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Memorandum of lncorporation

of

INSTITUTE FOR TIMBER CONSTRUCTION NPC
which is referred to in the rest of this Memorandum of rncorporation as ,the company,. Thecompany is a Non-profit, south African Qualifications Authority (sAQA) accreditedProfessionar Body company with voruntary members, with the foilowing objectives:

Monitoring the membership in regards to the delivery of professional service and product to allconsumers in the built environment.

continuously improving standarcJs by participating and supporting standards developmentorganizations in setting industry norms and standards.

Promotion and marketing of engineered timber structures in specifically the residentialhousing market.

overseeing the development and progression of lrc-sA members to ensure relevant and up-to-date infornration and service being delivered.

Any ancillary objectives are excluded to the extent that they are not utilised for the purpose ofcarrying out the main objectives, and the capacity of the company ls limited to it,s mainobjectives.

NOTE:

ALL BUSINESS TRANSACTED AT ITC.SA MEETINGS SHALL BE IN GOOD FAITH ANDNO MATTER WILI- BE CO,VS'DERED OR D'SCUSSED iNET $ DEEMED ANTI.COMPETITIVE, COLLIJSION BY THE ATTENDEES OR NCSTNdTIVC TO ANY PARTY.
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Article 1 _ lncorporation and Nature of the Company
ln this Memorandum of lncorporation _

(a) areference to a section by number refers to the corresponding section of the companies Act,

il:rj:,.jl3f':. i:l[:i;n the companies Act, 2008, bear the same meanins in this

;:"".1;[:- "g words and expressions not defined in the Act shalt have the foilowing

(b)

(c)

P-

I

Timber Engineer" ! 3 I i ^:,::"_l floier-s, 
o n a r 

- 
e ns r nEer i-sisG re?- w, t h ah eEngineering Councit of,south Afr;a-i;;;bAI,;X: F; #;':," ;l:Tech Eng, and who hotds appropiiJu pior"ssionat tndemnitylnsurance, and who has been ,"cogn["0 by his peers in thetimber . engineering envrronment ior- 

- 
ni.ln", demonstratedcornpetence in timber design and construction and in line with the

*a4res]ller"lpswlr4A!pirrlsrq._

"Certificate of
Competence'
(coc)

'Certified Roof
Erector''

(v) "Certifified Roof
Fabricator"

any natural person, firm, 
--asiocA-tron 

pirtnersfrrp, ifose
33'3 ilil i 3 i; "j":?J}:: X'" "1':,:::'l :! ]T 

t h th e t i m b el. r n a "'i'v' i, ilg€LLg i b I g__!s _epp.!i f o r As soc ia te Me m be rs h i p.
sna' mean the certificate govtn,ng tirJ iic-sa rnffiumstandards which must be aclieved Ui tne- System, F;;ri;;;,Erector or Roof lnspector, and which'is issued to the Memberonce an audit has been conducted to establish complln;; ;,;the ITC-SA "Certificate of Competen.L,Ioql,r"rents and in linewith.the SAQA regisrerod D".lg;;i;;6u.ilioio"l.".,,r> 

d,u , ,ne
snarr mean the erector or the rooiitructuresiholiieLognDeojy-
the ITC-SA and who has fulfilled ,fl tf,.r"q,,ements of the ITC_SA

i

j

l

I

IH.
It__
| (viii)

I

Certrfied Rooi
lnspector"

(ix) | 'Certltrea systn,
Software
Developer"

'Certificate of Comoetence for Erectors,,; and who is recognized
f^r^tl"^lr^.::lj: 1::unl"a p.r".rltru,'r,i"rour. and in rine withthe sAeA registered Dsgenation o"a"riptor-''rvsr 

or ru rrr rrrre wltn 
I

;# | J:,*IT"T i11{i "^Y:er,orffi ren s eo u y 
I

the "svstem"and sha, nave rurfiireo ,h" ;;;l#;r,". ;"r"i;"J'h8l isA -- - '" '"Yv
tt^^J.r: l'certificate of competence for Truss Fabricators,,, and who is

i;^?,:gill:^0.!1 !3]lc sn as a c_ertified professionat member and

S, t1n:e ol !!e_llc-sa "Acc'reo iteo i rq", 
"E.si;l'Jii "':"''

