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16 November 2021

Alex Reed

Senior Analyst | Mergers, Exemptions and Digital
Australian Competition & Consumer Commission
23 Marcus Clarke Street Canberra 2601

By email: exemptions@accc.gov.au

Dear Mr Reed,
RE: AA1000435 - Application for a minor variation of an authorisation

The Recruitment, Consulting & Staffing Association (RCSA) is the peak industry body for the
recruitment, staffing and workforce solutions industry in Australia and New Zealand,
representing some 2000 corporate and individual members across the staffing sector.

| am writing to submit our application seeking a minor variation of AA1000435 authorisation
from the ACCC.

We are requesting minor variation of the existing authorisation for changes to the following
documents:

a. Professional Conduct Grievance Intervention Guidelines
b. RCSA Constitution

Please find attached the application along with relevant evidence and further information.

We are grateful for the support provided to us by the ACCC in navigating this process and

thank you for your consideration of our application.

Yours sincerely,

Charles Cameron
Chief Executive Officer



Application for a minor variation of an authorisation

Information

Applicants

1. Provide details of the applicants for a variation of authorisation, including:

1.1. name, address (registered office), telephone number, and ACN

The Recruitment, Consulting and Staffing Association Limited
ACN 078 606 416

Level 9, 500 Collins Street, Melbourne VIC 3000
PO Box 291 Collins St West
VIC 8003 Australia

Tel: +61 3 9663 0555
Fax: +61 3 9663 5099
Email: info@rcsa.com.au

1.2. contact person’s name, position, telephone number, and email address

Charles Cameron
Chief Executive Officer
Ph:

Email:

Robin Shepherd

Head of Operations & Member Services
Ph:

Email:

1.3. a description of business activities

The business activities affected by the authorisation are:

dealings between members and the public (customers and workseekers) for the
supply and acquisition of workforce services (e.g. labour-hire services; recruitment
(placement) services; workforce consulting services)

dealings between members in relation to the supply and acquisition of workforce
services.

RCSA is a company limited by guarantee. Its objectives stated in its Constitution include:

1.3(a) to promote excellent, enterprise and integrity in the companies of all
Members and of individuals engaged by those companies;

1.3(b) to improve the knowledge and skill with respect to their responsibilities,
duties and rights in the employment services industry.



1.3(d) ... foster ethical and procedural best practice among Members by:
i.  administering and regulating Member compliance with the Code for

Professional Conduct;

ii.  acting as facilitator of the resolution of, and appoint Committees to
deal with, disputes between Members;

iii.  regulating, as far as is possible, the relations between Members as
well as regulating the relationship between Members and the general
public

RCSA is the peak industry body for recruitment, staffing and workforce solutions in Australia
and New Zealand representing over 2,000 Corporate and Individual Members. The
association also includes two internal Member Groups; the first comprising nursing
agencies, the Association of Nursing Recruitment Agencies (ANRA); and another comprising
medical recruiters, the Association of Medical Recruiters Australia and New Zealand
(AMRANZ).

RCSA promotes and facilitates professional practice within the recruitment and staffing
industry. It sets the benchmark for industry standards through representation, education,
research and business advisory support to our member organisations and accredited
professionals who are bound by the ACCC authorised RCSA Code for Professional

Conduct through membership.

RCSA is a proud member of the World Employment Confederation, the voice of the
employment industry at global level, representing labour market enablers in 50 countries
and 7 of the largest international workforce solutions companies.

1.4. email address for service of documents in Australia.

info@rcsa.com.au, advocacy@rcsa.com.au (and email addresses of authorised persons as
above)

Authorisation to be varied
2. Provide details of the authorisation to be varied including:

2.1. the registration number and date of the authorisation which is to be varied
ACCC Registration number: AA1000435
Date Granted: 8 August 2019
Expiry Date: 8 August 2024

2.2. other persons and/or classes of persons who are a party to the authorisation which is
to be varied



e RCSA (address and contact details as previously supplied).

e RCSA’s members at the time of application. There are presently in excess of 2,000
members some of whom are individuals. Membership lists can be provided in
confidence on request.

e RCSA’s directors, office bearers and employees called upon from time to time to
exercise functions in accordance with the Constitution, Professional Conduct
Grievance Intervention Guidelines (PCGIG), or to promote or enforce provisions of
the Code for Professional Conduct.

e RCSA’s professional advisors called upon from time to time to advise upon, make
recommendations in relation to or conduct training or publish training materials in
support of the Code and matters arising under it.

e Any person called upon to act in the role of counsellor, expert appraiser,
professional conduct advocate, mediator or arbitrator in respect of matters arising
under the Code.

e Members of the public or representatives of government or business requiring
service providers to be familiar with or comply with provisions of the Code and
PCGIGs.

e Members of the public or representatives of government or business seeking
determinations under the PCGIGs in connection with their dealings with Members of
RCSA.

e Any subsidiary that RCSA may form and in like manner, its directors, office bearers
and employees, members, and persons having dealings with it in relation to matters
arising under the Code.

Proposed variation
3. Provide details of the proposed variation, including:

3.1 a description of the proposed variation
3.2 the reasons for the proposed variation
3.3 reasons why the proposed variation is minor.

RCSA is proposing some minor variations to several documents relating to our authorisation
AA1000435.

A. Professional Conduct Grievance Intervention Guidelines

Attached is a summary that explains the reason for the changes, including why it is
considered minor change, (Attachment A) and a tracked changes version showing the exact
wording changes (Attachment B).

RCSA believes this is a minor change as it does not add additional powers, but rather
clarifies the circumstances around existing powers being exercised when Professional
Conduct Recommendations can be made by the Professional Conduct Review Committee.



The intent of this change is to provide a more efficient path for the PCRC to issue
Professional Conduct Recommendations in the event of grievance interventions with co-
operative members who recognize their professional obligations to the Code without the
need for the full counselling process and allow for early resolution.

B. RCSA Constitution
At a recent general meeting of members, changes to the RCSA Constitution were approved.

Attached is a high level summary of the changes (Attachment C) and the tracked changes
version showing the exact wording changes (Attachment D).

The primary intent of the changes was to align Board Director terms and eligibility for
President, however we did also take the opportunity to make administrative amendments
to use the new terminology for the Professional Conduct Grievance Intervention Guidelines
(instead of previously “Disciplinary and Dispute Resolution Procedures”), and make other
minor administrative changes. The change in terminology reflects the ethos which
underpins RCSA’s professional conduct framework and its grievance resolution focus.

Competition effects or net public benefit

4. The ACCC will assess whether to grant a minor variation to an authorisation depending
upon the basis on which the ACCC originally decided to grant the authorisation. As
applicable, describe the effect of the proposed variation on:

4.1 competition in the relevant markets or

4.2 the extent to which the benefit to the public outweighs any detriment to the public.
4.3 Provide information, data, documents or other evidence relevant to the ACCC’s
assessment of the competition effects or net public benefit.

In general the Professional Conduct Regime as per the existing authorisation, are likely to
result in significant benefit to the public in so far as they:

e Promote equitable dealings in the workforce services market;

e Provide improved means of continuing effective regulation through assisting
members to act ethically and professionally within the workforce services industry
and providing effective grievance intervention mechanisms; and

e Foster business efficiency to the extent to which the arrangements provide for
efficient business models (supplier transition) and facilitate faster resolution of
grievances.

RCSA submits that the proposed minor variation to the Professional Conduct Grievance
Intervention Guidelines will have minor impact, but where it does have impact will be in the
more efficient and effective resolution of matters in a timely manner. This will assist
Members to act professionally and ethically and reduce the risk that parties who deal with
Members (Workseekers; business consumers; other service suppliers) will be exposed to



unprofessional conduct.

Provisions in the Professional Conduct Grievance Intervention Guidelines, and in particular
those which have been identified as having been designed to provide earlier and case-
specific guidance to Members as to how they may conform their conduct to the high
standards required under the Code, will facilitate faster resolution of grievances. This minor
variation is intended to add to this efficiency as previously authorised.

Detriments to the public are minimal and the proposed minor variation is unlikely to have
any impact on prices or competition in the market.

The minor variations to the RCSA Constitution are not anticipated to have any noticeable
impact on the Professional Conduct Regime under authorisation, and therefore not impact
competition, public benefit or detriment.

Contact details of relevant market participants

5. Identify and/or provide names and, where possible, contact details (phone number and
email address) for likely interested parties such as actual or potential competitors,
customers and suppliers, trade or industry associations and regulators.

Australian Human Resources Institute
Level 4, 575 Bourke Street
Melbourne, Victoria, 3000

T:+61 39918 9230

E: enquiries@ahri.com.au

APSCO Australia

Suite 1022, Level 10,

Tower 4, World Trade Centre
611 Flinders St, Melbourne 3005
Phone: +61 3 8622 4700

Email: info@apscoau.org

Fair Work Ombudsman
GPO Box 9887
Melbourne VIC 3000

Australian Chamber of Commerce & Industry
PO Box 6005

Kingston ACT 2604

Phone: +61 2 6270 8000

Email: info@australianchamber.com.au




Additional information

6. Provide any other information or documents you consider relevant to the ACCC’s
assessment of the application.

Attachment A — Summary of changes to Professional Conduct Grievance Intervention
Guidelines

Attachment B — Professional Conduct Grievance Intervention Guidelines with tracked
changes

Attachment C — Summary of changes to RCSA Constitution

Attachment D — RCSA Constitution with tracked changes



Declaration by Applicant(s)

Authorised persons of the applicant(s) must complete the following declaration. Where
there are multiple applicants, a separate declaration should be completed by each
applicant.

The undersigned declare that, to the best of their knowledge and belief, the
information given in response to questions in this form is true, correct and complete,
that complete copies of documents required by this form have been supplied, that
all estimates are identified as such and are their best estimates of the underlying
facts, and that all the opinions expressed are sincere.

The undersigned undertake(s) to advise the ACCC immediately of any material
change in circumstances relating to the application.

The undersigned are aware that giving false or misleading information is a serious

offence and are aware of the provisions of sections 137.1 and 149.1 of the Criminal
Code (Cth).

Date: 16 November 2021

Charles Cameron
Chief Executive Officer

Date: 16 November 2021

Robin Shepherd
Head of Operations & Member Services



Attachment A - Summary of changes to Professional Conduct Grievance Intervention Guidelines

Proposed minor changes to Professional Conduct Grievance Intervention
Guidelines

Professional Conduct Recommendations

RCSA Grievance Intervention: High Level Description of Process
RCSA has a discretion to intervene in professional conduct grievances involving its members.

RCSA'’s Professional Conduct Grievance Intervention Guidelines (PCGIG) have been designed
to provide multiple, concurrent pathways towards resolving grievances by assisting members
and grievants, through a recruiter-led process, to identify what would be the professional thing to
do in the circumstances in which a grievance has arisen.

The processes include the ability for RCSA to appoint of a Professional Conduct Advocate
(PCA), who acts as confidential counsellor to a member. In the course of counselling, a PCA
may make a Professional Conduct Recommendation (PCR) to a member. The PCA is able to
add weight to the recommendation by having it endorsed by the Board or a Professional
Conduct Review Committee (PCRC).

To ensure transparency, the PCGIG provides that a PCR that has been endorsed by the PCRC
or Board must be notified to all participants who are affected by it (PCGIG 6.3.2.1 (3)).

In addition to endorsing a PCR made by a PCA, the PCRC may presently include in its
investigation report a recommendation about what a member should do or refrain from doing.

Effect of changes

No change is made to the process as described — other than to clarify that a
recommendation made by a PCRC in the course of an investigation is a Professional
Conduct Recommendation.

Resolution & Enforcement

A member who wishes to comply with a PCR may choose to do so, and may additionally choose
to provide an undertaking to the Board in whole or partial satisfaction of RCSA'’s disciplinary
interest in the conduct which has triggered the intervention.

A member need not comply with a PCR; and, indeed, may have proper grounds for not doing so.
However, failure on the part of a member to comply with a PCR (or undertaking) can lead to the
member’'s being called upon to show cause to the Board or the PCRC why sanctions should not
be imposed, or a caution noted on the register of members. A caution is a public warning to
exercise caution in dealings with the member.

The show cause procedure is provided for by PCGIG 6.4.2. Further guidance as to the making
of PCRs and the conduct of show cause proceedings is provided to RCSA volunteers by
protocols that were submitted to the ACCC at the time of applying for authorisation (Protocols 7
and 5 respectively).

If a member successfully shows cause, no sanction is imposed and no caution is notified in
respect of the member’s non-compliance with the PCR. However, that does not necessarily
resolve the grievance, which may still require resolution by other pathways — e.g., mediation,
neutral evaluation etc.



Attachment A - Summary of changes to Professional Conduct Grievance Intervention Guidelines

Whilst the PCRC may currently include, in its investigation reports, a recommendation about
what a member should do or refrain from doing, it does not impose sanctions or notify a caution.
Only the Board can resolve to adopt such a recommendation or to impose sanctions.

Changes
No change is made to the resolution and enforcement process as described.

Appeal

If a member is aggrieved by a resolution, the member may appeal through a process of
commercial arbitration, which proceeds as an investigative re-hearing of the grievance from the
beginning (PCGIG 6.4.6 and 6.4.7).

A Board resolution does not take effect whilst the appeal proceeds (PCGIG 6.4.5 (3)).

A broader right of appeal by arbitration in respect of anything done in pursuance of the
Constitution is provided by Constitution clause 15.

Changes

No change is proposed in respect of the appeal provisions in the PCGIG as they would
apply to a PCR made or endorsed by the PCRC or the Board.

Savings

Nothing in the PCGIG prevents the parties or participants to a Grievance from agreeing upon
any other process for the resolution of any difference between them provided that certain
minimum requirements are met (PCGIG 3.2 (1)).

Nothing in the PCGIG ousts the jurisdiction of the court. (PCGIG 3.2 (2)).

Changes
No change is proposed to the savings provisions of the PCGIG.

Rationale

The Professional Conduct Review Committee (PCRC) is already identified in the PCGIG as a
body that can make a professional conduct recommendation (PCGIG 1.6.5(a)).

PCGIG 6.3.2.1 sets out the procedure for making Professional Conduct Recommendations.
However it focusses, in the main, on recommendations made by Professional Conduct
Advocates (Counsellors), which may be “endorsed” by the PCRC.

The ability of the PCRC to make early professional conduct recommendations in the course of
an investigation was raised as a useful tool through the Professional Practice Council. A PCRC
that is already conducting an investigation may wish to make a Professional Conduct
Recommendation to guide a Member towards early resolution.

Minor changes to the PCGIG would clarify the application of those procedures and protocols to
Professional Conduct Recommendations made directly by a PCRC in exercise of a counselling
function.

This is not granting a new power to the PCRC, rather just to clarify the circumstances when this
existing power can be used with the intent to expedite the resolution of the matter in situations
where a counselling period may not be necessary. The function can be conceived of as being
similar, in some respects, to the function performed by a Fair Work Commissioner (previously an
IRC Commissioner) in making a recommendation in the course of conciliation.
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THE WORLD

OF WORK

The changes would be:

PCGIG 6.3.2. Counselling

1. A Member or Members involved in a Grievance may be directed to participate in a process of
counselling, to which end a Professional Conduct Advocate may be appointed at any time by the

PCR in consultation with the CEO. The PCRC. in the course of an investigation. may also
exercise a counselling function by making a Professional Conduct Recommendation.

