VERNACULAR ARCHITECTURE SOCIETY OF SOUTH AFRICA (VASSA)/ 
VOLKSBOUKUNDIGE VERENIGING VAN SUID-AFRIKA (VVSA)

PREAMBLE TO THE CONSTITUTION
This constitution is the successor to the founding constitution which begins with the words, “Drawn up at the Inaugural Meeting, 8 September 1964.  Amended at Special General Meetings on 12 June 1969 and 7 May 1976 and at Annual General Meetings on 12 March 1982 and 21 March 1986”.
In the 25 years that have elapsed since the last review and amendment of the constitution, much has changed in South Africa and in particular in the area of built heritage conservation practices.  It is imperative that the constitution reflects the role of VASSA within that changed environment.
The management of national heritage resources resides under Act No 25 of 1999, namely the National Heritage Resources Act, 1999.  The Act has as its point of departure inter alia, “to empower civil society to nurture and conserve their heritage resources so that they may be bequeathed to future generations”.  This ‘civil responsibility’ is given further impetus in Section 25 (1) (b) which requires a heritage resources authority to “maintain a list of conservation bodies which have, in accordance with regulations by the heritage resources authority concerned, registered their interest in- (i) a geographical area;  or (ii) a category of heritage resources”.  VASSA has been duly registered as such.  Furthermore, the Act requires in Section 25 (8) (c) that before declaration of a place as a heritage site, or amendment or withdrawal of a notice under subsection (7), the heritage resources authority- “(c) must notify all conservation bodies which have, in terms of section 25(1)(b), registered their interest in the geographical area in which the proposed heritage site is situated, and give them at least 60 days to make submissions regarding the proposed declaration, amendment or withdrawal, and in the case of the owner, to propose conditions under which the action will be acceptable”.  Furthermore, the Act provides in Section 42 (1) (a) that “SAHRA, or a provincial heritage resources authority may negotiate and agree with a provincial authority, local authority, conservation body, person or community for the execution of a heritage agreement to provide for the conservation, improvement or presentation of a clearly defined heritage resource”…VASSA may be defined as such a ‘conservation body’.
In addition, in Winter, S & Baumann, N 2005:  Guideline for involving heritage specialists in EIA (Environmental Impact Assessment) processes:  (Edition 1.  CSIR Report No. ENV-S-C 2005 053 E. RSA, Provincial Government of the Western Cape Department of Environmental Affairs and Development Planning, Cape Town.), it is stated in paragraph 8.8 as follows:
“Ensuring appropriate Stakeholder Engagement
Heritage specialists may need to engage with stakeholders over and above the EIA stakeholder engagement process.  Stakeholders typically consulted with during the heritage specialist study would include the following:
· Heritage authorities (e.g. Heritage Western Cape and South African Heritage Resources Agency), with respect to their legal jurisdiction over certain categories of heritage resources and their role as a commenting authority in the EIA decision-making process.
· Heritage organisations with a recognised interest in a geographical area or category of heritage resource (e.g. South African Vernacular Architecture Society, Heritage South Africa, Heritage Committee of the Cape Institute of Architects).
· Organisations or individuals with historical, traditional or indigenous knowledge about the heritage value of a resource.
Any consultation with such stakeholders must be done in line with the overall stakeholder engagement process and principles establishment for the EIA, i.e. ideally working through the appointed stakeholder engagement practitioner.”
From the foregoing, it is further conceivable that in the pursuit of its objectives, VASSA may raise funding grants from whatever source.  Activities of this scope necessitate that VASSA is formally registered as a Non-profit Organisation with the Department of Social Services (Non-profit Organisations Act 71 of 1997) and as a Public Benefit Organisation(Section 30 of the Income Tax Act 58 of 1962 as amended) with the South African Revenue Services.
Given this legislative and contextual imperative placed on organisations such as VASSA, be it Constituted thus:
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CONSTITUTION OF THE VERNACULAR ARCHITECTURE SOCIETY OF SOUTH AFRICA