any natural person, flrm parfneonh, 
"f 
o." corporation or

11_4esrlU!p!{e4 rcs i lere,! qersleqrr G;6,er_]"'' ",, 
u 

Iany natural person who.jn the o-plnion 
"ilhu;.J*ly of thelMembers of the Board of Directorl nas o"emon.trated sufficient rinterest in the Timber Constructio" t"Orlir, ,"V J" ,"rir;i;il; I

longrar,V Membership, subject to etection 6y ".i"frrriir" r"[ Ii ftwo thirds of the Directors -"' '"'" "' 
I

shall meZnlne rnstrtute ror rrnrueT const I

NpC __..ute ror ilmoer Uonstruction South Africa 
l

31aff 
meanT Registcred person oiothe. sGh person *n., r^,,"--]been issued with an ITC-SA ,Certifrcate of C"rp"t""; 

,i; 
Iinspect the erected timber root structui" 

"n"o 
*no issues the rrc- iSA Loading certificate. This person ir ..*i"o by his professionar 

i

llsil:lr "J?;:l?x""^l1:t,?,-, t; ;;"r.;J ;;;i il;ilTil 
l

company engaged in the business of the ,rnrlu"trr"lii"r,ir,,"" 
i

*, m*r*r-*,'lrm*ru;,ff ] 
\h? ^ rhu_-- \$'.'*), \ 1*,/': -*"{1../,'

i/l/ ' {,",|'tl
/

'Accredited

"Associate"



T) "Certified Timber
Frame Builder'

be limited !o one such-Memoer ano trat eacr, rrrremoerThail ha\re-l
fulfilled the lrc-sA 'certificate of competence for Truss prate anJ i

Software Systcms'
sr,alrnGan-a person-who contiicts to 6urro:n--Er"oeo ,.,0e,. l

sq!ryglg. Qy{gCIg._errlrcale 
oI uompetence for Truss Plate and

s r, a l rnGa n 
-a 

p erso n 
-wn o co n ti; ats to 6 u r t o:n--q r n ee rad x r., b 

"a]framed structures and who is recognizeo Uv tni ffCSfr' ,. ,certified professional member, who has fulfilled tfi" ,"qr*r*t, 
iof the ITC-SA ,,Cert'icate of Competence for Timber frrr" IBuilders" and in line with the SAeA ,ugi";r"O dJ",""r,i.l IQssqlgtor_ _ "-"'=""''"" 

]

shall mean a pei-son w-rro contEcts to blilb trmue,. oect itrr"t*". land who meets the ITC-SA prescribed ,.;r;;;;;i;-';;, imembership, and who is recognized by the ffC_Sn u, u iirn"r. IDeck Burldcr member. - ' "" 
I

Shall mean i manufactu rei i, ppri"a;; d iatnb u d;Gon.trr"ti., -]

and construction rerated materiar and buirding ererentrlo uriki;;; I

contractors operating in the built environmeni.
Shall mean any protesson othar ihan enoneers. *nn i. I

accredited by their respective professio.ar bodi6s, uno *nn-rio Iactive iulhe built environment ' - " 
I

shall mean a persbn 
-in 

tre emproi*"n-t oian rrcsn certrtieo ]system Software Deveroper Member, certifired nl"t i#i.r# I

member or Certified Timber Frame Buitder fr/emneianJ;;; ; I

accredited by the ITC-SA by virtue of set acaderi. rnO or. in Iservice requirements and in rine with the sAeA ooi.t"r"J I

Desrgnation Descriptor. 
_

'Timber Deck
Builder"

(xii) "Supplie/'

(xiii) "Professional"

rio "Certified Timber
Roof Truss
Designer"

I

l
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The schedules attached to this Memoranrium are part of the Memorandum of lncorporation

lncorporation

1'1 1 The company is incorporated as a non-profit company, as defined bythe CompaniesAct, 2008.

1.2

1 1 2 The company is incorporated in accordance with and governed by -
1'1 '2'1 the unalterable provisions of the Companles Act, 2008 that are applicable to non-profit companies, subject to the limitaiions, extensions, variations or substitutionsset out in this Memorandum; and

1 1'2'2 the alterable provisions of the companies Act, 200g that are applicable to non-profit companies, subject to the limitations extensions, varlations or substitutionsset out in this Memorandum; and

1.1.2.3 The special conditions as set out in crause 5.1 of this Memorandum; and

1 1.2.4 the provisions of this Memorandum of lncorporailon.