6.3.2.1 Professional Conduct Recommendations

3. The PCRC may authorise for release to the parties and participants in a Grievance
Intervention, on such terms as to confidentiality or otherwise as the Board may think ft, any
Professional Conduct Recommendation made or endorsed by the PCRC.

4. ...

5. A Professional Conduct Recommendation made or endorsed by the PCRC (and any variation
or revocation by the Board) is to be notified promptly to all participants in a Grievance, who are
affected by it.
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THE WORLD

OF WORK

PROFESSIONAL CONDUCT GRIEVANCE
INTERVENTION GUIDELINES

RCSA, PO Box 291 Collins St West VIC 8007 Australia
T: 461 3 9663 0555 F: +61 3 9663 5099 E: ethics@rcsa.com.au www.rcsa.com.au
ABN 41 078 60 6 416 ACN 078 60 6 416 ACCC Authorisation granted 8 August 2019
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About these Guidelines

1.1. Object

These Guidelines have been developed by RCSA’s Board to assist in the
handling of Professional Conduct Grievances and to support RCSA Members’
commitments to develop values of personal professionalism and to embed
them in the conduct of their employment services dealings, by measures
appropriate to their size and circumstances, so as to assure the operational

integrity of their organisations.

1.2. Revocation of Previous Procedures

These Guidelines supersede any previous Disciplinary and Dispute
Resolution Procedure.

1.3. Jurisdiction to Intervene

See Also: Discretion to Intervene (Intervention)

RCSA has a jurisdiction to intervene in Grievances arising from the conduct
of its Members. The jurisdiction is sourced in clause 2.8 of RCSA’s
Constitution, which provides that Members who are guilty of any conduct,
which in the opinion of the Directors is unbecoming of the Member or
prejudicial to the interests of the Association, are liable to discipline in

accordance with RCSA’s Disciplinaryand-Dispute-ReselutionProcedures—
including—these—GuidelinesProfessional Conduct Grievance Intervention

Guidelines.

1.4. Discretion Not to Intervene

See Also: Statement of Strategic Priorities and Intent (Strategic Content)

Although RCSA has jurisdiction to intervene in Grievances arising from the
Professional Conduct of its Members, it is not obliged to do so.

Examples:

e Some grievances may be more appropriately dealt with through statutory or civil
enforcement and remedy procedures.

e Principles of comity may warrant RCSA, as a voluntary domestic body, declining to
handle a Grievance in deference to a superior investigative process or tribunal - e.g.
a Police or FWO investigation or a court proceeding.

Professional Conduct Grievance Intervention Guidelines 4
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e Some Grievances may not be suitable for determination having regard to the fact that
RCSA, as a voluntary domestic body, has no statutory powers to compel the production
of evidence.

e Other Grievances may involve matters that fall outside current strategic priorities and
statements of intent for RCSA.

These Guidelines attempt to strike a balance of interests in RCSA's exercising
its disciplinary jurisdiction and supporting its Members in developing their
capacity for effective self-regulation.

1.5. Externally Sourced Professional Obligation

RCSA recognises that its Members' professional responsibilities may extend
to externally sourced professional obligations.

Examples:
e Obligations of corporate members of the World Employment Confederation;

e Obligations arising because of the multi-disciplinary or multi-domain nature of
Members’ practices - e.g. obligations arising under the AHRI or the MARA Codes of
Conduct.

So far as is practicable and consistent with its Constitution and the RCSA
Code, RCSA pays due regard to the externally sourced professional
obligations of its Members.

1.6. Key Roles & Responsibilities

1.6.1. Members

Members commit to develop personal values of professionalism, and to
embed those values in the conduct of their employment services dealings,
by measures necessary and appropriate to their size and circumstances, to
assure the operational integrity of their organisations.

1.6.2. The Board
The Board:

a. is responsible for the governance of RCSA;

b. develops and maintains the Code;

Professional Conduct Grievance Intervention Guidelines 5
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c. directs the development of the governance framework within which
the Code operates including the development and publication of
Grievance Intervention Protocols and Regulator Liaison Guidelines;

d. publishes statements of strategic priorities for the promotion and
advancement of Members’ Professional Conduct;

e. may direct the development and publication of interpretative
guidance materials, including Consensus Statements for use in
interpreting the requirements of the Code or when determining if
conduct is unbecoming of a Member or prejudicial to the interests
of RCSA;

f. may endorse Professional Conduct Recommendations to guide
standards of Member conduct in particular cases;

g. appoints a panel of persons for appointment to RCSA’s Professional
Conduct Review Committees;

h. delegates such of its powers to Professional Conduct Review
Committees as may be necessary for their proper functioning;

i. appoints a panel of persons for appointment as Professional Conduct
Advocates (PCAs);

j. may appoint qualified persons as Code Advisors to assist RCSA in its
Professional Conduct Grievance Interventions;

k. may resolve to censure, suspend or expel a Member or impose other
sanctions;

. may refer a Professional Conduct Grievance to any method of
grievance intervention provided for in these Guidelines, and may
appoint a person to have carriage of the Professional Conduct
Grievance on behalf of RCSA;

m. may approve RCSA's initiating an investigation into the professional
conduct of a Member.

1.6.3. The CEO

Professional Conduct Grievance Intervention Guidelines 6
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The CEO:

a. obtains Members’ commitments to abide by the standard of
professional conduct required by the RCSA Code;

b. ensures that RCSA is resourced to handle Professional Conduct

Grievance Interventions;

C. ensures that there are suitable training and support opportunities
to assist Members to meet their commitments to the standard of
professional conduct required by the RCSA Code PROVIDED that this
does not require RCSA to provide legal or other professional
assistance or the cost thereof to any party to a Grievance;

d. ensures that the Code and these Guidelines are well-publicised, and
that information about how to notify and conduct a PCG is readily

available.

1.6.4. The Professional Conduct Registrar

The Professional Conduct Registrar:

a. receives Professional Conduct Grievances, and decides if they are to
be accepted or rejected for intervention;

b. facilitates the handling of Professional Conduct Grievances;

c. collects data about Professional Conduct Grievances and their
outcomes;

d. co-ordinates the availability of panel members to sit on Professional
Conduct Review Committees, and schedules sitting dates;

e. makes available information about the Code, these Guidelines,
methods and availability of dispute resolution - e.g. mediation, and
resources to assist participants involved in Grievances - e.g. conflict
coaching and sources of representation.

1.6.5. The Professional Conduct Review Committee (PCRC)

The Professional Conduct Review Committee:

Professional Conduct Grievance Intervention Guidelines 7
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a. may make or endorse a professional conduct recommendation;

b. directs investigations of Professional Conduct Grievances that are
referred to it;

c. makes findings about whether Members have met the standard of
professional conduct required by the RCSA Code;

d. upon conclusion of an investigation, may make a sanctions
recommendation to the Board;

e. at the request of the Board, develops Interpretative & Operational
Guidance Materials in accordance with these Guidelines.

1.6.6. The Professional Conduct Council (PCC)

The Professional Conduct Council:

a. reviews periodically the Code, these Guidelines, significant
governance advice and protocols, performance reports, training
resources and their usage, and Code determinations, and makes
recommendations to the Board for the further development of
RCSA's Professional Conduct Framework;

b. reviews and provides recommendations regarding Code Guidelines

1.6.7. Professional Conduct Advocates (PCA)

Professional Conduct Advocates:

a. help Members to understand and accept their commitments to the
standard of professional conduct required by the RCSA Code and
their responsibilities arising from it;

b. support and guide Members, whom they may accompany through
the grievance intervention process.

1.6.8. Arbitrator
An Arbitrator may:

a. conduct arbitration, as provided for by the RCSA Constitution;

Professional Conduct Grievance Intervention Guidelines 8
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b. conduct arbitrations of disputes referred to the arbitrator under the
provisions of applicable legislation, these Guidelines, or rules for

commercial or international arbitration;

An Arbitrator does not recommend or impose sanctions or make any award

in the nature of sanctions.

1.6.9. Code Advisors
Code Advisors engaged by RCSA:

a. provide early evaluation, pathway and procedural advice about
Professional Conduct Grievances to RCSA;

b. at RCSA’s request collaborate with any party to a Professional
Conduct Grievance, or their representatives, to assist in achieving
the objects of the Code and these Guidelines.

2. Interpretive & Operational Guidance Materials
The RCSA Board may direct the development of Interpretative &
Operational Guidance Materials for use in:

a. interpreting the requirements of the Code;

b. determining if conduct is unbecoming of a Member, or prejudicial to
the interests of RCSA; or

c. allocating Professional Conduct Grievances to suitable pathways

for resolution.

Interpretative Guidance Materials may serve a broader purpose of offering
a framework for addressing concerns of a systemic nature within the

employment services industry.

2.1. Statement of Strategic Priorities and Intent

See Also: Discretion Not to Intervene (Strategic Content)

The Board is to develop and publish periodic statements of strategic priority
and intent concerning the exercise of its disciplinary jurisdiction and
supporting its Members in developing the capacity for effective self-
regulation.

Professional Conduct Grievance Intervention Guidelines 9
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2.2. Code Guidelines

Code Guidelines:

a. inform RCSA Members and the public about how the Code is likely
to be interpreted and applied in specific situations involving
Members;

Examples

e Workforce transitions, fee disputes, or candidate replacement guarantee
transactions.

b. assist Members to manage those situations consistently with their
commitments to develop values of personal professionalism and to
embed those values in the conduct of their employment services
dealings, by measures appropriate to their size and circumstances;

c. may be developed on instruction from RCSA's CEO whenever RCSA
perceives a need to do so;

d. may be developed by a committee or task group of RCSA Members
- including by a Professional Conduct Review Committee acting as a
Code Guideline Development Sub-Committee;

e. must be reviewed by RCSA's lawyers for assessment of any
competition, privacy or other regulatory impacts and also by the
Professional Conduct Council (together, Review Advice) before
being approved by the Board. All review advice must be provided to
the Board.

2.3. Consensus Statements

Consensus Statements

a. are public statements made by the Board of RCSA, from time to
time, for:

e« promoting excellence, enterprise and integrity in the
businesses of all Members and of individuals engaged by those
businesses; and
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e improving knowledge and skill concerning their
responsibilities, duties and rights in the Employment Services
Industry.

(See clause 1.3(a) or 1.3(b) of RCSA’s Constitution);

b. provide means by which RCSA may address topical, systemic issues
within the employment services industry.

Examples:
e barriers to mature age worker participation,

e worker classification and engagement (whether as an employee or
independent contractor; casual or non-casual),

e recognition of new work categories and methods,
e professional handling of rights of conversion or flexibility requests;

e conduct of small business collective bargaining under the Competition &
Consumer Act;

c. may be supported by specific reference and interpretative material

and disciplinary and dispute resolution procedures that are
designed to support Member compliance.

d. may only be published after development in consultation with
regulatory and industry stakeholders as provided for in these
Guidelines.

2.3.1. Eleven-Step Process

The development of a Consensus Statement should follow an eleven-step
process to ensure transparency and stakeholder consultation as follows:

a. Board resolves to develop a Consensus Statement addressing an
identified area of concern;

b. RCSA advises relevant regulators (including the ACCC and NZ
Commerce Commission) of its intent to develop a Consensus
Statement, offering to consult on any regulatory issues. RCSA may
also advise selected stakeholders including Industrial
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Organisations of Employers and Employees and Industry, business
and professional associations;

c. RCSA develops an exposure Consensus Statement taking into
account feedback received during the regulatory consultation stage;

d. The Board approves the exposure Consensus Statement for public

release;

e. RCSA invites public response during a period of not less than one
month;

f.  RCSA prepares a consultation report for consideration by the Board;

g. The Board decides whether to proceed with the further development
of a Consensus Statement;

h. If the Board decides to proceed, RCSA prepares a draft Consensus
Statement for approval by the Board;

i. The draft Consensus Statement is reviewed by RCSA's lawyers for
assessment of any competition, privacy or other regulatory impacts;

j. If approved by the Board (subject to any requirement for
authorisation or notification under competition law) the draft
Consensus Statement and its proposed commencement date is
advised to the ACCC, the NZ Commerce Commission and other
relevant regulatory authorities;

k. The Consensus Statement is notified to the public and becomes
effective on its commencement date.

3. Professional Conduct Grievance Interventions Generally

1. A Professional Conduct Grievance Intervention is a proceeding
conducted by RCSA in respect of the professional conduct of its
Members. A Grievant is not a party to such a proceeding but may
participate as provided for by these Guidelines.
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2. A participant, who is not a Member and who fails to comply with a
requirement of these Guidelines may be refused any further
entitlement to participate.

3. Professional Conduct Grievance Interventions shall be conducted
with due regard to parties’ and participants’ interests in:

a. securing a lawful outcome;

b. being heard - noting the parties' and participants' interests in
emotional due process extending to the need for the parties
and participants:

« tofeel they have been heard and listened to, acknowledged
and understood by those involved;

e to creatively shape solutions so that the resulting
resolution meets all or most of their interests, goals and
needs;

NOTE:
These may include an apology, acknowledgement, remediating or

healing a culture or situation, to be understood, validation, respect.

e to be able to work at their own pace and within reasonable
timeframes and constraints;

+ to preserve important relationships between parties and
participants, avoiding more harm, and when possible,
improving them;

« to avoid the collateral damage of draining resources,funds,
energies and emotions.

c. being sufficiently informed of relevant responses of a party or
participant;

d. knowing whether the standard of professional conduct
required by the RCSA Code has been met;
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e. maintaining confidentiality consistently with the purpose for
which information obtained in connection with the Professional
Conduct Grievance Intervention may be used or disclosed -
extending to the purpose of maintaining records for use and
disclosure in assessing suitability for future membership;

f.  having Professional Conduct Grievance Interventions
completed with as little cost, formality, and delay as may be
consistent with the requirements of fairness - the general
intent of which is that investigations should proceed, so far as
practicable, by interview, without legal representation, and by
direct involvement of parties and participants with the
Professional Conduct Review Committee when its jurisdiction is
engaged;

g. being informed of the outcome of any Professional Conduct
Grievance Intervention and reasons for that outcome.

4, Except as may be permitted by these Guidelines, parties and
participants to a Professional Conduct Grievance Intervention must
not attempt privately to approach or influence (directly or indirectly)
the Directors, CEO, or any member of a Professional Conduct Review
Committee regarding the Professional Conduct Grievance
Intervention.

3.1. Costs

Except in so far as:

a. a Member might be directed to make a payment in respect of
another party’s costs as becoming the Member or in the interests of
the RCSA;

b. an Arbitrator conducting an appeal under these Guidelines might
otherwise award; or

c. a court of competent jurisdiction might otherwise order
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the parties and participants to a Professional Conduct Grievance
Intervention will each bear their own costs of and incidental to the
intervention.

