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SPECIAL GENERAL MEETING

MINUTES of a Special General Meeting held at 64 Mandeville Road, Bryanston, Johannesburg, on 6 January 2004

PRESENT

As per attendance register: Ms Aletta Odendaal (in the Chair), Dr Ralph Wortley (Secretary) Heinz Schenk, Theo Veldsman, Prof Leo Vermeulen, Prof H S van der Walt, Nanette Tredoux, Beth Norden, David White and Lynn Ribton-Turner; with Mandy Pakkin present from the PsySSA office.  By invitation: Mr Kevin Fourie, a non-member of SIOPSA.  Ms Pakkin left during the meeting.

1) APOLOGIES FOR ABSENCE

Apologies for absence were received from Kasthuri Nainaar, Prof Gert Roodt, Kim Ballantine, Prof Rod le Roux  and Dr Inette Taylor.  A number of other apologies had been received by e-mail but had unfortunately been lost with a disk crash.

It was noted that Prof le Roux and Dr Taylor would be available by telephone if needed, and that they would both be attending the PsySSA meeting mentioned below.

2) PROFESSIONAL BOARD ELECTIONS
The Chair announced the results of the Professional Board elections.  Ms Tredoux and Dr Wortley were congratulated on their election, with a special note being taken of the fact that Ms Tredoux had received the highest number of votes amongst the candidates.

3) REPORT BACK ON SIOPSA BUSINESS
The Chair reported that SIOPSA now had 218 members, which would entitle them to two Council members.

4) REPORT BACK ON THE LEGAL ACTION
The Chair said that, although the matter had been gone through at the previous Annual General Meeting and updates had been e-mailed and posted to members, a brief resumé would be appropriate.

There had been three actions, in all of which SIOPSA had been successful.  The first action was necessitated by the decision of PsySSA to attempt to solve the constitutional dispute by instituting disciplinary action against the then Chair of SIOPSA for “instigating” the election of his successor in terms of the SIOPSA constitution, which PsySSA considered invalid.  As Counsel’s opinion was that nothing would be determined by a disciplinary enquiry, whichever way it went, an interdict was obtained prohibiting this hearing until such time as the validity of the constitution of SIOPSA had been ruled on by a Court.

The second legal action arose because only days before the Annual Conference and Annual General Meeting in June 2003, Dr Louise Olivier announced that, as she had been appointed by PsySSA as “overseer” of SIOPSA, and as its entire Executive Committee had been suspended by PsySSA , she was now taking charge of SIOPSA, required the books to be handed to her, and was postponing the AGM until September 2003.  The suspension of the Executive Committee, the appointment of Dr Olivier as “overseer” and consequential action were ruled ultra vires by the Court.

The Annual General Meeting of PsySSA had occurred before the date of the third action, and SIOPSA members present had attempted to raise the matter then, in an attempt to have the matter settled by some means more satisfactory to both parties than litigation.  However, they were refused a hearing on the spurious ground that the matter was sub judice.  However, a motion by another member that the matter should be referred to mediation was passed.

SIOPSA and PsySSA had attended this mediation, with Mr Charles Nupen as mediator.  However it had not been possible to come to an agreement.  It had been agreed at the mediation that the process would be confidential.

The third action dealt with the validity of SIOPSA’s constitution.  The Chair read the judgment by Judge Willis which ordered that the constitution of SIOPSA annexed to the Court documents was the only and valid constitution of SIOPSA, as well as ordering PsySSA to pay over levies which they had withheld, and other consequential matters.

She noted the order against PsySSA to pay punitive costs, and the reasons therefor.

The costs to SIOPSA to date of this action were of the order of R480 000.  It was unlikely that the costs to PsySSA would be significantly less.  In terms of the order for punitive costs, a greater proportion of the costs could be reclaimed from PsySSA than in the ordinary course of litigation.