SECTION 1:  NAME

1.1 The organisation hereby constituted shall be called the “Vernacular Architecture Society of South Africa”.
1.2 Its shortened name will be VASSA (hereinafter referred to as the organisation).
1.3 Body Corporate
The organisation shall:
· Exist in its own right, separately from its members
· Continue to exist even when its membership changes and there are different office bearers
· Be able to own property and other possessions
· Be able to sue and be sued in its own name
SECTION 2:  OBJECTIVES
2.1 To promote and encourage the study of historical South African Vernacular Architecture and its associated material culture.
2.2 To foster research in the field of historical South African Vernacular Architecture.
2.3 To ensure the publication of studies and research.
2.4 To build and maintain an archival record of publications and research emanating from the work of VASSA.
2.5 To facilitate study and research and by conducting lectures, day outings and multi-day tours.
2.6 To facilitate the professional development of practitioners operating in the field of Vernacular Architecture, through the activities of VASSA.
2.7 To provide a collective opinion on matters of vernacular architecture preservation and conservation when approached to do so, or through own initiative.
2.8 To act as a referee on matters relating to the preservation and conservation of vernacular architectural heritage.
2.9 To liaise with other organisations and structures having an interest in the preservation and conservation of vernacular architecture.
2.10 To promote the formation of specialist interest groups in any aspect related to vernacular architecture.
2.11 To advocate and make publicly aware the need for the preservation of historical vernacular architecture by any means possible but not excluding the use of public digital media and an internet based website.
SECTION 3:  INCOME AND PROPERTY
3.1 The organisation will keep a record of everything that it owns.
3.2 The organisation may not give any of its money or property to its members or office bearers.  The only time it can do this is when it pays for work that a member or office bearer has done for the organisation.  The payment must be a reasonable amount for the work done.
3.3 A member of the organisation can only get money back from the organisation for expenses that she or he has paid for or on behalf of the organisation.
3.4 Members or office bearers of the organisation do not have rights over things that belong to the organisation.
SECTION 4:  MEMBERSHIP
4.1 If a person wants to become a member of VASSA, this will be done by the completion of an application for membership form which will be submitted to the committee member responsible for membership. The committee has the right to decline an application for membership.  All persons interested in the objectives of VASSA may be considered for membership.
4.2 Code of Conduct
All members of the organisation shall subscribe to the VASSA Code of Conduct.  (See Annexure 1)
4.3 Public Liability Waiver
All members shall be made aware of the Public Liability Waiver (Section 10).
4.4 Categories of Membership are provided for in Annexure D
4.5 Rights and Obligations of members are defined in Annexure D

SECTION 5:  ORGANISATIONAL TYPE, MANAGEMENT AND STRUCTURE
5.1 VASSA shall be registered as a Public Benefit Organisation with the Department of Social Development in terms of the Non-profit Organisations Act 71 of 1997 and thereby be accountable to public office.
5.2 VASSA shall be registered with the South African Revenue Services, Tax Exemption Unit as a Public Benefit Organisation in terms of section 10(1)(cN) of the Income Tax Act (58 of 1962 as amended).
5.3 VASSA is a voluntary association operated in terms of common law.
5.4 VASSA shall further consist of a committee of no fewer than five persons within which portfolios are defined which will be jointly responsible for the management of VASSA.  Committee members are the office bearers of the organisation.
5.5 The committee shall be elected at the AGM and the office bearers will be determined at the first meeting of the committee.
5.6 The honorary chairperson is the chief representative of VASSA.
SECTION 6:  POWERS OF THE ORGANISATION
6.1 The management committee may take on the power and authority that it believes it needs to be able to achieve the objectives that are stated in section 2 of this constitution.  Its activities further defined in Annexure C, must abide by the law.
6.2 The management committee has the power and authority to raise funds or to invite and receive contributions.
6.3 The management committee has the power to buy, hire or exchange for any property that it needs to achieve its objectives.
6.4 The management committee has the right to make by-laws for proper management, including procedure for application, approval and termination of membership.
6.5 The powers and functions of office bearers may be determined and are described in Annexure D.  
SECTION 7:  MEETINGS
9.1 The AGM shall be held annually in November or at any other time as decided by the management committee.  Such annual general meetings must be attended by the members.
9.2 At the annual general meeting members exercise their right to determine the policy of the organisation.
9.3 The management committee shall meet once per month.  (See Annexure C for Organisational Structure and for committee structure and functioning.)
9.4 Special committee meetings may be arranged in addition. 
9.5 Five constitutes the management committee quorum required for decisions binding on VASSA.  
9.6 Minutes will be taken at every meeting to record the management committee’s decisions
9.7 Decisions shall be by vote and the majority vote determines the outcome in any matter.
9.8 In addition to an ordinary vote, the chairperson holds a casting vote which may be used only when voting results in a tie.
9.9 In the event of a matter not being unanimously decided, the minutes will reflect that fact.  No provision is made for a ‘minority position’.
9.10 At the AGM meeting or any other specially convened general meeting of VASSA, ten paid-up members shall constitute a quorum.
9.11 Dissenting members shall abide by the majority decision in any matter.
SECTION 10:  FINANCES
10.1 VASSA is a not-for-profit community-based voluntary organisation and is dependant upon its own resources generated from its activities to cover its operational costs.
10.2 The Financial Year shall be 1 January to 31December.
10.3 An accounting officer (in terms of the Close Corporations Act of 1984 and who is registered), shall be appointed at the AGM (or a General Meeting) to audit and check on the finances of the organisation.
10.4 The treasurer shall control the day to day finances of the organisation.
10.5  The treasurer shall arrange for all funds to be deposited into a banking account in the name of the organisation.
10.6 The treasurer shall keep proper records of all the finances.
10.7 The membership fees are approved at the AGM.
10.8 Membership fees are payable immediately following the AGM.
10.9 The name of any member whose subscriptions remains unpaid for a period of three months from the due date shall be removed from the list of members.
10.10 Only members who are fully ‘paid-up’ shall have voting rights at meetings.
SECTION 11:  AMENDMENTS TO THE CONSTITUTION
11.1 Amendments to the constitution in the form of a formal resolution shall only be decided upon at the Annual General Meeting or at a Special General Meeting called for that purpose by the committee and upon written notice of such meeting having been communicated to each member no less than 14 days before the date of the meeting.
11.2 The written notice shall indicate the proposed amendments to the constitution.
11.3 No amendments shall be made that will cause the organisation to cease to exist or its name to change.
11.4 A two-thirds majority of members attending the general meeting must support the resolution for the amendment of the constitution by voting for the resolution to be carried as a decision of the organisation.
11.5 Ten members of VASSA shall constitute the quorum at such meetings.
SECTION 12:  PUBLIC LIABILITY WAIVER
12.1 Signing a membership form acknowledges that the contents of the Public Liability Waiver (see Annexure A) have been brought to attention and noted by the member.
SECTION 13:  DISSOLUTION/WINDING-UP
13.1 The organisation may close down if at least two-thirds of the members present and voting at a meeting convened for the purpose of considering such a matter, are in favour of closing down.
13.2 When the organisation closes down it has to pay off all its debts.  After doing this, if there is property or money left over it should not be paid or given to members of the organisation.  It should be given in some way to another non-profit organisation that has similar objectives.  VASSA’s general meeting can decide what organisation this should be.
This amended constitution was approved and accepted by members of the Vernacular Architecture Society of South Africa at a special (general) meeting 