3.2. Savings

1. Nothing in these Guidelines prevents the parties or participants to a
Grievance from agreeing upon any other process for the resolution
of any difference between them provided that:

a. their process satisfies the requirements of paragraph 3(3) of
these Guidelines;

b. upon their difference being resolved, the parties or participants
jointly notify the CEO that their difference has been resolved; and

c. their process (or any settlement or compromise reached in
respect of their differences) does not oust the jurisdiction of
RCSA with regard to its Members' professional conduct.

2. Nothing in these Procedures shall oust the jurisdiction of any court
of competent jurisdiction.

4. Raising a Grievance

L. Any person who has a direct and substantial interest in the
professional conduct of a Member and who is aggrieved by the
conduct of the Member's employment services dealings (a Grievant)
may raise a Professional Conduct Grievance in the form authorised
by the Board from time to time.

2. A Grievant may raise a Professional Conduct Grievance through a
representative (e.g. a legal representative, trade union, professional
association, or community or social justice body) who has been given
express permission to represent the Grievant and who undertakes to
observe all reasonable requirements of these Guidelines — including
requirements of privacy and confidentiality.
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3. The Board may authorise forms and procedures for raising
Professional Conduct Grievances in writing as well as orally to
ensure the accessibility of the Code Framework.

5. Discretion to Intervene

See Also: Mediation (Deferral for Mediation), Jurisdiction to Intervene

(Intervention)

1. RCSA reserves a discretion to intervene or to decline to intervene in
a Professional Conduct Grievance.

2. The discretion may be exercised by the Board or by its duly appointed
delegate - (e.g. the CEO or Professional Conduct Registrar).

3. RCSA may decline to intervene in a Professional Conduct Grievance
(or the continuation thereof) for any reason it considers proper,
including the reason that:

a. the grievance is, or has become, frivolous or vexatious;

b. the grievance does not disclose an important issue about a
Member’s Professional Conduct;

C. resources available to RCSA as a voluntary body are not suitable
for the investigation of the grievance;

d. investigation of the grievance may prejudice proceedings in a
court or statutory tribunal, a law enforcement investigation, or
the investigation of a statutory authority;

e. delay in raising the grievance may prejudice its investigation
f. the grievance arises from previously closed intervention;

g. the Board has accepted a written undertaking from the Member
in whole or partial satisfaction of RCSA’s professional conduct
interest in the conduct giving rise to the grievance;

4, Instead of declining a Professional Conduct Grievance for
intervention, RCSA may defer it, or part of it, and direct that it not
proceed until either:

Professional Conduct Grievance Intervention Guidelines 16



Attachment B - Professional Conduct Grievance Intervention Guidelines with tracked changes

a. a relevant statutory or law enforcement body completes any
investigation or prosecution that it may be conducting;

b. other legal proceedings between the parties and participants are
finalised or resolved;

C. a Member or Members involved in the Grievance undergo
counselling under these Guidelines; or

d. persons involved in the Grievance participate in mediation or any
other dispute resolution process directed or recognised under
these Guidelines.

6. Pathways

1. If RCSA decides to intervene in a Professional Conduct Grievance, the
intervention is to be placed on one or more of the Pathways provided
for in this section.

2. Acceptance of a Professional Conduct Grievance for intervention does
not imply, by that fact alone, that any Member has fallen shortof the
standard of professional conduct required by the RCSA Code.

3. If RCSA decides to intervene in a Professional Conduct Grievance, the
Professional Conduct Registrar in consultation with the CEO may
note a caution on the Register of Members against the Member in
respect of whose conduct it intervenes.

4, A caution is a notation made on the Register of Members:
a. searchable by the public;

b. advising that a professional conduct issue has been raised in
respect of the Member’s [broadly particularised — e.g. candidate
replacement] dealings;

C. advising that the matter is being dealt with by RCSA under
confidential grievance intervention procedures;

d. emphasising that neither the notation of a caution nor the
conduct of a Grievance Intervention implies that the Member has
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not met the standard of professional conduct required by the
RCSA Code;

e. informing the public that if they wish to know more, the Member
has indicated that they can contact [AB — contact details to be
provided] who has been authorised to receive and respond to
proper inquiries regarding the matter; and

f. Informing the public that no further comment will be
forthcoming from RCSA pending completion of its grievance

intervention.

5. The Board or CEO can review a Professional Conduct Grievance
Intervention at any time and instruct that it be placed on a different
or additional Pathway or that an intervention on a Pathway be
discontinued.

6. Discontinuance of an intervention which has been placed on a
Diversion & Monitoring pathway means only that RCSA would stop
monitoring the diversion. It does not affect the authority of any
external body to which the conduct has been diverted.

6.1. Neutral Evaluation
1. Neutral Evaluation is a process for assessing a Professional Conduct
Grievance in which the evaluator seeks to identify and limit the issues
that are in question.

2. Neutral Evaluation may be conducted at any time by a Code Advisor at
the request of RCSA for the benefit of RCSA.

3. A Member who is involved in a Professional Conduct Grievance may
request RCSA to conduct a Neutral Evaluation at the Member's cost.
RCSA may accept or decline the request in its sole discretion.

4. Neutral Evaluation is conducted with regard to the material made
available to the Code Advisor.

5. The evaluation must be in writing. RCSA may choose to share the
evaluation with any Member who is involved in the Grievance or with a
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Professional Conduct Advocate confidentially and to help the Member
to understand and accept their commitments to the standard of
professional conduct required by the RCSA Code and the
responsibilities arising from it.

6. If a Neutral Evaluation is sought by a Professional Practice Review
Committee, it must be shared with any Member whose conduct in
relation to the Grievance is the subject of the evaluation.

6.2. Diversion & Monitoring

1. Diversion and Monitoring is a pathway that groups several procedures
by which RCSA may divert a Grievance into one or more external
channels, or into a channel for resolution of RCSA's Professional
Conduct interest by a Member's undertaking given to the Board of
RCSA.

2. If a Grievance is diverted as provided by these Guidelines, RCSA may
defer making any further intervention pending the outcome of the
diversion provided that it monitors the progress of the diversion and
remains satisfied that its Member's co-operation with the diversion
meets the standard of professional conduct required by the RCSA Code.

NOTE: The Code provides that RCSA Members deal with their regulators and

certification bodies in an open, timely and co-operative manner.

6.2.1. Regulatory Referrals

1. A Regulatory Referral is a referral of a Member's professional conduct
made by RCSA to a statutory regulator, commission or tribunal, such
as the Fair Work Ombudsman (FWO), the Office of the Australian
Information Commissioner (OAIC), the Australian Competition &
Consumer Commission (ACCC); NZ Commerce Commission, Labour
Hire Licensing Authority, or Human Rights Commission. It also
includes referral to another authority such as AHRI that may exercise
a concurrent jurisdiction in respect of the professional conduct of
Members
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2. Typically, a referral would be made where a grievance involves a
workplace right (within the meaning of the Fair Work Act, a matter
more appropriate to the making of a personal grievance to the
Employment Relations Authority (NZ), a competition or consumer law
contravention, or a privacy right.

3. A Regulatory Referral may only be made if RCSA has established a
Memorandum of Understanding or liaison program with the statutory
regulator, commission, tribunal or authority and a governance
protocol for determining when conduct should be referred.

6.2.2. Complaints Handling Diversion

1. A Complaints Handling Diversion channels a grievance into the
Member's internal complaints handling processes and allows the
Member to demonstrate its professionalism through its response to
the grievance.

2. A Member may use an outsourced complaints handling service for
reasons of independence and efficiency provided that the service
reflects and supports the standard of professional conduct required by
the RCSA Code.

3. A Complaints Handling Diversion may only be made if RCSA is
reasonably satisfied that the Member has access to a competent and
effective complaints handling process which substantially involves the
Member's senior or other responsible management.

6.2.3. Corrective Action Diversion

1. A Corrective Action Diversion channels a grievance into the Member's
corrective action procedures that are established in connection with
accreditations or certifications held by the Member - e.g. StaffSure
certification.

2. A Corrective Action Diversion affords the Member the opportunity to
assess the sufficiency of its controls and to take corrective action to
address past non-conformances and prevent future non-
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conformances in order to meet the standard of professional conduct
required by the RCSA Code.

3. A Corrective Action Diversion may only be made if RCSA is reasonably
satisfied that the Member holds an approved certification or
accreditation that contains a corrective action procedure which
reflects and supports the standard of professional conduct required by
the RCSA Code.

6.2.4. Undertakings

1. Undertaking Diversions provide an opportunity for Members to give the
Board an undertaking in whole or partial satisfaction of RCSA’s
professional conduct interest in conduct giving rise to a Professional
Conduct Grievance.

2. Subject to the Board’s power to waive their requirements, an
Undertaking Diversion may only be made in accordance with protocols
or procedures that RCSA develops for the giving and acceptance of
undertakings.

3. If an undertaking is offered confidentially and without prejudice, the
conditions upon which it is offered shall operate, so far as the law
allows, to prevent access to, or disclosure of, its terms if is not
accepted by the Board.

4, The Board may direct that an undertaking which it has accepted be
published or notified as it considers appropriate.

5. A Member may withdraw or vary an undertaking at any time, but only
with the consent of the Board.

6. If the Board considers that the Member who gave an undertaking has
breached any of its terms, the Board may immediately impose such
sanctions (including sanctions by way of a direction that the Member
do, or refrain from doing, something, or make a payment) as the Board
thinks fit.

6.3. Registry Intervention
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1. Registry Intervention is a pathway that groups several procedures for
dealing with Professional Conduct Grievances through the intervention
of RCSA's Professional Conduct Registrar (the PCR).

2. Typically, Registry Intervention is indicated when the conduct which
gave rise to a Professional Conduct Grievance does not warrant RCSA's
making a Regulatory Referral, and when the Board or PCR considers
that Registry Intervention has reasonable prospects of bringing about a
resolution either alone or in conjunction with other Pathways.

3. The PCR may conduct a Registry Intervention directly or may outsource
the conduct of the intervention to approved and appropriately qualified
contracted services providers.

4. Registry Interventions may only be made if indicated by a Neutral
Evaluation.

6.3.1. Structured Listening

1. Structured Listening is a process that facilitates the exchange of
information about a Professional Conduct Grievance between those
involved in the grievance. Its purpose is to assist those involved to
understand the nature of the grievance and any response made by a
person who is involved in it.

2. In a suitable case, Structured Listening may be useful in addressing the
parties' and participants' interests in obtaining emotional due process.

3. Structured Listening may continue for as long as the PCR considers it
to be worthwhile - noting the propensity for unduly protracted
processes to delay recourse to other processes of resolution and to
entrench parties and participants in positions that may make resolution
more difficult to achieve.

4. If the PCR obtains approval from a Grievant which, in the opinion of the
PCR, is sufficient to allow a Structured Listening process to go ahead,
the PCR notifies each Member, whose conduct gave rise to the
grievance, in writing that a grievance has been raised and in so doing,
provides to the Member:
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a. information about the substance of the Grievance in accordance
with the approval given by the Grievant;

b. an opportunity for prompt action and response.

5. A Member who has been given notice of a grievance has two weeks in
which to provide a substantive response. The PCR may extend the
period for a response if reasonably satisfied that it would be worthwhile
to do so. The PCR must notify the Grievant of any extension that is
granted.

6. When the PCR receives the response:

a. If the Grievant and the Member have agreed to resolve the
Grievance between themselves:

i. atimeline for resolution must be agreed with the PCR;

ii. the PCR is to contact the participants, in writing, to confirm
the timeline so agreed;

iii. the PCR is not required to take any further step by way of
Professional Conduct Grievance Intervention other than to
confirm with the participants whether their Grievance is
proceeding in accordance with the timetable they have
established; and

iv.  the participants must advise the PCR of:
e any change in their timetable;

e any breakdown in their steps towards resolving the
Grievance between themselves; and

e their having reached any resolution they may have
reached.

b. If the Grievant and the Member have NOT agreed to resolve the
Grievance between themselves, the PCR:

i.  seeks approval from the Member for information about the
response to be forwarded to the Grievant;
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ii. provides to the Grievant information about the substance of
the response in accordance with the approval obtained from
the Member;

iii. gives the Grievant two weeks in which to provide a reply
(including in the case of a Grievant who is a Member, a
substantive reply to any counter-Grievance or allegation
made by the Member) and notifies the Member accordingly.
The PCR may extend the period for a reply if the PCR is
reasonably satisfied that it would be worthwhile to do so.
The PCR must notify the Member of any extension to the
period for a reply that is granted.

7. The PCR may facilitate further exchanges of information between the
participants, and within such timeframes as the PCR may set, if the PCR
considers it would be worthwhile to do so in the interests of resolving
the Grievance.

8. If at any time during the Structured Listening Process the PCR forms
the opinion that it is not practicable to continue the intervention, or that
resolution of the Grievance via Structured Listening is unlikely to be
reached, the PCR may terminate the process by notice in writing,
effective immediately on its being given.

9. In terminating the Structured Listening Process, the Ethics Registrar is
to inform the participants of any other Grievance Intervention Pathway
to which the Grievance has been allocated.

6.3.2. Counselling

1. A Member or Members involved in a Grievance may be directed to
participate in a process of counselling, to which end a Professional
Conduct Advocate may be appointed at any time by the PCR in
consultation with the CEO._The PCRC, in the course of an investigation,

may also exercise a counselling function by making a Professional

Conduct Recommendation.

2. A Member’s failure to comply with a direction to participate in
counselling is reportable to the Board and may result in the Member’s
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being called upon forthwith to show cause to the Board or to a PCRC in
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the manner provided in section 6.4.2 (as the Board may determine) why
sanctions (typically suspension or a reprimand) or a caution ought not
immediately to be imposed.

3. Counselling is to be conducted as expeditiously as practicable.

4. Professional Conduct Advocates (if appointed) are to assist the Member
or Members involved in a Grievance to explore options to them to
conform their conduct to the standard of professional conduct required
by the RCSA Code.

5. A Professional Conduct Advocate may state in writing a non-binding
opinion to the Member or Members involved in a Grievance regarding
the requirements of the standard of professional conduct required by
the RCSA Code. A copy of any opinion so stated must be provided to the
PCR.

6.3.2.1 Professional Conduct Recommendations

1. The PCA may make a Professional Conduct Recommendation to a
Member or Members involved in a Grievance, which the PCA
considers becoming of the Member and not prejudicial to the
interests of RCSA.

2. A Professional Conduct Recommendation may be submitted by the
PCA to the PCRC for endorsement, together with such information
gathered in the course of counselling as may assist the PCRC to
decide whether it will endorse the recommendation.

3. The PCRC may authorise for release to the parties and participants
in a Grievance Intervention, on such terms as to confidentiality or
otherwise as the Board may think ft, any Professional Conduct
Recommendation made or endorsed by the PCRC.

4. The Board may revoke or vary a Professional Conduct
Recommendation or its endorsement on such terms as it thinks fit.
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5. A Professional Conduct Recommendation made or endorsed by the
PCRC (and any variation or revocation by the Board) is to be notified
promptly to all participants in a Grievance, who are affected by it.