Objectives and powers of the Company

1.2.1 The objectives of the company are set out on the cover sheet and, except toextent necessariry impried by the stated objects, the purposes and powers ofcompany are not subject to any provisions contemprated in sectron 1g(1xb)(ii).

1 2'2 The Company is not subject to the provision contemplated in section 15(2Xb) or (c);

123 Upon dissolution of the company, its net assets must be drstributed in the mannerdetermined in accordance with - i; item 1(4Xb) of Schedule 2 of the companies Act,2008; and b) the provisions set out in ctause b.t.e ot this Mlmoranoum.
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1.3 Memorandum of lncorporation and Company Rules

1'3'1 This Memorandu.m of lncorporation of the.coTpany may be artered or amended onryin the manner set out in section tA, tt or tSZ1Oi161., 
,

1 3'2 The authority of the company's Board of Directors to make rures for the company as
ffS"#jjX,,.fl 

,;, 
nJ,.il :?f: 

i.i1i 1 i., "i i; ;;iil;i,.u,iii.t.o 
i n a n y m a n n ei by t n i s

1'3 3 The Board must publish any rules made in terms of section .15(3)to (5) by deriveringa copy of those rures to each director by ordinary ,riili erair
1 3 4 The company must publish a notice of any alteration of the Memorandum oflncorporation or the Rures, made in terms or'.""t, rTrrl o, derivering a copy ofthose rules to each director by orcJinary mail or email.

Application of optional provisions of Companies Act, 200g

1'4'1 The company does not elect, in terms. of section 3aQ), tocomply voluntarily with theprovisions of Chapter 3 of the Companies Act, 2008.

Members of the Company

'1'5'1 As contemprated in rtem 4(1) of schedure 2 of the companies Act, 2008, thecompany has members who are a, in a single voting cr;ss, being voting members,each of whom has an equal vote in any matter to be iecided by the members of thecompany' The company shall have twelve categories Jirrembership into which theindividual members will be classed as follows;

1.5.1.j Ce(ified System Software Devetoper;
1.5.1.2 Certified Roof Fabricator Members;
1.5 1.3 Certified Timber Frame Builder Members;
1 .5.1.4 Timber Deck Builder Members;
1 .5.1 .S Certified Roof Erector Members;
1 .5.1 .6 Certified Roof lnspector Members;
1.5.1.T Associate Members;
1.5.1.8 Honorary Members;
1.5.1.9 Accredited Timber Engineering Members,
1 .5.1.1 0 professional MemberJ,
1.5.1.1 1 Supplier Members;
1.5.1.'1 2Certified Timber Roof Truss Designer Members.

The Directors may from time to time create addrtional categories of membership.

rn addition, the Directors may, at their discretion, admit any person who supports theobiects of the company as i Member of the company on the terms and conditionscontained herein and subject to such terms and conditions as may be prescribed bythe directors on the date of such a<imission

1"5'2 The terms and conditions of membership and qualification for Membership in theCompany are as set out in Clause 5..1.4 of this Memorandum.

1.4t

1.5

Article 2 - Rights of Members

Members' authority to act

lf: ?t ,n,V time, every member of the Company
contemplated in section 57(4), the authority oi
compliance with any other internal formalities, as
restricted by this Memorandum of lncorporation.

2.1

AS

or
or

is

the
set

also a director of the Company,
members to act without notice
OUt in that section ic n^t timir6^section, is not limited
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2.2

2.3

2.,7

2.!i

2.6

Members, right to information

ln addition to the rights to access information set out in section 26(1), a member of thecompany has the further rights to inro*.tion, if any set ori in'p"rt B of Schedule 2 of thisMemorandum of lncorporation

Authority of proxy to delegate

The authority of a member.l oroxv to delegate. the proxy's powers to another person, as setout in section 58(3Xb) is not limited or restrtted by this ni"roirno*n of lncorporation.

Requirement to deliver proxy instrument to the Company

The requirement that a shareholder must deliver to the company a copy of the instrumentappointing a proxy before that proxy may exercise the member's rights at a membersmeeting' as set out in section 58(3)(c) is not varied by this trrtemoranoum of lncorporation.