held on………………………………………...

CHAIRPERSON………………………………SECRETARY………………………………
ANNEXURE A:  CODE OF CONDUCT AND PUBLIC LIABILITY WAIVER

Signing a membership form acknowledges that the member is obliged to honour the CODE OF CONDUCT:
1. I hereby undertake to respect the objectives of the organisation and undertake accordingly not to take, or engage in any action that may be construed to be in any way harmful or counter to the pursuit of the objectives as defined in the constitution, or detrimental to the image of VASSA as an organisation, or the office bearers as joint representatives of VASSA.
2. On outings to privately or publicly owned premises, I will respect the wishes of the owners or custodians of such property to not touch artefacts and property or enter areas that have been specifically restricted or engage in any criminal behaviour related to the property.
3. Furthermore, I acknowledge that no member besides the chairperson or anyone to whom the authority of the chairperson has formally been delegated may make representations in the name of the society without prior authorisation and approval.
4. I agree that members of the society who are found to be in breach of this code of conduct may (by a majority decision of the committee) have their membership of VASSA summarily terminated or in the case of office bearers, their membership of the committee alone terminated or full termination of VASSA membership, as the committee may determine.
5. I acknowledge that in the event of a termination of membership of VASSA, this will be done without the option to a refund of membership fees that have been paid.
Signing a membership form acknowledges that the member takes cognisance of the PUBLIC LIABILITY WAIVER:
“VASSA shall in no way be held responsible for any personal loss of property or injury of person that may occur in the pursuit of any organised activity of VASSA, at any venue or location, or en route to or from such activities.  Participation of all activities is entirely at the risk of the member”.