6. If a Member fails to comply with a Professional Conduct
Recommendation, the Member may be called upon forthwith to
show cause to the Board or to a PCRC in the manner provided in
section 6.4.2 (as the Board may determine) why sanctions (typically
suspension or a reprimand) or a caution ought not immediately be
imposed for its failure to comply.

6.3.2.2 Conflict Coaching

1. Conflict Management Coaching is a process in which a trained coach
supports and helps an individual to deal with specific conflict
situations and to become competent in managing disputes. It is
voluntary and confidential enabling people to gain insight in
examining their own contribution to conflict and the choices
available to them. It can be used to prepare people to engage more
effectively in negotiation, mediation and relational conflict

Source: (Resolution Institute, 2018) https://www.resolution.institute/training/cinergy-
conflict-coaching-4-day accessed 6 Nov 2018.

2. RCSA may recommend, but may not direct, that a Member engage
in a process of Conflict Management Coaching.

6.3.3. Mediation

See Also: Discretion to Intervene (Deferral for Mediation)

1. Mediation is an informal process for helping people who have a dispute
to sort it out for themselves without going to court. A mediator is a
neutral third person who encourages those in the dispute to talk to
each other about the issues. The mediator is not an advice-giver or
decision-maker. The parties examine the real problems, large or
small. They then create and agree upon an outcome that meets their
needs and addresses their concerns.

Source: (Resolution Institute, 2018) https://www.resolution.institute/dispute-
resolution/mediation accessed 6 Nov 2018
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2. Typically, mediation is indicated when a Grievance involves a civil
dispute, the early resolution of which would be consistent with the
Code standard of Conduct.

NOTE: The Code states:
RCSA Members co-operate in the handling of grievances and disputes - using
processes of counselling (as may be directed in accordance with the
PC&GIG), negotiation, expert appraisal, mediation and arbitration in order to
resolve disputes and must endeavour fo do so wherever practicable.

3. RCSA may direct a Member to participate in mediation but may not
direct a non-Member to participate. Consequently, mediation would
not be indicated if a non-Member were unwilling to participate.

4. RCSA may direct that a Member pay part or all the cost of mediation.

5. A Member’s failure to comply with a direction to participate in
mediation is reportable to the Board and may result in the Member
being called upon forthwith to show cause to the Board or to a PCRC in
the manner provided in section 6.4.2 (as the Board may determine)
why sanctions (typically suspension or a reprimand) or a caution ought
not to be imposed.

6.4. Investigations

Investigations are conducted by the Professional Conduct Review Committee
(the PCRC) on referral from the Professional Conduct Registrar at the
direction of either the Board or the CEO.

6.4.1. Referral for Investigation

1. When a Member’s conduct is to be referred to the PCRC for

investigation:

a. the CEO will provide the Member, whose conduct is referred for
investigation, with a general description of the conduct to be
investigated and a summary of the reasons why it has been
referred;

b. the PCR will:
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o collate all directly relevant material including any Neutral
Evaluation that has been obtained in connection with any
Grievance arising from the Member's conduct and provide it
to the PCRC;

e convene a PCRC; and

e provide such administrative support to the PCRC as it may
reasonably require.

2. Upon receiving a Professional Conduct Referral, the PCRC is to schedule
an investigative interview with the Member whose conduct isthe subject
of the referral and with any other person from whom the PCRC wishes
to seek information about the referred conduct.

3. A Professional Conduct Investigation concludes when the PCRC delivers
its report and findings.

6.4.2. Summary Show Cause

1. The PCRC may require the CEO or PCR to serve a notice in writing to any
Member, whose conduct is the subject of the referral, requiring the
Member to show cause either in writing or at an investigative interview
held by the PCRC why:

a. a caution should not be recorded against the Member; or
b. the Member should not be suspended
pending the conduct of the intervention.

2. If the PCRC is satisfied that the Member has shown good cause, why a
caution should not be recorded:

a. the PCRC must terminate its investigation of any part of the
conduct in respect of which good cause has been shown;

b.  the Professional Conduct Grievance Intervention to the extent
that good cause has been shown, is to be either discontinued or
allocated to an alternative pathway under these Guidelines; and
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c. any caution that has already been noted with regard to the
conduct in respect of which good cause has been shown is to be
removed from the Register.

6.4.3. Directions

1. A Professional Conduct Investigation must proceed in accordance with
any directions the PCRC considers appropriate including directions:

o

for the participation or representation of any person;
b. to preserve the anonymity of any natural person;

c. to clarify any issue in dispute;

d. to require the provision of information or documents;

e. for the giving or obtaining of any evidence - including by
investigative hearing;

f.  for the making of written submissions to ensure the validity of
facts and to clarify information for the PCRC;

g. to preserve the confidentiality of any information communicated
in the course of the matter;

h.  for mediation;

i.  for expedited determination, including determination on the basis
of written submissions;

j. otherwise for the conduct of the investigation.
2. Directions may be made by a single member of a PCRC sitting alone.

3. Any failure on the part of a Member to comply with directions given
under these Guidelines may be referred to the Board, whereupon the
Member may be called upon forthwith to show cause to the Board or to
a PCRC in the manner provided in section 6.4.2 (as the Board may
determine) why sanctions should not be imposed under clause 2.8 of
the Constitution.

6.4.4. Investigation Report
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1. The PCRC, upon completion of its investigation, is to provide a written
report (an Investigation Report) setting out:

a. its determination (if any) on the question of whether the conduct
referred to it for investigation meets the standard of professional
conduct required by the RCSA Code;

b.  its reasons including its findings of material fact on the basis of
which its determination is based.

2. The Investigation Report may include a recommendation:

a.  for the imposition of sanctions of the type described at clause 2.8
(c) of the Constitution;

b. a recommendation that the Board direct a Member to do or
refrain from doing an act or make a payment as may be
considered just in the circumstances and becoming of the
Member or otherwise in the interests of the RCSA.

3. The Professional Conduct Registrar is to forward a copy of the
Investigation Report to:

a. the Member, whose conduct is the subject of the investigation -
stating that the Investigation Report has been forwarded to the
Board for its consideration under these Guidelines;

b. the CEO; and

C. any participant directed by the PCRC to receive a copy of its
Investigation Report — subject to such conditions of confidentiality
as the PCRC may impose.

4. The CEO, upon receipt of the Investigation Report, is to notify the Board
of any recommendation made by the PCRC and forward a copy of the
report to the Board.

6.4.5. Resolution and Enforcement

1. The Board may by resolution:

a.  adopt the findings and recommendations of the PCRC;
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b.  adopt the findings of the PCRC, but make a different order for the
imposition of sanctions or that a Member do or refrain from doing
an act or make a payment as may be considered just in the
circumstances; becoming of the Member or otherwise in the
interests of the RCSA; and consistent with the findings of the
PCRC.

C. decline to adopt the findings and recommendations of the PCRC
because:

i. the PCRC's investigation was not conducted as required by
these Guidelines;

ii. the findings were induced or affected by fraud or bad faith;
or

ii.  the findings were otherwise contrary to law.

2. If the Board resolves to impose sanctions or to direct that a Member do
or refrain from doing anything or make any payment, the CEO must,
within 14 days after the resolution is made, cause written notice to be
given to the Member of:

e the resolution,

o the reasons given or adopted by the Board for having made
that resolution; and

o the Member’s right of appeal under these Guidelines.
3. The Board’s resolution does not take effect;

a. until the expiration of the period within which the Member is
entitled to appeal, or

b. if, within the period in which the Member is entitled to appeal, the
Member exercises the right of appeal, unless and until the Board
makes a resolution under subsection 6.4.7, whichever is the later.

4. If a Member fails to comply with a resolution of the Board that;

a. adopts a recommendation of the PCRC; or
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b. adopts the findings of the PCRC, or an Arbitrator, but makes a
different order for the imposition of sanctions, or a direction that
a Member do or refrain from doing an act or make a payment

and has not instituted any appeal as provided for in these Guidelines,
the Member may immediately be called upon to show cause to the
Board why the Member should not be liable to censure, suspension or
expulsion under clause 2.8 of the Constitution upon evidence of such
failure being presented to the Board.

6.4.6. Appeal

A Member who wishes to dispute the resolution of the Board in respect of
the determination of a Complaint, other than a resolution that adopts the
Award of an Arbitrator or that gives effect to the order of a court of
competent jurisdiction, may appeal by giving to the CEO, within 14 days of
being notified of the resolution, written notice requiring the dispute to be
referred to arbitration under clause 15 of the Constitution and these
Guidelines.

6.4.7. Arbitration
1. Arbitration under these Guidelines is to be conducted in accordance

with:

a. the laws governing the conduct of commercial arbitrations in the
Country, State or Territory in which the conduct giving rise to the
Complaint occurred;

b. these Procedures; and

C. such rules as may be determined by agreement between parties
and, failing agreement, by the President for the time being of the
Institute of Arbitrators and Mediators Australia.

2. Arbitration of a dispute under these Guidelines proceeds as an
investigative re-hearing of the Grievance from the beginning.

3. An arbitrator may join, as a party to the arbitration, any Member who
ought to have been joined as a party or whose presence may be
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necessary to determine and settle all questions involved in the

proceeding.

4. An Arbitrator’s findings of fact are to be binding on the parties for the

purposes of these Guidelines.

5. An Arbitrator may not recommend or impose sanctions or make any
award in the nature of sanctions. For the avoidance of doubt, an award
of costs is not taken to be an award in the nature of sanctions.

6. The Board may, by resolution, adopt the findings made by an Arbitrator
and impose sanctions of the type described at clause 2.8(c) of the
Constitution or may impose any other sanctions it thinks ft.

7. The Board must decline to pass a resolution under the preceding
paragraph pending the outcome of any proceedings taken before a
court of competent jurisdiction for review of the Arbitrator’s award.

6.4.8. Publication

The Board may direct the publication of such details of investigations and
sanctions imposed on a Member as it thinks reasonably necessary or
desirable to achieve the objects set out in the Constitution - including the
fact that a person whose conduct is the subject of the investigation is or was
a Member of RCSA.
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Summary of Proposed Changes to RCSA Constitution

1. DDRP to PCGIG - throughout

Terminology changed to reflect the new Code of Professional Conduct grievance process,
the Professional Conduct Grievance Intervention Guidelines (PCGIG), which superseded
the previous Disciplinary and Dispute Resolution Procedures (DDRP) in 2019.

2. Administrative corrections - throughout
Minor corrections to typos and formatting
3. Electronic methods - throughout

Minor changes to reflect electronic membership applications, methods of how contemporary
Membership Certificates are issued, various forms and notices can be submitted with
electronic signatures.

4. Clause 5.3 — Director Terms of Office — pg 27
Changes to bring co-opted Director maximum terms into alignment with other Directors
5. Clause 6.3 — President — pg 31

Change to put all Directors on equal footing in terms of eligibility to stand for the office
bearer position of President. Previously this was limited to only Directors who were
Corporate Representatives appointed through the Region Councils.

6. Removal of Sub-Regions - pg 42

Removal of Sub Region Councils as no longer used.

7. Transitional provisions removed - pg 44

Removal of the 2017 transitional provisions

Further information is available to RCSA Members at www.rcsa.com.au or via info@rcsa.com.au.
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1. Preliminary

11 Definitions and Interpretations

In this Constitution, unless there is something in the subject or context

inconsistent therewith:

“Accredited Professional” means an individual who has been classed by
the Board as an Accredited Professional, having satisfied the requirements
set out in Clause 2.2(b) and the By Laws who, for the time being, is entered

in the Register as an Accredited Professional.

“Annual General Meeting” means an Annual General Meeting of the

Association held in accordance with Clause 4.2.

“Associate International Location” means a Corporate Member’s

international location for the purpose of Membership.

“Association” means Recruitment, Consulting & Staffing Association
Limited ACN 078 606 416.

“Auditor” means the auditor for the time being of the Association.

“Blue Collar On-hire is that sub-category of Member on-hire services, which
is focused predominantly on skilled and unskilled occupations or callings
requiring physical, technical or process work that is typically performed
outside an office, virtual office, or administrative setting and as may be

further described by the Board from time to time.

“Board” means the whole or any number of Directors for the time being
assembled at a meeting of Directors and being not less than a quorum and
references to the “Directors” shall be construed as references to the Board

unless the context otherwise requires.

“By Laws” means the RCSA By Laws that form an attachment to this

Constitution.

“Chairperson” means the Chairperson of the Board or the Chair of any
RCSA meeting.

“Chief Executive Officer” means an appointed person to facilitate the daily

management of the Association and the Board.

“Code for Professional Conduct” means the Code for the professional

conduct of Members as approved by the Board from time to time.

“Constitution” means this Constitution and any supplementary, substituted

or amended Constitution for the time being in force.

“Consultant Accreditation Panel” means the body as appointed by the
Board for the maintenance of accreditation and professional development
standards and the development of all programs for education, in accordance

with policies determined by the Board from time to time.

RCSA CONSTITUTION
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“Corporate Member” means any entity that meets the requirements of
Clause 2.2 (a) and who for the time being is entered in the Register as a

Corporate Member of the Association.

“Corporate Representative” means a representative nominated by a

Corporate Member in accordance with the Constitution and the By Laws.

“Corporations Act” means the Corporations Act 2001 (C’'th) as amended
from time to time and includes, with necessary changes, any Act in

substitution for it.

“Director” means any person formally and lawfully appointed or elected as a
Director of the Association and “Directors” means all or any number of the

Directors for the time being.

“Employment Service” means a service for the on-hire, recruitment,

contracting, management or administration of labour.

“Executive Committee” means the Committee appointed by the Board for

the daily management of the Association pursuant to Clause 8.4 (a).
“Finance Director” means the Finance Director of the Association.

“Health & Medical (On-hire and Placement)” is that category of Member
services, which is focused predominantly the on-hire and recruitment
placement (including locum placement) of in the medical, nursing, allied
health, professional pharmacy, complementary medicine, and public health

sectors and as may be further described by the Board from time to time.

“Immediate Past President” means the Office Bearer holding office under

clause 9.14.

"Industry" means the on-hire, recruitment, contracting and consulting
industry across Australia and New Zealand including, without limitation, the

provision of recruitment, workforce consulting, on-hire and staffing services.

“Member Groups” Member Groups are defined as Members whose
businesses are similar in nature in function and/or specialisation (e.g.
healthcare, retail) who form a Group within the Association for the purpose

of advancing their unique needs and issues.

“Next Generation” means the application of progressive “Industry”
techniques, practices and methodologies that do, or are intended to,

supersede traditional techniques, practices and methodologies’.
“Office” means the registered office for the time being of the Association.

“Office Bearer” means any person, who from time to time occupies the

position of President, Immediate Past President, Vice President, or Finance
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Director of the Association or such other position as determined by the
Board from time to time.

“President” means the President of the Association.

"Disciph i i Professional Conduct

Grievance Intervention Guidelines" means the diseiplinarygrievance_and

dispute resolution procedures adopted by the Board and as varied by the
Board from time to time.

