ) #4815 *L+)%. #>1+5519#)!

00000000000000!
A(<#+S(G*L+)h. #>1+SSHOH )R

Director/Chief Executive/
p>#-#H#IE(22-19 (14!

00000000000000000!
EW/&(*; ) #+SISH)#9* )\ #9)#* () 4!
00000000000000000!
A(<#!

00000000000000000!
EW/& (5 )#+SISN)#9* )\ #9)#* () 4!
00000000000000000!
A(<#!
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ANNEXTURE A
The Council Account Amount
I I I
I I I
I I I
I I I
!
The Registry Account Amount
Other Assets
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Annex 7 — Professional Standards Schemes

The Professional Standards Council
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Annex 8 — Structure

Security Professionals Australasia
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