ANNEXURE B:  DEFINITIONS

1.1 “Committee or management committee”
shall refer to the duly appointed committee of office-bearers and co-opted members of VASSA, who are jointly responsible for the organisation, management and day to day functioning of the organisation.
1.2 “Conservation”
in relation to heritage resources, includes protection, maintenance, preservation and sustainable use of places so as to safeguard their cultural significance.
1.3 “Vernacular Architecture”
building in indigenous styles, constructed from locally available materials, following traditional building practice and patterns.  The encyclopaedia of Vernacular Architecture of the World defines it as “architecture built to meet specific needs, accommodating the values, economies and ways of life of the cultures that produce it.”
1.4 “Historical”
relates to buildings of 60 years and older (as per the general protection afforded by the NHRA Act)
1.5 “Accounting Officer”
as per Close Corporations Act of 1984, a registered accounting practitioner
1.6 “Office bearers”
members who have been elected at an AGM or subsequently co-opted to form the management committee and who hold portfolios on that committee
1.7 “portfolio policy statement”
a list of tasks and responsibilities associated with a particular portfolio or office held by a member of the management committee and for which that member may be held accountable
1.8 “portfolio convenor”
is the management committee member that has been allocated the responsibility for a portfolio or office and who has acknowledged the responsibility by signing a portfolio policy statement
1.9 “Member”
a fully paid up member whose application for membership was accepted by the committee
1.10 “VASSA”
Vernacular Architecture Society of South Africa
1.11 “organisation”
refers to the Vernacular Architecture Society of South Africa
1.12 “Director Non-Profit Organisations”
appointed by the Department of Social Development with oversight functions for Public Benefit Organisations.


ANNEXURE C:  ACTIVITIES
(To be read in conjunction with Section 2 of the constitution.)
The activities of VASSA are defined as follows:
1.1 The activities are centred on the promotion and encouragement of the study of historical South African Vernacular Architecture and its associated material culture and environs.
1.2 VASSA will foster on-going research in this field.
1.3 VASSA will publish journals and special publications containing studies and research.
1.4 VASSA will keep and maintain an archive of data that is gathered through its various activities. Such materials will also be lodged with the relevant repositories as identified by VASSA from time to time.
1.5 Once a month (excluding December and January) VASSA will organise a lecture and where possible an outing.  The outing may be related to the topic under review.
1.6 Additional one-day outings and an annual multi-day tour may be arranged where possible.
1.7 VASSA will assist the professional development of practitioners in its field of interest.
1.8 VASSA will provide a collective opinion on matters of heritage conservation and preservation, when approached to do so or by own initiative.
1.9 VASSA will provide a ‘watchdog’ (referee) function, monitoring built heritage at risk.
1.10 VASSA will seek to liaise with organisations of similar or complementary interest.
1.11 VASSA will facilitate the formation of specialist interest groups on any matter related to Vernacular Architecture.
1.12 VASSA will provide a digitally based forum (website and or any other electronic social media facility) for the promotion of matters relating to the conservation and preservation of vernacular architectural heritage.

ANNEXURE D:  MEMBERSHIP
(To be read in conjunction with Section 4 of the constitution.)
1. Categories of Membership:
1.1 Ordinary members
Ordinary members are eligible for all offices of VASSA and shall be eligible to take part in all activities of the Society during the years in which they pay their annual subscriptions.
1.2 Honorary members
Honorary life membership is provided to all former chairpersons.  Honorary members enjoy a membership fee exemption.
1.3 Professional members
Professional members are those who bear SACAP (South African Council of Architectural Practitioners) registration.  On the submission of the SACAP registration number and identity number, SACAP members will be eligible for CPD (Continuous Professional Development) point awards on the basis of participation in formal VASSA programme events.
1.4 VASSA with other organisations:
VASSA may formally register as a member or affiliate of any likeminded body after careful consideration of the degree of alignment of their objectives with those of VASSA.  Such decisions may be made by the committee.
2. Rights and Obligations of members
2.1 Rights:
· A member shall have the right to attend and participate in any lecture or outing or tour (subject to available space in the event of participation limitations).
· A member shall have the right of access to archived information subject to conditions.
· A member shall have the right of access to information regarding the programme of VASSA in respect of talks, outings and tours.
2.2 Obligations:
· A member shall be obliged to pay membership fees and specific outing or tour fees by the due date.
· A member shall be obliged to honour the Code of Conduct
· A member shall be obliged to note the contents of the Public Liability Waiver.