“Professional Contracting” is that sub-category of Member on-hire
services, which is focused predominantly on work by professional or
emerging professional occupations or callings, typically requiring tertiary
academic qualifications in order to undertake full unrestricted practice and as

may be further described by the Board from time to time.
“Recognised Service Functions” means:

i Professional Contracting;

ii. White Collar On-hire;

iii. Blue Collar On-hire;

iv. Recruitment Placement;

V. Health and Medical (On-hire and Placement); and

vi. Workforce Solutions.

“Recruitment Placement” is that category of Member services, which is
focused predominantly on sourcing, presenting, or representing work
seekers for employment or engagement by a person other than the Member
and includes executive and technical search services and as may be further

described by the Board from time to time.

“Region” means any of the Regions of the Association as provided by
Clause 12.1

“Regional Council” means the Council established by each Region in

accordance with Clause 12.3 “Register” means the Register of Members.

"Related Corporation" means, in relation to a corporation, any corporation
which is related to the first mentioned corporation by virtue of the
Corporations Act; or, with regard to Members in New Zealand, by virtue of
any applicable and corresponding provisions of the Companies Act 1993

(N.Z.) or of subordinate or substituted legislation of New Zealand Parliament.

“Secretary” includes any person appointed to perform the duties of

Secretary of the Association.

“Staffing” means recruitment, on-hire, contracting, workforce consulting and

workforce solutions services.
“Vice President” means the Vice President(s) of the Association.

“White Collar On-hire” is that sub-category of Member on-hire services,
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which is focused predominantly on work in managerial, administrative, or
clerical occupations or callings, that is typically performed in an office, virtual
office, or administrative setting and as may be further described by the

Board from time to time.

“Workforce Solutions” is that category of Member consulting services,
which includes workforce consulting, managed services (MSP and RPO)
and/or workforce management technology and as may be further described

by the Board from time to time.
“Year” means the financial year of the Association ending on 30 June.
Name and Nature of the Association

(@) The name of the Association is The Recruitment, Consulting & Staffing
Association Limited (RCSA).

(b) The Association is a public company limited by guarantee.

(c) Each Member undertakes to contribute an amount not exceeding fifty
dollars ($50.00) to the property of the Association if the Association is

wound up:
i at a time when that person is a Member; or
ii. within one year of the time that person ceased to be a Member,

for payment of the debts and liabilities of the Association contracted
before that person ceased to be Member and payment of the costs,
charges and expenses of winding up the Association.

Objects
The objects of the Association are:

(a) to promote excellence, enterprise and integrity in the businesses of all

Members and of individuals engaged by those businesses;

(b) to advance education by improveing knowledge and skill with

respect to their responsibilities, duties and rights in the

Employment Services Industry.
In fulfilling objects 1.3 (a), and 1.3 (b) the Association will:

i examine, originate and promote improvements or alterations in
legislative, economic and social matters relating to the interests of

the Industry;

ii. provide a medium through which information of interest or value to
Members may be readily ascertained and communicated to

Members;

iii. provide any services which may assist Members to improve their

standards of performance, business methods and profitability;

iv. raise and promote the professional status of Members through the
provision of industry qualifications and corporate industry

standards;
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V. affiliate with any other organisation with similar objects to those of
the Association where beneficial to the wider Membership.

(c) The Association:

i will only apply the income and property (if any) of the Association

in promoting the objects of the Association;

il must not subscribe to, support with its funds, or amalgamate with,
any association or organisation which does not, to the same extent
as this Constitution, restrict the application of its income and
property and prohibit the making of distributions to its members;

and

iii. must not support any activity, or impose on, or procure to be
observed by, Members or others, any regulations or restrictions
which, if they were an object of the Association, would make it a
trade union within the meaning of the industrial legislation of any

jurisdiction in which it carries on business.

(d) The Association will foster ethical and procedural best practice among

Members by:

i. administering and regulating Member compliance with the Code for

Professional Conduct;

ii. acting as facilitator of the resolution of, and appoint Committees to

deal with, disputes between Members;

iii. regulating, as far as is possible, the relations between Members as
well as regulating the relationship between Members and the
general public.

14 No distribution to_Members

(@) Subject to Clause 1.4 (b), the Association must not make any
distribution to any Member, whether by way of dividend, surplus or

otherwise.

(b) Clause 1.4 (a) does not prevent the Association, with the approval of

the Directors and acting in good faith, paying:

i reasonable remuneration to a Member who is an employee of the

Association;

il reasonable remuneration in consideration for services rendered or
goods supplied by a Member to the Association in the ordinary

course of business;

iii. interest, at a reasonable rate, on money borrowed by the

Association from a Member;

iv. reasonable rent for premises leased to the Association by a
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Member;

V. out of pocket expenses incurred by a Member for, or on behalf of,

the Association; or

Vi. any other reasonable amount of a similar character to those
described in this Clause 1.4 (b).

2. Members

21 Classes of Membership
@ The Directors may, from time to time, determine:
i the various classes of Membership of the Association;

ii. any restriction in the number of Members or the number of

Members within each class;

iii. the requirements with respect to standards, business operation,

qualifications and accreditation for admission to each class;
iv. the rights attached to being a Member in each class.

(b) These classes and the requirements of Membership are outlined in the
By Laws.
22 Criteria for Membership

(a) Any company, business entity, including not-for-profit and government
business entities, involved in the industry or which contains a
department or division dedicated to the supply of Employment Services
and who agrees, in writing, to be bound by and comply with the
Constitution, the Code for Professional Conduct, the Diseiplinaryand-
Dispute-Resolution-ProceduresProfessional Conduct Grievance

Intervention Guidelines, and the By Laws of the Association and is

eligible under the By Laws to be a Member, can apply to become a

Corporate Member.

(b) Any individual who agrees, in writing, to present before the Consultant
Accreditation Panel and, upon accreditation, to be bound by and comply
with the Constitution; the Code for Professional Conduct; the

Disciplinary-and-Dispute-Resolution-ProceduresProfessional Conduct

Grievance Intervention Guidelines, and the By Laws of the Association,

and is eligible under the By Laws to become an Accredited Member,
can apply to become a Member.

23 Applications
(a) Each applicant, to become a Member must:

i Complete and submit sigh-and-deliver to the Association an

application form and other information as deemed necessary by

the Directors from time to time; and
RCSA CONSTITUTION 10
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ii. agree to an accreditation assessment (if an individual) to assess
entitlement to Membership post nominal, as noted in the By Laws,

and which the Directors may vary, from time to time.

(b) The Panels with responsibility for Corporate Membership and Individual
Accreditation will determine, after assessment information is provided,
whether an applicant can become a Member and to which class they

should belong.
(c) If an application to become a Member is accepted the Association must:

i. give written approval of the application including details of class of
Membership and the rights attached to that class as outlined in

Clause 2.4 (a) and 2.4 (b) of the Constitution;

ii. request payment of the amount owing for the annual Membership

fee (being a pro rata sum if so determined by the Directors); and

iii. upon payment of the amount enter the Member’s name in the

Member Register.

(d) If an application to become a Member is not accepted the Association
must give written notice of non- acceptance to the applicant.

24 Membership Entitlements
(a) Corporate Members:

i. have access to, and may participate in all advertised functions and

activities of the Association;

ii. may use only the expression “Corporate Member of The
Recruitment Consulting & Staffing Association Limited” or
“Corporate Member RCSA” on corporate material or for other
approved promotional purposes as determined by the Board from

time to time;

iii. are entitled to one vote for each RCSA Region, where they have
locations - the maximum number of votes any Corporate Member
with multiple locations is entitled to, at any call for a Member’s’

vote, is six (6)

iv. are eligible to vote at all General Meetings of the Association,
pursuant to Clause 2.4 (a) (iii) and their Corporate Representative
may, subject to any eligibility requirement, be elected, appointed
or co-opted to a Region Council and to the RCSA Board as

specified in Clause 5 of the Constitution.
(b) Accredited Members shall:

i have access to and may participate in all advertised functions and

activities of the Association;

RCSA CONSTITUTION
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ii. be entitled to use the letters as specified in the By Laws;

iii. not be entitled to use such letters in any way other than as a

personal post nominal; and

iv. not be entitled to use any wording which indicates or implies any
Membership of, or endorsement by, the Association in any
advertisement or other promotional material for any organisation
that is not a Corporate Member, unless with the express authority

of the Board,;

V. be eligible to vote at all General Meetings of the Association and,
subject to any eligibility requirement, to become a member of a

Region Council or the RCSA Board.

(c) Life Members/Life Fellows shall, on appointment, retain all rights and
privileges of Accredited Membership, including voting and election

rights as per Clause 2.4 (b) but shall pay no annual accreditation fee.

(d) Honorary Members shall, on appointment, retain all rights and privileges
of Accredited Membership as per Clause 2.4 (b) (i) (ii) (iii) (iv) but shall
pay no annual accreditation fee, have no voting rights and shall not be
elected to a Region Council or the Board but may sit on Committees, by
invitation.

Transfer_of Membership

(a) Membership of the Association shall not, without the consent of the

Association, be transferred.

(b) Any proposed transfer must be notified to the Secretary of the
Association within 14 days of the proposed change. Until such time as
the proposed transfer is approved by the Association, all voting rights of

the Member will be suspended.

(c) For the purposes of this Clause 2.5, the term “transfer” (including the
term “transferred”) shall include a change in the control of a Member
which in relation to an entity means a change in the direct or indirect
control of that entity.

Ceasing to be a Member
(@) Membership of the Association shall cease:

i. if the Member resigns that Membership in accordance with Clause

2.7,
ii. if the Membership is terminated under Clause 2.8;
iii. in the case of a Corporate Member if:

1. an administrator, receiver or a receiver and manager is
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appointed to its assets or some of its assets;

2. aliquidator is appointed in connection with the winding up of

the Member; or

3. anorderis made by a court for the winding up of a Member

being a corporation.

(b) The estate of a deceased Accredited Member is not released from any
liability in respect of that person being a Member.

Resignation

(a) A Member may resign as a Member by giving the Association not less

than 28 days’ notice, in writing.

(b) Unless the notice provides otherwise, a resignation of a Member takes
effect immediately on the expiry of that notice to the Association.

Exclusion or Suspension or other sanctions
(@) If any Member:

i willfulhywilfully refuses or neglects to comply with the provisions

of this Constitution; or

ii. is guilty of any conduct, which in the opinion of the Directors is
unbecoming of the Member or prejudicial to the interests of the

Association,

the Directors may, by resolution, censure, suspend or expel the
Member from the Association, following the guidelines and process as
stipulated in the Code for Professional Conduct, the Biseiplinary-and-
Dispute-Resolution-ProceduresProfessional Conduct Grievance

Intervention Guidelines or this Constitution.

(b) Members are liable to disciplinary action in accordance with the

Disciplinary-and-Dispute-Resolution-ProceduresProfessional

Conduct Grievance Intervention Guidelines.

(c) Sanctions may be imposed against any Member in accordance with the

Disciplinary-and-Dispute-Resolution-ProceduresProfessional Conduct

Grievance Intervention Guidelines and such sanctions may, without

limitation, include the following:
i.  exclusion from Membership;

ii. suspension from Membership of the Association for any period, not
exceeding five years, with eligibility for reinstatement to
Membership on such terms and conditions as may be prescribed
on production of satisfactory evidence that, during the period of
suspension, the Member has operated their business in a

professional and competent manner;

iii. afine as determined by the Directors;
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iv. areprimand or a severe reprimand,;

v. adirection that the Member obtain such advice relating to the

conduct of their business as may be prescribed;

vi. adirection that the Member (personally or by its principals) attend

such continuing education courses as may be specified; and

vii.  adirection for payment of all or any portion of the costs and
expenses incurred by the Association in carrying out disciplinary

action.

The Directors may resolve to expel a Member if the Member does not
pay any fees due within 60 days after the due date for payment and
after the reminder process has been duly actioned as described in the

By Laws.
Before passing any resolution under Clause 2.8 the Directors must:

i. allow the Member to give to the Directors, either orally or in writing,
any explanation or defence of the reason for expulsion or

suspension;

ii. must be satisfied the Dispute-and-Disciplinary-

ProceduresProfessional Conduct Grievance Intervention

Guidelines have been duly actioned - if required.

Where a resolution is passed under Clause 2.8 (a)(ii) or Clause 2.8 (d)
the Association must give the Member notice in writing of the expulsion

or suspension, within 10 business days of the resolution.

A resolution under Clause 2.8 (a) has a right of appeal as indicated in

the Disciplinaryand-Dispute-Resolution-ProceduresProfessional

Conduct Grievance Intervention Guidelines.

A resolution under Clause 2.8 (d) takes effect on the date of the

resolution.

The Directors may reinstate an expelled/suspended Member on any
terms and at any time as the Directors resolve, including a requirement

that all amounts due, but unpaid, by the expelled Member are paid.

The termination or suspension of a Member's membership (whether by
resignation, expulsion or otherwise) shall not in any way prejudice,
lessen or affect the rights, duties, liabilities and obligations of a Member

whether they:
i. arise under this Constitution or otherwise; or

ii. are existing at the date of such termination or may arise after that
date by reason of facts or circumstances occurring or in existence

at or before that date.

Without limiting the generality of Clause 2.8 (j), upon termination of a

Member's membership the Member shall:
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i. continue to be liable for any annual Membership fees and all
arrears due and unpaid at the date of resignation and for all other

money due by the Member to the Association;

ii. be liable for any sum, not exceeding $50, for which the Member is

liable as a Member under Clause 1.2 (c) of this Constitution;

iii. not be entitled to make any claim in respect of the unexpired
portion of any Membership fees which they may have paid.

29 Variations_of_ Membership_classes_and_class_rights

(a) Subject to the Corporations Act and the terms of a particular class or

group of Membership the Association may:

i. vary or cancel the rights attached to being a Member of that class

or group;
ii. convert a Member from one class or group to another

by special resolution of the Association passed at a meeting of the
Members included in that class or group; or with the written consent of
Members who are entitled to at least 75% of the votes that may be cast

in respect of membership of that class or group.

(b) The provisions of this Constitution concerning meetings of Members
(with the necessary changes) apply to a meeting held under Clause 2.9
a.
210 Certificates

(a) A Membership certificate, in the form prescribed by the Directors, from
time to time, shall be issued to each Member on admission to the

Association certifying that they are a Member.

(b) Membership certificates will clearly state the class of Membership and
the year in which Membership commenced, plus any other details as

the Directors so determine from time to time.

(©) Every Membership certificate shallbe-underthe Seal-of the-Association-
and-shall be signed by the President and countersigned by the
Company Secretary. The certificate should alse-be-signed-by-the-
Member,-enreceipt,-and-be prominently displayed at the Member’s

premises.

(d) Every Membership certificate shall remain the property of the

Association and shall be returned to the Association immediately upon

cessation of Membership.
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Fees
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Fees payable

(a) The Association will require the payment of fees and/or levies by

Members in the amounts and at the times as the Directors resolve.

(b) The Association may make fees payable for classes of Members, for
different amounts and at different times as the Directors resolve
pursuant to Clause 3.1 (a) the Directors may, from time to time, give

notice to Members that:

i. the time for payment of fees may be extended;
ii. the fees may be paid by instalments;
iii. the method of payment may be stipulated.