Deliberative authority of proxy

The authority of a member's proxy to decide without direction from the member, whether toexercise, or abstain from exercising any voting right of the member, as set out in section58(7), is not rimited or restricted by tEis [,iemorandum of rncorporation.

Record date for exercise of Member's rights

lf' at any tirne' the company's Board of Directors fairs to determrne a record date, ascontemplated in section 59, the record date for the relevant matter is as determined inaccordance with section 59(3).

Arlicle 3 - Members Meetings

Requirement to hold meetings

Heui:""Jff,?ye8##[:r;l 
t!#o anv Members meetings other than those specificarry

3,:ff1'r'"etings 
sha, be herd at such times an<J praces as may be determined by the

Members right to requisition a meeting

The right of Members to requisition a meeting, as set out in section 61(3), may be exercisedby the holders of at reast 50% of the voting members, as provided for in that section.

Location of members meetings

The authority of the company's Board of Directors to determine the location of any members,meeting' and the authority of the company to hold anv.r.n *""iinig ln the Republic or in anyforeign country, as set out in section 6r(9i is not limifed or restricted by this Memorandum oflncorporatlon.

Notice of members, meetings

The minimum number of days for the company to deliver a notice of a shareholders meetingto the sharehorders, as required by section oi is as provided foiin section 62(1).

3.1

3.2

3.3

3.4

llit,l, )

3.5 Electronic participation in members, meetings
,i.
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3.6

The authority of the company to conduct a meeting entirely by electronic communication or toprovide for participatlo,n ,n :.r-"-"ting by etectroniccorrrni"rttn, as set out in section 63 isnot limited or restricted by this frrf"rJranOrm of lncorporation.

Quorum for members, meetings

3.6.1 The quorum requirement for a members meeting to begin, or for a matter to beconsidered are as set out in section 64(.1) without iariation

3 6'2 
JnJfi: 

periods arowed in section 6a(4) and (5) appry to the company w*hout

3 6'3 The authority of a meeting to continue to consider a matter, as set out rn section 64(9)is not rimited or restricted by this Memorandum of rncorporation.

Adjournment of members meetings

The maximum period allowable for an adiournment of a members meeting, is as set out rnsection 64(13) without variation.

Members' resolutions

3.8.1 Every Member present, in person or by proxy, shall have one vote.

3'B'2 No member shall be entitled to vote at any Generar Meeling if any moneys presenrypayabre by that Member to the company are more than 60lays in arrears l

3 B'3 For an ordinary resolution to be adopted at a members meeting, it must be supportedby the holders of at least 50ok of the members who ultuo on the resolution, asprovided in section 65(Z).

3'8'4 For a special resolution to be adopted at a members meeting, it must be supported bythe holders of at least 75% of the members;d;"t"l; tie resotution, as providedin section 65(7).

3 8 5 A special resolution adopted at a members meeting is not required for a matter to bedetermined by the company, except those matterJr.t ort in section 65(11), orelsewhere in the Act.

Article 4 - Directors and Officers

Composition of the Board of Directors

4'1'1 The Board of Directors of the company shalr comprise of directors.

41 2 subject to the provisions of the Act the Directo-rs may appoint, from time to time, anExecutive offrcer.or a Managing Director 
"f th;-a;;;;ny on such terms andconditions as may be determined, irom time to time, u/ ir,e"oirectors

4.1 .3 The Board of Directors shall consist of:

4 1'3 1 The Executive officerlManaging Director as provided for in clause s.1(z),

4'1 '3'2 A maximum of five Directors, which shall be representatives of the Roof TrussMembers These Members shall be oeterminJ with reference to signedcurrent agreement and paid up members applicable al the time of the AnnualGeneral Meeting,

4 1.3.3 A nraximunr of two Directors, which shail be representatjves of the TimberFrame and Deck Buirder Members. These 
\Sil; ;rl'ul o"t"rrined with

6 _il\) ,4fu"r /r;t

3.7

3.8

4.1

v,
Y

w,



4.2

reference.to being a pai<J up members applicable at the time of the AnnualGeneral Meeting.

4'1'4 Each appointed director of the conrpany shall serve for a period of two years, andshail be erigibre for re-erection at the next Annuar Generar Meeting.