Since the judgment, PsySSA had filed notice of appeal.  The process of any appeal was that the counsel waited on the judge in chambers and argued the case for and against an appeal being allowed.  If the appeal was allowed, it would most likely be heard by the full bench of the Witwatersrand Local Division of the High Court.  If the judge refused leave to appeal, a petition could be addressed to the President of the Supreme Court of Appeal whose decision was final.  He could order the appeal to be heard either in the WLD or (less likely) in Bloemfontein.  

An appeal could only be launched on a point of law or of fact arising from the same documents as were submitted in the case in the Court below: no new material could be admitted.

The appellant (PsySSA) would have to provide security for the costs of the respondent in the appeal.

5) DISCUSSION OF CONSEQUENTIAL ACTION
It was noted that PsySSA would be having a Special General Meeting at 3 pm on the same day at this meeting.  Members then discussed what the reaction of SIOPSA at this meeting should be.

Mr Fourie, present by invitation, read out a document detailing a number of concerns with the mode of governance of PsySSA.   

A document prepared by the Executive Committee listing concerns and suggesting possible courses of action was tabled.  It was noted that the concerns expressed in both these documents were similar.

A document listing a number of questions which PsySSA needed to answer was also tabled.

Dr Veldsman said, on a point of correction, that PsySSA consistently referred to the SIOPSA constitution as an “apartheid” constitution, and attributed it to the year 1984.  In fact it dated from 1989, and while this might seem to be a minor difference, it reflected a different political era.

He also pointed out that five divisions of PASA founded PsySSA, and that by an obvious extension of the judgment of Judge Willis, the constitutions which they brought into PsySSA were their valid constitutions, and could only be amended in terms of the provisions for amendment contained in these constitutions.  There was a real possibility that these divisions were acting in terms of invalid constitutions, which could have repercussions for them.

Mr Fourie said that SASCH had been in exactly the same position as SIOPSA, and had had a constitution imposed upon it by fiat.   Unlike SIOPSA, they did not have the financial resources to oppose this action, and had reluctantly accepted this document. However, the provisions of their original constitution, which had included a postal ballot, had not been observed in the acceptance of this document.  Dr Veldsman pointed out that divisions which did not have a legal persona of their own would be jointly liable for PsySSA’s debts.

It was AGREED that continued litigation would be likely to be disastrous both to PsySSA and SIOPSA.  The costs of an appeal were likely to be significantly higher than those of the previous actions, and whichever party won, both parties would be left with crippling debt.

It was suggested by some members that PsySSA seemed to be taking the attitude that, since they were on the verge of insolvency, they should put all their hopes on a successful appeal, knowing that they could lose nothing more.  It seemed that they were bent on bringing the divisions down with them.

It was pointed out that if the Executive were thinking in this direction, there might be serious legal consequences if they knowingly incurred debts which PsySSA could not pay.

Dr Veldsman said that there were aspects in the SIOPSA constitution which would need to be aligned with PsySSA.  Dr Wortley said that the important requirement was that divisional constitutions should not be “in conflict with” the aims and objectives of the parent body.  There was no need for them to be “aligned”.  Dr Veldsman agreed with this view.

In response to a question asking what was the basic point at issue in the disagreement between the two versions of the constitution, Ms Tredoux said that the most important was the removal of SIOPSA’s legal persona, which made it merely a sub-set of PsySSA, with only delegated powers.

The question of the desirability of postal ballots as against voting in person and the provision of proxy votes was discussed.  It was felt only fair that, if there were no postal ballot, members should be allowed to appoint proxies.

The questions of PsySSA’s continuing existence and of SIOPSA’s remaining within PsySSA should it continue were discussed at length.

The following points were AGREED upon:

Members wished PsySSA to remain in existence.  There was a clear need for a nationally- and internationally-recognised body to represent psychology, and there was no object in now creating a new one.

Thus, assuming that PsySSA were not successful in an appeal, it would not be policy to force it into insolvency should it not be able to pay SIOPSA’s costs.