(c) In order to provide additional funds required for the operation of the
Association, the Board may determine that levies are to be paid by

Members and may fix the amount and the dates for payment.

(d) In determining fees or levies under Clause 3.1 (c) the Board may
differentiate between classes/groups and/or interests of Members as to

whether fees or levies are payable and as to amounts payable.

(e) Regions/Member Groups may request that the Board approve a levy to
any or all Members of that Region/Member Group for the purpose of
funding projects or activities which are confined to the boundaries of
that Region/Member Group. Applications of such levies are subject to
the approval of the Board.

Interest
(@) A Member must pay the Association:

i. interest at a rate reasonably determined by Directors on any fees
which are not paid on, or before, the time appointed for payment
from the time appointed for payment to the time of actual payment;

and

ii. expenses incurred by the Association because of the failure to pay,

or late payment of the amount.

(b) The Directors may waive payment of all or any part of an amount
payable referred to in Clause 3.2 (a) by resolution of the Board.

Exercise_of Powers
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The powers of the Association under this Clause 3 may only be

exercised by the Directors.

Proceedings of Members

4.1

@

(b)

(©

(d)

(e)

®

C))

General Meetings of Members

Subject to the Corporations Act, the Directors may call a General

Meeting of Members at a time and place as the Directors resolve.

The Directors must call, arrange and hold a General Meeting on the

request of Members who:

i. represent at least 5% of the votes that may be cast at a General

Meeting; or

ii. atleast 100 Members who are entitled to vote at the General

Meeting.

Members with more than 50% of the votes of all Members who make a
request, subject to the Corporations Act, may call and arrange to hold a
General Meeting if the Directors do not do so within 21 days after the

request is given to the Association.

The Court may order a General Meeting of Members to be called in
accordance with the Corporations Act if it is impracticable to call the

meeting in any other way.

Any notice of special business or motions shall be submitted to the

Directors no later than 7 days prior to a General Meeting.
Subject to Clause 4.1 (g), the Association may call on shorter notice:

i. a General Meeting, if all of the Members entitled to attend and vote

at the Annual General Meeting agree beforehand; and

ii. any other meeting, if Members with at least 95% of the votes that

may be cast at the meeting, agree beforehand.

At least 21 days’ notice must be given of a General Meeting of

Members at which a resolution will be moved to:
i. remove a Director under the Corporations Act;

ii. appoint a Director in place of a Director removed under the

Corporations Act;

iii. remove an Auditor under the Corporations Act.

42 Annual General_Meeting

@

(b)

An Annual General Meeting is to be held in addition to any other

General Meetings held by the Association in the year.

An Annual General Meeting shall be held at least once every calendar
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year and within the period of five (5) months after the end of the
Association’s Financial Year and shall be at such time and place as
may be determined by the Directors.

43 Notice of Meeting

€)) Subject to the Corporations Act the Association must give twenty one

(21) days’ notice of a meeting of Members.

i. notice of a meeting of Members must be given to each Member
and each Director and, in the case of the Annual General Meeting

the auditor of the Association.

(b) Subject to Clause 4.3 (a) the notice of a General Meeting of Members

must:

i. setoutthe place, date and time of the meeting and if the meeting
is to be held in two or more places, the technology that will be used

to facilitate this;
ii. state the general nature of the business of the meeting; and

iii. setoutorinclude any other information or documents specified by

the Corporations Act.

(c) Subject to the Corporations Act, anything done (including the passing of
a resolution) at a meeting of Members is not invalid if (either or both) a
person does not receive notice of a meeting or the Association

accidentally does not give notice of a meeting to a person.

(d) Additionally, the business of an Annual General Meeting must include

any of the following, even if not referred to in the notice of the meeting:

i. the consideration of the annual financial report, the Directors’

report and the auditor’s report for the Association;
i. the appointment of the Directors to the Association;

(e) All other business transacted at an Annual General Meeting will be

deemed special.

® Except pursuant to the provisions of the Corporations Act, with the prior
approval of the Directors, or with the permission of the Chairperson, no
person may, as regards any special business of which notice has been
given, move at any Annual General Meeting any resolution (other than
a resolution in the same terms as specified in that notice) or any
amendment of a resolution.

44 Right to attend Meetings

€)) Each Member and any auditor of the Association is entitled to attend

any meetings of the Association.
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(b) Subject to this Constitution, each Director is entitled to attend and
speak at any meetings of Members.

45 Meeting at more than one place

(a) A meeting of Members may be held in two or more places linked

together by any technology that:

i. gives the Members as a whole in those places a reasonable

opportunity to participate in proceedings;

ii. enables the Chairperson to be aware of the proceedings in each

place; and

iii. enables the Members in each place to vote on a show of hands

and on a poll.
(b) If a meeting is held in two or more places under Clause 4.5 (a):

i. aMember present at one of the places is taken to be present at the

meeting; and

ii. the chairperson of that meeting may determine, for the minutes, at
which place the meeting is taken to have been held.

46 Quorum

(®) Subject to Clause 4.6 (e) a quorum for a meeting of Members is fifteen

(15) persons entitled to vote at that meeting.
(b) In determining whether a quorum for a meeting of Members is present:

i where a person is present as a Member, being a Corporate
Representative entitled to vote at that meeting, an Accredited
Member, a proxy or attorney of another Member, each is counted
separately for each appointment provided there is at least one

other Member present; and

ii. where a person is present as a proxy or attorney for more than one
Member, that person is counted separately for each appointment

provided there is at least one other Member present.

(c) The requisite quorum of Members must be present at the
commencement of the meeting. If a quorum is present at the beginning
of a meeting of Members it is deemed present throughout the meeting

unless the Chairperson otherwise determines.

(d) If a quorum is not present within 30 minutes after the time appointed for

a meeting of Members:

i if the meeting was called under Clause 4.1 (b) or Clause 4.1 (c) the

meeting is dissolved; and

ii. any other meeting, is adjourned to the date, time and place as the

RCSA CONSTITUTION 19



Attachment D - RCSA Constitution with tracked changes

Directors may, by notice to the Members, appoint, or failing any
appointment, to the same day in the next week at the same time

and place as the meeting adjourned.

(e) If the quorum is not present within 30 minutes after the time appointed

for an adjourned meeting of Members:

i. If there are not less than five Members present, they shall

constitute a quorum; and
ii. otherwise, the meeting is dissolved.
47 Adjourned, cancelled and postponed meetings
(®) Subject to the Corporations Act the Chairperson
i may; and

ii. must, if the Members present with a majority of votes that may be

cast at that meeting agree or direct the chairperson to do so,
iii. adjourn a meeting of Members to any day, time and place.

(b) No person other than the Chairperson of a meeting of Members may

adjourn that meeting.

(c) Only business left unfinished is to be transacted at a meeting of

Members resumed after the adjournment.

(d) Subject to the Corporations Act and Clause 4.7 (e), the Directors may at
any time postpone or cancel a meeting of Members by giving notice, not
less than five (5) business days before the time at which the meeting
was to be held, to each person to whom the notice of the meeting was

required to be given.

(e) A General Meeting called under Clause 4.1 (¢) must not be cancelled
by the Directors without the consent of the Members who called the

meeting.

0] A notice adjourning or postponing a meeting of Members must set out
the place, date and time for the revised meeting and, if the revised
meeting is to be held in two or more places, the technology that will be
used to facilitate the meeting.

48 Chairperson

(@) The Chair must, (if present, within fifteen (15) minutes after the time
appointed for the holding of the meeting and willing to act) chair each

meeting of Members.
(b) If at a meeting of Members:

i. there is no Chair;
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ii. the Chair is not present within fifteen minutes (15) after the time

appointed for holding the meeting of Members; or

iii. the Chair is present within that time but is not willing to act as Chair
for all or part of the meeting, the Members present may, by
majority vote, elect a person present to Chair all or part of the
meeting of Members. This person is required to have a minimum of
five years’ industry experience.

General Conduct of Meetings

(a) Subject to the Corporations Act the Chairperson of a meeting of
Members is responsible for the general conduct of the meeting and for

the procedures to be adopted at that meeting.

(b) The Chairperson of a meeting of Members may delegate any power

conferred by this Clause to any person.

(c) The powers conferred on the Chairperson of a meeting of Members

under this Clause 4.9 do not limit the powers conferred by law.

(d) The Chairperson may require any person to leave and remain out of
any General Meeting who, in the opinion of the Chairperson, is not
complying with his or her reasonable directions.

Resolutions of Members

(@ Subject to the Corporations Act, a resolution is passed if more votes are
cast in favour of the resolution by Members entitled to vote on the

resolution than against the resolution.

(b) Unless a poll is requested in accordance with Clause 4.11 a resolution
put to the vote at a meeting of Members must be decided on a show of

hands.

(c) A declaration by the Chairperson of a meeting of Members that a
resolution has, on a show of hands been passed, passed by a particular
majority, or not passed, and an entry to that effect in the minutes of the

meeting, are sufficient evidence of that fact, unless proved incorrect.

Polls
(@) A poll may be demanded on any resolution at a meeting of Members
except:
i. the election of a chairperson of that meeting;
i. the adjournment of that meeting.
(b) A poll on a resolution of Members may be demanded by:

i at least five Members present and entitled to vote on that

resolution;
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i. Members with at least 5% of the votes that may be cast on the

resolution on a poll; or
iii. the chairperson of that meeting.
(c) A poll on a resolution at a meeting of Members may be demanded:
i. before a vote on that resolution is taken; or

i. before orimmediately after, the result of the vote on that resolution

on a show of hands is declared.
(d) A demand for a poll may be withdrawn.

(e) A poll demanded on a resolution at a meeting of Members must be

taken in the manner and at the time and place the chairperson directs.

0] A demand for a poll on a resolution of a meeting of Members does not
prevent the continuance of that meeting dealing with other business.

412 Voting of Members

(®) Subject to this Constitution and any rights or restrictions attached to a
class of Membership, on a show of hands or on a poll at a meeting of
Members, every Member present has one vote for the class of

Membership to which they belong, which has voting rights.

(b) In the case of an equality of votes on a resolution at a meeting of
Members, the Chairperson of that meeting has a casting vote on that
resolution both on a show of hands and on a poll, in addition to any vote

the Chairperson has in respect of that resolution.

(c) A Member at a meeting of Members is not entitled to vote on any
resolution if any amount is due and payable, in respect of Membership

fees.

(d) A Member present at a meeting of Members is not entitled to vote on a
resolution at that meeting where the vote is prohibited by the

Corporations Act or an order of a court of competent jurisdiction.

(e) The Association must disregard any vote on a resolution cast by a
Member present at a meeting of Members where that Member is not

entitled to vote on that resolution.

® The authority of a proxy or attorney for a Member to speak or vote at a
meeting of Members is suspended while the Member is present in
person at that meeting.

413 Objections to Qualification to Vote

(@) An objection to the qualification of any person to vote at a meeting of

Members may only be made:

i before the meeting, to the Directors; or
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ii. atthat meeting (or any resumed meeting if that meeting is

adjourned), to the Chairperson of that meeting.

(b) Any objection under this clause must be decided by the Directors or the
Chairperson of the meeting of Members (as the case may be) whose
decision, made in good faith, is final and conclusive.

4.14 Proxies and Representatives

(a) A Member, who is entitled to attend and cast a vote at a meeting of

Members, may vote on a show of hands and on a poll:

i in person;

ii. by not more than one proxy; or

iii. by not more than one attorney.
(b) A proxy or attorney of a Member need not be a Member.
(c) A Member may appoint a proxy or attorney for:

i all meetings of Members; or

ii. any one or more specified meetings of Members.

(d) A proxy or attorney may be appointed for all meetings or for any

number of meetings or for a particular purpose.

(e) An instrument appointing a proxy or attorney must be in a form as the
Directors may prescribe or accept, from time to time but should be

signed, including electronic signature, by the Member making the

appointment and contain:
i the name and address of the Member;
ii. the name of the Association;

iii. the name of the proxy or the name of the office held by the proxy;

and
iv. the meetings of Members at which the proxy may be used.

® The Chairperson of a meeting of Members may determine that an
instrument appointing a proxy is valid even if it contains only some of

the information specified in Clause 4.14(e).

(9) Subject to the Corporations Act the decision of the Chairperson of a
meeting of the Members as to the validity of an instrument appointing a

proxy or attorney is final and conclusive.

(h) Unless otherwise provided in the Corporations Act or in the

appointment, a proxy or attorney may:

i. agree to a meeting of Members being called by shorter notice than

is required by the Corporations Act or this Constitution;
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ii. agree to aresolution being either or both proposed and passed at
a meeting of Members of which notice of less than the prescribed

period is given;

iii. speak in any resolution at a meeting of Members on which the

proxy or attorney may vote;

iv.  vote at a meeting of Members (but only to the extent allowed by

the appointment);

v. demand or join in demanding a poll on any resolution at a meeting

of Members on which the proxy or attorney may vote; and

vi.  attend and vote at any meeting of Members which is rescheduled

or adjourned.

Unless otherwise provided in the Corporations Act or in the

appointment, a proxy or attorney may vote on:

i. any amendment to a resolution on which the proxy or attorney may

vote;
ii. any motion not put to that resolution or similar motion; and

iii. any procedural motion relating to that resolution, including a motion
to elect the chairperson of a meeting of Members, vacate the chair

or adjourn that meeting.

The Association must only send a form of proxy to Members in respect

of a meeting of Members which provides for that Member:

i. to appoint a proxy of the Member’s choice, but may specify who is

to be appointed as proxy if the Member does not choose; and

ii. to vote for or against each resolution, and may also provide for the

Member to abstain from voting on each resolution.

If the name of the proxy or the name of the office of the proxy in a proxy

form of a Member is not filled in, the proxy of that Member is:

i. the person specified by the Association in the form of proxy in the

case the Member does not choose; or
ii. if no person is so specified, the chairperson of that meeting.

A Member may specify the manner in which a proxy or attorney is to
vote on a particular resolution at a meeting of Members but, unless

specified, the proxy or attorney may vote as he or she thinks fit.

An appointment of proxy or attorney for a meeting of Members is
effective only if the Association receives the appointment (and any
authority under which the appointment was signed or a certified copy of

the authority) not less than 24 hours before the time scheduled for
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commencement of that meeting (or adjournment of that meeting).

(n) Unless the Association has received notice in writing before the time
scheduled for the commencement or resumption of a meeting of
Members, a vote cast at that meeting by a person appointed by a
Member as a proxy or attorney is, subject to this Constitution, valid

even if, before the person votes, the appointing Member:
i dies; or

ii. is mentally incapacitated; or

iii. revokes the appointment of that person; or

iv.  revokes the authority under which the person was appointed by a
third party.
415 Voting by Mail

(a) Matters of business which may be submitted to Members may be

submitted by mail, including electronic mail, on the instigation of

either the President, the Executive Committee or any ten (10)

Members

(b) The Company Secretary of the Association shall be responsible for

ensuring:

i that the notice distributed to all Members clearly states the motion

to be addressed; and

ii. that the notice specifies a date for return which shall not be less
than twenty two (22) days from the date of distribution for
Australian Members and twenty seven days (27) for New Zealand

and overseas Members.