4 1 5 ln addition to the elected directors there are no appointed or ex officio directors of theCompany, as contemplated in section 66(4).

4'1'6 ln addition to satisfying the qualification and eligibility requirements set out in sectjon69, to become or remain a director or a prescribed officer of the comp ary, apersonneed not satisfy any further erigibirity requirements or quarifications.

Authority of the Board of Directors

The authority of the Company's Board of Directors to manage and direct the business andaffairs of the company, as set out in section 60(1) is nir rimiteo or restricted by thisMemorandum of lncorporation, except to the extent set out rn clause 5.2 ands.3 in relation tothose specific matters only.

Directors' Meetings

4'3'1 The authority of the company's Board of Directors to consider a matter other than ata meeting, as set out in section 74 is not limited or restricted by this Memorandum oflncorporation.

4.3

4.3.2 The rig.ht of the Company,s directors to requisition ain section 73(1), may be exercised by at ieast 25%
that section

4 3 3 authority of the company's Board of Directors to conduct a meeting entirely byelectronic communication, or to provide for parficipatr;; i; , meeting by electroniccommunication, as set out in section zs1+; is not limiteo or restricted by thisMemorandum of lncorporation,

4'3'4 lhe authority of the company's Board of Directors to determine the manner and formof providing nottce of its meetings, as set out in sectio n 73(4) is not limited orrestricted by this Memorandum of incorporation.

4 3'5 The authoritv oj tng company's Board of Directors to proceed with a meeting despitea failure or defect in giving notice of the meeting, ,.-.Li ort in section 73(5) is notlimited or restricted by this Memorandum of lncor[oration.

4'3.6 The quorum requirement for a directors meeting to begin, the votingmeeting and the re_quirements for approval of a resolution at such aset out in section 73(5) without variation.

Indemnification of Directors

4.4 1 authority of the company to advance expenses to a director, or indemnify a director,in respect of the defence of legal proceedings, as set out in section 7B(3) is notlim ited, restricted or extendeci uylrris' Mem oraridu m or I n"oiporrtion.

4 4'2 The authority of the company to indemnify a director in respect of liabrlity, as set outin section 78(5) is not limited or restricted by this Memorandum of lncorporation.

meeting of the Board, as set out
of the directors, as provided in

rights at such a
meeting are as

4.4

4 4.3 The authority of the Company
director, as set out in section
Memorandu m of lncorporation.

to purchase insurance to protect the Company, or a
78(6) is not lrmited, restricted or extended by this
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4.5 Officers and Committees

4'5'1 The Board of Directors may appoint any officers rt considers necessary to betterachieve the objects of the Compa'ny.

4'5'2 The authority of the company's Board of Directors to appoint committees of djrectors,and to delegate to any such tommittee.any of the authority of the Board as set out rnsection T2(1), and to incrude in any such.committee;;r;;, who are not directors, asset out in section 73(2)(a) is not limiteo or resiirc* i, this Memorandum oflncorporation.

4 5 3 The authoritv ol:,:gr.rittee appointgo.ol.*r9 company,s Board of Directors, as setout in section 72(2)(b) and (c) is not limiteo or restiici"o-oy ti. Memorandum oflncorporation.

Article 5- General provisions

Special Conditions

The following special conditions shall apply to the company:

5 1 1 The company shall not carry on any profit-making activities, or participate in anybusiness; profession or occu[ation carried on Oy an"y oi-it. rrrf"rO"rs, or provide anyfinancial assistance, premises, continuous servlces, or facilities to its Members for thepurpose of carrying on any business, profession or'oa"rpution by them. The incomeand property of the company, howsoever derived shall be applied solely towards thepromotion of its main objects, and no portion shall be pJo or transferred direcly orindirectry, by way of dividend, bonus or otherwise, to the Memoers of the company orits holding company or subsidiaries, provided that nothing herein contarned shallprevent the payment in good faith of reasonable remuneration to any officer orservant of the Company or to any Member thereof in return for any r"iri.". 
".irr1yrendered to the Company

5'1 '2 Any amendments to the Memorandum of lncorporation of the company shall besubmitted to the South African Revenue Services.