ANNEXURE E:  MANAGEMENT AND STRUCTURE
(To be read in conjunction with Section 5 of the constitution.)
1. The organisation has the right to form sub-committees.  The recommendations of sub-committees must be presented to the management committee.  The management committee will ratify the recommendations as decisions or not at its next monthly meeting as its sees fit.
2. The decisions of the management committee are binding on all members of the organisation.
3. The following offices must be provided within the committee:  Chairperson, Secretary, Treasurer and Convenors of Portfolios which may include inter alia: Membership; Talks and Outings; Research and Publications; Archives and Records Management; and Advocacy (Web-site Management) and/or any other portfolio as may be identified from time to time.
4. Each office bearer and convenor of portfolio must complete and sign a portfolio policy statement within one month of taking office indicating that the person takes responsibility for the portfolio and the tasks and responsibilities associated therewith and can be held accountable for the performance of such tasks.  Such statements shall also provide a basis of continuity for succession.
5. Convenors of portfolios may co-opt, contract or enlist members or non members as ‘portfolio assistants’ with the prior approval of the committee so as to ensure the efficient and effective performance of their portfolio objectives.  The meetings of the committee are closed to portfolio assistants unless by special invitation on the part of the committee for the purposes of a specific briefing or report-back.
6. In the course of the year, members may be co-opted to serve on the committee.  Co-opted members shall have full voting membership.
7. The committee shall be elected at the AGM and shall serve for a period of one year.
8. Officer bearers may be re-elected.
9. Office bearers may be re-elected repeatedly as long as their services are needed and they are ready to give of their services.
10. In the interests of continuity, the chairperson is automatically re-elected for three consecutive year-terms.  This may be further extended on an annual basis by committee decision and the approval of the incumbent.
11. If a member of the management committee does not attend three management committee meetings in a row, without having applied for and obtained leave of absence from the management committee, then the management committee will identify a new member to take that  person’s place.

ANNEXURE F:  MEETINGS
(To be read in conjunction with Section 7 of the constitution.)
1. Matters to be dealt with at the AGM:
1.1 an agenda adopted by the meeting
1.2 an attendance and apologies record
1.3 read and adopt the previous AGM minutes and determine matters arising
1.4 chairperson’s report
1.5 treasurer’s report which shall include the appointment of the accounting officer
1.6 amendments to the constitution
1.7 election of office bearers
1.8 general
1.9 closure
2. A special meeting can be called by the chairperson, or two members of the committee.  The date and agenda for the special meeting must be communicated to other management committee members not less than 21 days prior to the meeting.
3. The chairperson shall act as the chairperson of the management committee.  If the chairperson cannot be present at the meeting, the committee shall choose one of the committee members present to chair the meeting before the start of the meeting.
4. Any member of the management committee may propose a vote of no confidence in respect of the chairperson or any other office bearer should there be evidence of non fulfilment of duties as defined in the applicable portfolio policy statement, or in the event of a breach of the code of conduct.
5. Should the committee exceed nine members, the quorum must be adjusted so that the quorum represents more than half the number of committee members.
6. The minutes of each meeting will be given to management committee members at least two weeks before the next meeting.  The minutes shall be confirmed as a true record of proceedings, by the next meeting of the management committee, and shall thereafter be signed by the chairperson.
7. Minutes of all meetings must be kept safely and always be on hand for members to consult.
8. A general meeting of VASSA may constitute a special sub-committee duly authorised with a specific mandate in order to perform a specific action or function on behalf of VASSA.

ANNEXURE G:  FINANCES
(To be read in conjunction with Section 8 of the constitution.)
1. The treasurer shall oversee a financial planning process for the activities for the forthcoming year.  The outcomes of this process will be used to prepare a planning budget (for the forthcoming year) and thereby inform the fees that will be required to ensure sufficient funds to meet the planned obligations of VASSA.
2. Withdrawals from the account may only be done with the knowledge of the chairperson and at least two other persons of the organisation.
3. The organisation’s accounting records and reports must be ready and handed to the Director of Non-profit Organisations within six months after the financial year end.
4. If the organisation has funds that can be invested, the funds may only be invested with registered financial institutions (as per Section 1 of the Financial Institutions Act of 1984).
5. The primary sources of funding for VASSA are:  Membership Fees; Sale of Publications; Participation in Outings and Tours and specific grants by any organisation usually against a specific research proposal.
6. Activities such as outings and tours for which fees are payable to VASSA must be financially planned so as to generate a surplus of not less than 10% of the total costs of the activity.
7. Membership fees are determined according to the needs of VASSA to cover its operational costs.

ANNEXURE H:  TRANSITIONAL ARRANGEMENT
(To be read in conjunction with Section 4 of the constitution.)
1. Section 7.1 of the current constitution makes the following provision:  
“There shall be a President elected for such period as may be determined at an Annual General Meeting.”
This provision has not been included in this amended constitution.  However, since a President has been duly elected as ‘life-president’ in terms of Section 7.1, this position will continue until such time as the position of President becomes vacant whereupon the position will cease to exist.                      
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