5. Directors
5.1 Number of Directors
(a) The Association must have at least 6 and not more than 10 Directors,
unless the Members in a General Meeting otherwise determine.
52 Appointment and Election of Directors
(@) A Director must be either:

i a Professional Member (being a person who meets or exceeds the

requirements for Accredited Professional membership); or
ii. the Corporate Representative of a Member; or
iii. aperson co-opted by the Board in accordance with clause 5.2 (c)
(ii).
(b) Subject to Clause 5.1 (a)

i each Australian Region Council shall, following discussion with
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the President or a Vice President of the Board, in order to promote

the appointment of Directors with relevant experience in each of
the Recognised Service Functions, appoint ONE Corporate
Representative from within their Region Council (whose
nomination for appointment has been approved by the Board) to

act as a Director; and

ii. the New Zealand Region Council shall appoint ONE Corporate
Representative from the New Zealand Region Council (whose
nomination for appointment has been approved by the Board) to

act as a Director; and

iii.  Accredited Members shall be entitled to elect one person from the
amongst the nominated Accredited Members to act as a Director;

and

iv. the AMRANZ and ANRA Member Groups, acting together through
a joint meeting of two (2) office holders from AMRANZ and two (2)
office holders from ANRA, may appoint one Corporate
Representative (whose nomination for appointment has been

approved by the Board) to act as a Director; and

v. The Board may appoint one Corporate Representative, to

represent the Next Generation of members, as a Director;

So that the Board’s composition may reflect the Recognised Service

Functions:

i as far as is practicable, whilst giving primacy to the appointment of
appropriate regional representatives, all Recognised Service

Functions should be represented in the Board’s composition; and

ii. the Board may, at its discretion, co-opt ONE additional Director,
who will be a person selected by the Board to enhance
Recognised Service Function coverage, diversity, or stakeholder

participation.

A Corporate Representative will be ineligible for appointment, election
or co-option as a Director if more than 25% of the Board is represented
by the one Corporate Member or its related entities and the Corporate
Representative represents that Corporate Member or any of its related

entities.

The appointment of a Corporate Representative as a Director, in

accordance with Clause 5.2 (b) (i) and (ii) must:

i be in writing and signed, including electronic signature, by two

Members of the Region Council, accompanied by the written

consent of the Corporate Representative; and

ii. be delivered to the Company Secretary not less than twenty one
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(21) days before the date fixed for the holding of the Annual

General Meeting.

) The nomination of Accredited Members for election to the Accredited

Member position under Clause 5.2 (b) (iii) must:

i be in writing, signed (including electronic signature) by two

Accredited Members and accompanied by the written consent of the
Accredited Member nominated (which may be endorsed on the form

of nomination); and

ii. be delivered to the Company Secretary not less than thirty (30)
days before the date fixed for the holding of the Annual General

Meeting.

(9) If only one nomination is duly received to fill the Accredited Member

position, the person nominated shall be deemed to have been elected.

(h) If the number of nominations duly received to fill an Accredited Member
position under clause 5.2 (b) (iii) exceeds the number of available

positions, an election shall be conducted.

0] The Directors have the power at any time, and from time to time, to
appoint any persons as a Director, either to fill a casual vacancy or as
an addition to the Board, provided that the representation requirements
as set out in Clauses 5.2 (b) and 5.2 (c) are maintained, and the total
number of Directors does not exceed the number fixed in accordance

with this Constitution.

0] The Directors are not obliged to fill any casual vacancy if the number of
Directors is not below the minimum number fixed in accordance with

this Constitution.

(k) If a person is appointed under Clause 5.2 (i) as a Director, the Members
must confirm the appointment by resolution at the Association's next
Annual General Meeting. If the appointment is not confirmed, the

person ceases to be a Director at the end of the Annual General

Meeting.
53 Term of Office of Directors
(@) Each appointed or elected Director shall hold office for a minimum term

of two years unless they die, complete the maximum period of service

permissible under Clause 5.3 (d), vacate the office, or are removed in

accordance with Clause 5-4-(b}and-5-4-{c)law.
(b) AA Co-opted-Director co-opted under Clause 5.2 (c) (ii) {unless-the-

Beard)-shall hold office only until the Annual General Meeting next
following their co- option—Subject-to-any-applicable-eligibilitys
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elected-or-appointed-position and may be co-opted for a further term or

terms thereafter up to a maximum of six consecutive terms. A Co-opted

Director, subject to any applicable eligibility and maximum term

requirements, may be nominated for an elected or appointed position.
{b)}(c) A Directors due-toretirewhose term is about to end by completion of

service and will thereafter be ineligible for re- appointment, re-

election or co-option as a Director as-perpursuant to Clause 5.3 (d)

should retire immediately prior to the Annual General Meeting to
allow presentation of the new Directors to the Annual General

Meeting.

(d) Subject to sub-paragraph (e) of this clause 5.3, except where the

Director is an Office Bearer, Subjectto-the-nextsucceeding-sub-
paragraph;-aany:

i elected or appointed Director, who has served three consecutive full

terms of two years;

ii. co-opted Director, who has served six consecutive terms;

iii. Director, who by combination of election, appointment, and co-

option has served for six consecutive years (including any broken

ear

will be ineligible for re- appointment, re-election or co-option as a

Director-exceptwhere-the Directoris-an-Office Bearer. They-will-inthis

case;A director who is an Office Bearer will be eligible to be re- elected,

er-re-appointed or co-opted for a maximum of two further terms_of such

duration as is applicable to the nature of their extended directorship

provided that they retain their position as an Office Bearer._If they

cease to hold their Office Bearer position, they must immediately

vacate their extended directorship.

{e)(e) By unanimous resolution of the Board, any Director (including, for the
avoidance of doubt, a co-opted Director) may-be-excused-from-the-
reguirementto-retirewho is about to complete their maximum period

of service pursuant to Clause 5.3 (d) feramay be granted an

extension of their service as a Director for a period of 12 months

immediately following the date upon which, but for this sub-paragraph
or sub- paragraph (g), the Director’s first-became-due-to-

retire;maximum period of service was due to expire or until the next

Annual General Meeting following such date, whichever is the earlier.

{eh(f) _ Any Director who has retired-served the maximum period in

accordance with this Clause 5.3 shall, after a period of FIVE years, be

eligible for re-appointment, re-election or co-option.

{e}(a) Notwithstanding any other provision of this Constitution, any of the
directorships set out in sub-clause 5.2 (b) and (c), which a Director is
qualified to hold by reason of his or her Region membership,

Membership status, Member Group participation, Next Generation

RCSA CONSTITUTION
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qualification, er-Recognised Service Function expertise, or other

permitted circumstance for co-option may be held by that Director, as

Immediate Past President, for a period of 12 months immediately
following retirement or resignation from the Presidency, SUBJECT
ALWAYS TO the Board resolving to invite the Director to continue as

Immediate Past President in accordance with clause 9.14.

54 Vacation of Office

(a) A Director may resign as a Director of the Association by giving written

notice of resignation to the Company Secretary at its registered office.

(b) The Association may, by resolution at a Members General Meeting,
remove a Director before the end of the Director's period of office in
accordance with the Corporations Act and, if thought fit, appoint another

person in place of that Director subject to Clause 5.4(b) (i).

i. A resolution to remove a Region appointed Director does not take
effect until a replacement Region representative has been
appointed in accordance with Clause 5.2 (b) (i) or (ii) as the case

may be.

(c) A Director ceases to be a Director if the Corporations Act so provides or
that Director:
i. becomes of unsound mind or a person or estate is liable to be

dealt with in any way under the law relating to mental health;

ii. is absent without the consent of the Directors from two meetings of
the Board held during a period of 6 months and the Directors

resolve that his or her office be vacated;

iii. is removed from the office of Director by a resolution of the

Association in accordance with Clause 5.4 (b);

iv. resigns from the Association as a Member or the Company of

which they are a Corporate Representative resigns;

V. is directly or indirectly interested in any contract or proposed
contract with the Association and fails to declare the nature of the

Director’s interest;

Vi. otherwise ceases to be, or becomes prohibited from being, a
Member of the Association or a Director by virtue of the

Corporations Act; or

Vii. ceases to be a Region appointed Director by resolution of a Region
Council; or
viii. ceases to meet any eligibility criteria or qualification requirement

set out in clause 5.2 (a) or 5.2 (b).

55 Alternate Directors

(a) With the other Directors' approval, a Director may appoint an alternate

to exercise some or all of the Director's powers for a specified period.
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Any Director, who is a Corporate Representative appointed, elected or
co-opted to the Board under Clause 5.2, may request, by a resolution of
his/her own Board, that the Association Board authorise any person

from the corporation to:

i. act as its Corporate Representative at all meetings or any
particular meeting or meetings held during the continuance of the
authority, whether the meeting is of the Association or of any class

of Members of the Association;

ii. sit on a Regional Council, Member Group Council, Committee or

sub Committee as appropriate;

iii. act as a Director on behalf of the Corporate Member (if an elected

Director) and

PROVIDED that if the Director making the request is a Region Council
appointed Director, then agreement from the Region Council must be
confirmed.

A letter under the seal of the corporation or such other document as the
Chairperson of the meeting in his or her sole discretion considers
sufficient will be prima facie evidence of the appointment of or the
revocation of the appointment (as the case may be) of a Corporate

Representative under Clause 5.5 (a).

If the appointing Director requests the Association to give the alternate

notice of Directors' meetings, the Association must do so.

When an alternate exercises the Director's power, the exercise of the

power is just as effective as if the power were exercised by the Director.

The appointing Director may terminate the alternate's appointment at

any time.

An appointment of an alternate Director or its termination must be in

writing and copies must be given to:

i. the Association; and

ii. the Australian Securities & Investments Commission (ASIC).
Payment to Directors

The Association must not pay any fees to a Director for performing his

or her duties as a Director.

Officers
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Chief Executive Officer

The Directors may appoint a person as a Chief Executive Officer for any
period and on any terms (including as to remuneration) as the Directors

resolve.

The Directors may delegate any of their powers (including the power to

delegate) to the Chief Executive Officer.

The Directors may revoke or vary:

i. the appointment of the Chief Executive Officer; or

ii. any power delegated to the Chief Executive Officer.

The Chief Executive must exercise the powers delegated him or her, in
accordance with any directions of the Directors.

The exercise of a delegated power by the Chief Executive Officer is as
effective as if the Directors exercised the power.

Company Secretary

The Directors must appoint a Company Secretary in accordance with

the Corporations Act.
The Company Secretary shall be appointed by the Board of RCSA.
President

The Board shall elect a President from amongst the Directors of its then

current Board; w

AND who for have served as Director for a minimum of two years.
The President’s initial term shall be for two years.

A President may be elected as President for a second consecutive term
of two years; but not so as to exceed the maximum term that the
President may serve as a Director.

Vice Presidents

The Board shall elect up to two Vice President from amongst the

Directors of its then current Board.
A Vice President’s initial term shall be for two years.

A Vice President may be elected as Vice-President for a second
consecutive term of two years; but not so as to exceed the maximum

term that the Vice President may serve as a Director.

A Vice President may be elected to serve as President; but not so as to

exceed the maximum term that the person may serve as a Director.

Indemnity and Insurance

@

To the extent permitted by law the Association must indemnify each

Director, Council Member, Committee Member and other such relevant

31



Attachment D - RCSA Constitution with tracked changes

officers who are or have been so involved with the Association and shall

indemnify such persons out of the assets of the Association against a

liability:

i to another person (other than the Association or a related body
corporate) unless the liability arises out of conduct involving a

lack of good faith; and
ii. for costs and expenses incurred by the person:
1. in defending proceedings, whether civil or criminal, in which

judgment is given in favour of the person or in which the

person is acquitted; or

2. in connection with an application, in relation to such
proceedings, in which the Court grants relief to the person

under the Corporations Act.

(b) Except to the extent precluded by the Corporations Act, the Association
may pay or agree to pay a premium in respect of a contract insuring a
person who is, or has been, an officer or auditor of the Association

against liability:
i. incurred by the person as such an officer or auditor; or

ii. for costs and expenses incurred by the person in defending
proceedings as such an officer or auditor, whether civil or criminal

and whatever their outcome.

8. Powers of the Association and the Directors
8.1 General powers
(a) Subject to this Constitution, the Association may exercise, in any

manner permitted by the Corporations Act, any power which a public
company limited by guarantee may exercise under the Corporations

Act.

(b) The business of the Association is to be managed by, or under, the

direction of the Directors.

(c) The Directors may exercise all the powers of the Association except
any powers that the Corporations Act or this Constitution requires the

Association to exercise in Members General Meeting.

(d) The Directors may, without any further authority, carry out all or any of
the objects of the Association contained in this Constitution and do all
other acts and things as they shall deem expedient, including (but
without limiting the generality of the foregoing) the right to set
membership fees for Members.

82 Execution of documents

(a) The common seal shall not be affixed to any instrument except by the
authority of a resolution of the Board and any such document under
seal must be witnessed by:
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i. two Directors or;
ii. a Director and a Secretary; or

iii. a Director and another person appointed by the Directors for that
purpose.
If the Board so resolves the Association may execute a document

without a common seal if the document is signed by:
i. two Directors or;
ii. a Director and a Secretary; or

iii. a Director and another person appointed by the Directors for that

purpose.

The Directors may resolve either generally, or in a particular case, that
any signature on certificates for Membership, or other common use
documents specified by the Directors, may be affixed by mechanical or

other means.

Negotiable instruments may be signed, drawn, accepted, endorsed or
otherwise executed by or on behalf of the Association in the manner,
and the persons, as the Directors resolve.

By Laws

The Directors shall have the power to formulate and enact By Laws for
Membership, accreditation, management of Councils, Committees and
sub Committees and any other by laws as it sees necessary from time

to time.

Such By Laws shall be binding on all Members, upon adoption by the

Directors, at a properly convened meeting of the Board.
The By Laws will form an attachment to this Constitution.
Committees

From within the Board, the Board shall elect an Executive Committee
consisting of the President, a maximum of two Vice Presidents, the
Finance Director, and one further Director who may be appointed as

deemed necessary by the Board from time to time.

i The President shall be an ex officio Member of all Committees of

the Board.

ii. The Vice Presidents shall assist the President in his or her duties
and shall exercise such powers as may be delegated to them by

the President.

iii. The Executive Committee shall report to and be accountable to the
Board, with all the necessary powers of the Board to allow efficient
management on a daily basis, including but without limiting the
generality of the foregoing the right to delegate power to appointed

sub- Committees. The quorum of the Executive Committee shall

comprise ofthree.
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iv. In the event of the Association granting leave of absence to the
President for any reason whatsoever the Vice Presidents shall
exercise all the powers of the office of President during the period

of such leave of absence.