Members wished SIOPSA to remain within PsySSA, but PsySSA would have to change. There was a climate of arbitrary government within PsySSA, and it appeared that a small clique were running the Society, consistently failing to involve the Council and members.

The PsySSA Executive consistently acted as if its constitution were not binding upon them.  Examples were the suspension of the SIOPSA Executive Committee, and the earlier suspension of the Chair of SIOPSA, when no provision for this action existed in the constitution; the simple refusal, without the authority to do so, of PsySSA to put forward legally-drafted amendments to the constitution for consideration at the September AGM, failure to remit dues, and a number of other actions over the past few years.

Dr Wortley pointed out that in terms of Sections 20 and 21 of the Non-profit Organisations Act, 71/1997, amended by Act 17/2000, the Director could cancel the registration of an organisation which “has not complied with ... a material provision of its constitution ... [or] its obligations in terms of [the Act]”. Such an organisation would lose its non-profit status and would also cease to be a body corporate under the Act.

After further discussion, and assuming that there was not a successful appeal,  members agreed that the SIOPSA ExCo could negotiate with the PsySSA Executive regarding the payment of costs over a period, on the following conditions:

1)
The full taxed costs awarded would have to be paid;

2)
A period over which to pay could be negotiated, provided that PsySSA gave full disclosure of its financial position as and when required;

3)
Normal interest would be charged;

4)
PsySSA would be expected to undertake appropriate and significant cost-savings in order not to extend the period of payment unduly.

Dr Veldsman said that a group should be appointed at the PsySSA meeting to revise the constitution to ensure that a small group could not run away with the Society.

It was agreed that members who were attending the PsySSA Special General Meeting should present SIOPSA’s view as discussed above.

6) AMENDMENTS TO THE CONSTITUTION OF SIOPSA

It was noted that previous amendment to the constitution of SIOPSA had been kept in abeyance pending the outcome of the litigation.  These could now be put to members by postal vote, as laid down.  The amendments provided for the alteration of certain obsolete wording in the constitution, for the election of a Chair Designate and for the Chair to become Past Chair on relinquishing office.  The purpose of these amendments was to ensure a greater degree of continuity between Executive Committees.

The following resolution was proposed by Dr Veldsman and seconded by Prof HS van der Walt.
THAT
1)
SIOPSA register as a non-profit organisation

2)
Appropriate amendments to the constitution be drafted by the ExCo and submitted to the Society’s attorneys to provide for the following:

i)
Appropriate financial and other provisions regarding non-profit status, as required by the Act

ii)
The institution of Affiliate status for organisations or for persons who are not registered psychologists but who, in either case, are involved in the world of human resources, organisational management or development and whose general interests are consistent with those of members of SIOPSA. 

iii)
To provide for the incorporation of a clause enabling SIOPSA to accept members in terms of Section 12.2 of the constitution of PsySSA for a year without their being obliged to join PsySSA.  

It was also AGREED that the Executive of SIOPSA should peruse the constitution of PsySSA and recommend any changes which they believed to be required.

7) THE 2004 CONFERENCE

The Chair reported that a venue had not yet been decided upon, but that a number of venues were being negotiated with or considered.  A cheaper venue than before might be considered.

Members were asked to suggest the names of keynote speakers of standing who would be attractions at the conference.

CONTINUOUS PROFESSIONAL DEVELOPMENT
The Chair said that the amount of work involved in obtaining and allocating CPD points was excessive and it was decided that a person not involved in organising the conference needed to be appointed to undertake this work.

CLOSURE
The Chair closed the meeting.  Dr Veldsman congratulated and thanked the Executive Committee on their efforts in preserving the status of SIOPSA.  They could have allowed the matter to slide and lost the autonomy of SIOPSA, but had persevered on a matter of principle.

READ AND CONFIRMED THIS           DAY OF                  2003

    SECRETARY
CHAIR            