5'l .3 Upon its windrng-up, de-registration or dissorution, the assets of the companyremaining after the satisfaction of all lts liabilities shall'be j,run o, transferrerj to sorneother Association or lnstitution or Associations or rnstituiions which are of a naturesimilar to that of the company, having objects simirar to tire company,s main object,are within the Republic of South Africa, and are themselves exempt from income taxin terms of Section.l0(t)(cB)(r)(ffl of-the tncom" rJA;i;hich distribution is to be

,l"JzTJ?t:t 
bv the Members'at'or',before the rime oi it, Ji"rorrtion or failins that, by

5.1

5.1.4

5.1 .5

Qualifications for Membership for each of the respective crasses of Membership inthe company shall be as deiermined from time to time by the Board of Directors ofthe Company.

A Member shall cease to be a member immediately:

In the case of a natural person:

- On such Member,s death;- lf such Member tenders written
Directors;

notice of his resignation as a Member to the

lf such Member becomes a lunatic or of u



5.2

X;'rT#mber's 
estate is surrendered or sequestrated, whether votuntarity or

- lf such Member commrts any act of insolvency.

ln the case of a Member which is not a natural person:

[,rlxiir.Member 
tenders written notice of resignation as a Member to the

- lf such Member is liquidatecl or would up, whether provisionally or finally andwhether compulsorily or voluntarily;- lf such Member commits any act of insolvency;- lf such Member being a System, Fabricator, Erector, Timber Frame Builder orRoof rnspector does not maintain the rerevant" cuit,i[rt" of competence,,

subiect to the provisions of the Act, certificates of Membership may be issued under the
;:flilllJlff,ff:i:of Directors iri sucr, manner and form as the rioaro oib-il"io,.Jrrv

Powers of Directors

A General Meeting of the Directors (including the Executive Director) shall have the power,from time to time, to appoint anyone i. , oir.itor. either to tirt a vacancy in the Directors or asan additional Director, provided that the total number or onectorslhall not at any time exceedthe maximum number fixed by ot in ,".oroance with tnese articjes and the appointment ofany Director so appointed shail cease at the conclusion of the next General Meeting unless itis confirmed at that General Meeting.

The continuing Directors may act, notwithstanding any vacancy in their number, but if and forso long as their number is reduced below the minimum numbei of Directors required to act assuch for the time being, the continuing Direltors may act only to:

- lncrease the number of Directors to the required minimum, or- Summon.a General Meeting for that purpose, prorio"o that if there is no Directorabre or wiiling to act, then Jny Member ,ry 
"inu"nJ " 

c"n"rrt Meeting for thatpurpose.

Alternate Directors

Each Director may by notice to the Company:

- Nominate any one or more than one person in the altcrnative (including any of hisco-Directors) to be his alternate subject to the approval of the other Directors ofthat arternate, which approvar sha, not o" ,nr"r.ila-nii wi*rherd;- At any time terminate any such appointment

The appointment of an alternate Director shall terminate.

- when the Director to whom he is an alternate Director ceases to be a Director, orterminates his appointm ent;- rf the Directors reasonabry withdraw their approvar to his appointment.

An alternate Director shall:

only be entitled to attend or act or vote at any meeting of Directors if the Directorto whom he is an alternate is not present, prr:vided that

a) He may attend a meeting of Directors at which the Director to whom he is analternate is present rf the other Directors agree thereto;

5.3

/l
ti, t,l
lw'

ur

b) Any person attending any meeting of Directors as a Director in his own right

:i:i"j^A "l:?:::j:j1 31i ::I"i: Directors sharr rrave onu',ot" in respect



5.4

- only be entitled to sign a resolution passed otherwise than at a meeting ofDirectors in terms of this Memorandum if the Director to whom he is an alternateis then absent from the town in which the ori." rr .liraieo, or is incapacitated;- subiect to. tl_. afore going, generaily exercise ,il th; rights of the Director towhom he is an arternate ,n *rJabsence or incapacity of that Director;- ln all respects be subject to the terms ano conolil6rs existing with reference to
ff"'3l"jilyfj,,; rishti and duties and hordins or orrte or the Director to whom

Fees and Subscriptions

Funding of the lrC-sA is by annual or monthly contributions from all classes of membershipand ioining fees' All fees are subject to change, from time to time as prescribed by the Boardof Directors of the Company.
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