(b) The Board may delegate any of its powers and/or functions (not being
duties imposed on the Board as the Directors of the Association by the
Corporations Act) to one or more Councils, Committees or sub
Committees consisting of one or more Directors and such other
Members of the Association as the Board thinks fit. Any Council,
Committee or sub Committee so formed shall conform to the relevant

By Laws as set down by the Directors from time to time.

i. The Directors may revoke or vary any power delegated under
Clause 8.4 (b).

ii. A committee or delegate must exercise the powers delegated in

accordance with any directions of the Directors.

iii. The exercise of a delegated power by the committee or delegate is

as effective as if the Directors exercised the power.

(c) The Directors will delegate and, where necessary, organise or make
whatever arrangements they may deem necessary to ensure Councils,
Committees and sub Committees further the objects of the Association
and the Directors will further ensure the Councils, Committees and sub
Committees are responsible for the implementation of the strategic

initiatives of the Association.

(d) Except where otherwise stated in this Constitution, or in the resolution
establishing or restructuring the committee, a quorum for the purposes
of dealing with matters of such Committees shall be sixty per cent of the
Council, Committee, sub Committee representatives. All Members of

such Committees shall have one vote.

(e) A Committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majority of votes of the
Members present and in the case of an equality of votes the

Chairperson shall have a second or casting vote.

U] All clauses relevant to meetings in this Constitution apply (with the
necessary terminology recognised) to meetings of Committees, sub

Committees and Councils.

9. Proceedings of Directors
9.1 Resolutions of the Directors
(a) The Directors may pass a resolution without a meeting of the Directors

being held if all the Directors entitled to vote on the resolution assent to
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a document containing a statement that they are in favour of the

resolution set out in the document.

Separate copies of the document referred to in Clause 9.1 (a) may be
used for assenting to by Directors as long as the wording of the

resolution and the statement is identical in each copy.

A Director may signify assent to a document under this Clause by
signing the document or by notifying the Association of that assent by

any technology including telephone.
The resolution is passed when the last Director confirms.

Where such a resolution is passed by the method in Clause 9.1 (a) the
resolution must be ratified at the next full meeting of Directors and
recorded, as such in the minutes of that meeting.

Meetings of the Directors

The Directors may meet, adjourn and otherwise regulate their meetings

as they think fit but must meet no less than four times per year.

A meeting of the Directors may be held using any technology consented

to by all Directors.

The consent of the Directors under Clause 9.2 (b) may be for all

meetings of the Directors or for any one or more specified meetings.

A Director may withdraw consent under Clause 9.2 (c) within a

reasonable time before the meeting.

If a meeting of Directors is held in two or more places linked together by

any technology:

i a Director present at one of the places is taken to be present at the
meeting unless and until that Director states to the chairperson of
the meeting that he or she is discontinuing participation in the

meeting; and

ii. the chairperson of that meeting may determine, for the minutes, at

which place the meeting will be taken to have been held.

A Director may call a meeting of Directors at any time, giving

reasonable notice.

On request of any Director the Company Secretary must call a meeting

of the Directors, giving reasonable notice.

The Chief Executive Officer will attend meetings of the Board but shall
have no voting powers.

Notice of a Meeting of Directors

A notice of meeting must be given to each Director and any Alternate
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Director if required.
A notice of meeting of the Directors must:

i. set out the place, date and time of the meeting (and if the meeting
is to be held in two or more places, the technology that will be used

to facilitate this): and
ii. state the general nature of the business of the meeting; and

iii. set out or include any other information or documents required for

the meeting.

The Association must give no less than seven (7) days’ notice of any
extraordinary meeting of Directors and 21 days’ notice of any changes
to established meetings of Directors - unless all Directors agree
otherwise.

Quorum

Subject to the Corporations Act, a quorum for a meeting of the Directors
is, unless otherwise determined, seventy per cent of the Directors,
which is to include more than half the number of Region

representatives.

A quorum for Board meeting must be present at all times during the

meeting.

If there are not enough Directors to form a quorum for a Board meeting,
one or more of the Directors may request that any matter of urgency be
discussed and then circulated, using technology, for to enable a
resolution dealing with the matter to be passed.

Chairperson

The President shall preside at meetings as Chairperson at every

meeting of the Board.
If:

i the President is not in attendance within fifteen minutes after the

time appointed for the meeting or;
ii. the President is unwilling to act as Chairperson of the meeting
then a Vice President shall be Chairperson.
If:
i neither the President nor a Vice President is present; or
ii. the President and/or the Vice Presidents decline to take the chair

then the Directors present shall choose one of their number to be

Chairperson.
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Resolutions of the Directors

A resolution of the Directors is passed if more votes are cast in favour
of the resolution than against it and will be deemed a determination of

the Board.

Subject to the Corporations Act each Director has one vote on the

matters arising at a Board meeting.

Subject to the Corporations Act in the case of an equality of votes on a
resolution at a Board meeting the Chairperson of that meeting does not
have a casting vote on that resolution, in addition to any vote that the

Chairperson has in his/her capacity as a Director.

The Chairperson of a meeting of the Board or Executive Committee
may, at his or her discretion, permit the transaction of unforeseen
business of which notice has not been given, provided that in the event

of a resolution being adopted in relation to such business:

i. such resolution is to have no effect until 14 days after the minutes

of the meeting have been dispatched to the Directors;

ii. during the 14 day period, any of the Directors voting in the
affirmative at the meeting may withdraw their affirmation by notice

in writing to the Company Secretary; and

iii. if such withdrawal has the effect of reducing the affirmative vote to
less than a simple majority of Directors present and voting at the
meeting, the original motion will be negated.

Minutes

The Association must keep minute books in which it records within one

month of such event:

i. the appointment of officers made by the Board;

ii. the names of the Directors present at every meeting of the Board;
iii. resolutions and proceedings of General Meetings;

iv. resolutions and proceedings of Board meetings and including

Council, Committee and sub Committee meetings;
V. resolutions passed by the Directors without a meeting;

Vi. resolutions passed by Councils, Committees and sub Committees

without a meeting.

Any such minutes of any meeting of the Board, or of the Association, if
purporting to be signed by the Chairperson of such meeting or by the
Chairperson of the next meeting, shall be received as evidence of the

matters stated in such Minutes.
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Members are entitled to gain access to the Minute Book of meetings of
the Board in accordance with the Corporations Act.

Alteration to Constitution

This Constitution shall not be altered except by way of a special
resolution of the Members. A resolution of the Association is a special
resolution if it is passed by a majority of not less than 75% of such
Members present at a General Meeting who are eligible to vote
including those Members who have appointed a proxy in accordance
with Clause 4.14.

Cheques

All cheques or orders for payment of money shall be signed for and on
behalf of the Association by persons authorised by the Directors and
all cheques or other negotiable instruments paid to the Association's
bankers for collection and requiring the endorsement of the Association
may be endorsed on its behalf in such manner as the Directors may
from time to time direct.

Accounts

The Directors shall ensure that the Association maintains proper
accounts in which shall be kept complete records of the transactions of

the Association.

Any bank account of the Association shall be operated by any two of
the President, Vice Presidents, Finance Director or Chief Executive

Officer or any duly appointed officer of the Association.

The Board shall, subject to the provisions of the Corporations Act, from
time to time determine whether and to what extent, and at what time
and places and under what conditions or provisions the accounts and
books of the Association shall be open to the inspection of the Members
not being Directors; and no Member (not being a Director) shall have
any right of inspecting any account or book or document of the
Association, unless and except as conferred by the Corporations Act or
authorised by the Board, or by a resolution of the Association in

General Meeting.

At the Annual General Meeting in each year the Board shall lay before
the Association a profit and loss account and a balance sheet in respect
of the last completed financial year of the Association.

Auditors

At its first Annual General Meeting the Association shall appoint a
person or persons or a firm as Auditor or Auditors of the Association

and the Auditor so appointed shall hold office until death or removal or
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resignation from office in accordance with the Corporations Act.
9.12 Bankers

€)) The bankers of the Association shall be appointed by the Board and
may be changed from time to time at its discretion.

913 The Common Seal

(a) The Common Seal of the Association shall not be affixed to any
instrument except by authority of a Resolution of the Board and the

presence of at least two Directors or a Director and the Company

Secretary.
9.14 Immediate Past President
(®) A President, who retires or resigns from the office of President may, by

unanimous resolution of the Board, be invited to continue as a Director,
in the office of Immediate Past President, for a further twelve months or
until the Annual General Meeting of the Association next following the

expiry of his or her Presidential term, whichever shall be the later.
10. Notices

10.1 Notices to Members

(®) Subject to Clause 10.1 (b) the Association may give notice to a

Member:
i. by hand delivery;

ii. by sending it by prepaid post to the address of the Member in the
Register or the alternative address (if any) nominated by that

Member;
iii. addressed to the Member at the Member’s registered address;

iv. by sending it by electronic means to an address (if any) nominated

by that Member; or

V. with the approval, given by special resolution of the Directors, by

advertisement in accordance with Clause 10.1 (d).

(b) For the purposes of Clauses 10.1 (a) a Member may provide the
Association with an address other than that of the registered address

for the purpose of serving notice on that Member.

(c) If the address of any Member in the register is not within Australia or
New Zealand and that Member does not nominate an alternative
address within Australia_or New Zealand, unless otherwise specified
within the Corporations Act, the Association may (in addition to any

method of service specified in Clause 10.1)

i give a notice to a Member by:
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ii. posting on the Association’s website; or
iii. advertisement in accordance with Clause 10.1 (d).

(d) Any notice allowed to be given by the Association to Members by
advertisement, is sufficiently advertised if advertised once in a daily
newspaper circulating in the states and territories of Australia and a

daily newspaper circulating in New Zealand.
(e) A notice sent by prepaid post may be included:

i separately with; or

ii. as part of the text of

any other communication from the Association sent by prepaid post including
the RCSA Journal or any other publication sent by the Association to
Members.

102 Notice to Directors
(®) The Association may give notice to a Director or an Alternate Director:
i. by hand delivery;

ii. by sending it by prepaid post to the usual residential address of
that person or the alternative address (if any) nominated by that

person;

iii. by sending it by electronic means (if any) nominated by that

person; or

iv. by any other means agreed between the Association and that
person.

103 Notice to the Association
(a A person may give notice to the Association:
i by leaving it at a registered office of the Association;
ii. by sending by post to a registered office of the Association;

iii. by sending by electronic means to an address nominated by the

Assaociation for that purpose; or
iv. by any other means permitted by the Corporations Act.
104 Time of service

(@) A notice sent by prepaid post to an address in Australia_or New

Zealand is taken to be given:

i In the case of a notice of meeting, one business day after it is

posted;

ii. in any other case, at the time at which the notice would be

RCSA CONSTITUTION
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delivered in the ordinary course of post.

a notice by prepaid post sent an address outside Australia_or New

Zealand is taken to be given

i in the case of a notice of meeting, three business days after it is

posted;

il in any other case, at the time at which the notice would be

delivered in the ordinary course of post.

A notice sent by electronic means is taken to be given on the business
day it is sent, provided that the sender’s transmission report shows that

the whole notice was sent correctly.

The giving of notice by prepaid post is sufficiently proved by evidence

that the postage was paid and the notice:

i. was addressed to the correct address of the recipient as entered in

the Member Register; and
ii. was placed in the post.

Signatures

The Directors may decide, generally or in a particular case, that a notice

given by the Association be signed by electronic or other means.

Winding Up

111

@

11.2

@

Transfer of Surplus

On a winding up of the Association the Members must determine one or

more companies, Associations or Institutions whose Constitutions:

i require them to only pursue objects similar to those in Clause 1
and to apply their income in promoting those objects and which are
themselves endorsed by the Australian Taxation Office as Income

Tax Exempt Entities;

ii. prohibit them from making distributions to their Members to at least

the same extent as in Clause 1.4 (b); and

iii. prohibit them from paying fees to their Directors and require their
Directors to approve all other payments the companies make to
their Directors to whom the liquidator must give or transfer any
surplus on winding up.

Application to the Supreme Court

If the Members fail to make a determination under Clause 11.1 within
20 business days of the winding up of the Association the liquidator
must make an application to the Supreme Court of Victoria to make that

determination.
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12. Regions

121 Existing Regions

€)) Members are divided into six Regions, one representing each of the
Australian mainland States with ACT, NT and Tasmania incorporated

into neighbouring Regions; and one representing New Zealand.

122 Variations of Regions
€)) The Directors may, from time to time:
i vary (by increase or reduction) the areas represented by the
existing Regions; and

ii. establish additional Regions or sub Regions to represent other
areas, within or outside Australia_or New Zealand, including any
area no longer represented following a variation under Clause
12.2(a).

123 Region Councils

(®) Each Region shall be administered by a Region Council and the

Directors may, from time to time, but subject to this Constitution and the

By Laws determine:

i. the membership of each Region Council and the processes for

electing or appointing its Members;

ii. the procedures for the conduct of business and meetings of Region

Councils;

iii. the powers of the Directors which will be delegated to the Region

Councils under Clause 8.4 (b); and

iv. the Directors’ requirements for the Region Council to:

1. keep records; and
2. report to the Directors.

124 Proceeding of Region Councils

(@) Unless otherwise determined by the Directors, Clause 9 applies (with

the necessary changes) to meetings of each Region Council.
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13. Member Groups

NOTE: Member Groups are defined as Members whose businesses are similar in nature in function
and/or specialisation (e.g. healthcare, retail) who form a Group within the Association for the purpose of
advancing their unique needs and issues. The Terms of Reference for Member Groups are referred to in

the By Laws.
131 Existing Member Groups

€) The Association has two Member Groups — the Association of Medical
Recruiters Australia and New Zealand (AMRANZ) and the Association
of Nursing Recruitment Agencies (ANRA).

132 Variations of Member Groups

(@) The Directors may, from time to time vary (by increase or reduction) the

Member Groups as needs are identified by the Membership.

133 Member Group Councils

(@) Each Member Group shall be administered by a Member Group Council
and the Directors may, from time to time, but subject to this Constitution

and By Laws determine:

i the Membership of each Member Group Council and the

processes for electing or appointing its Members;

ii. the procedures for the conduct of business and meetings of
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Member Group Councils;

iii. the powers of the Directors which will be delegated to the Member

Group Councils under Clause 8.4 (b); and
iv. the Directors’ requirements for the Member Group Council to:
1. keep records; and
2. report to the Directors.
134 Proceeding of Member Group Councils

(a) Unless otherwise determined by the Directors, Clause 9 applies (with

the necessary changes) to meetings of each Member Group Council.
14. Dispute Resolution

(a) Whenever any difference which cannot be readily settled by the parties
shall arise between the Association and the Board on the one hand and

any of the Members or their representatives on the other hand or

between any Members with regard to the true construction of this

Constitution or with regard to anything done or executed, omitted or

suffered in pursuance of this Constitution or the Corporations Act or

with regard to any breach or alleged breach or otherwise every such

difference shall be firstly dealt with in accordance with the Diseiplnary
and-Dispute-ResolutionProceduresProfessional Conduct Grievance

Intervention Guidelines. Failing the parties being able to settle the

difference shall be referred to the decision of an arbitrator to be
appointed by the parties in difference or if they cannot agree upon a

single arbitrator to the decision of two arbitrators of whom one shall be

appointed by each of the_parties.
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