CONSTITUTION OF

THE HIGHWAY HOSPICE ASSOCIATION
(the “Association”)

1. ASSOCIATION NAME

11

The name of the Association is the Highway Hospice Association.

2. LEGAL STATUS:

2.1

2.2
221

2.2.2
2.2.3
3.

3.1

In terms of the common law of South Africa, the Association was constituted and
established by agreement between its members for a non-profit purpose as stated in
this amended document.

The Association:
is a body corporate with its own legal identity which is separate from its office
bearers and members.
will continue to exist even if the members change.
shall be able to hold property and assets in its own name and sue and be sued
in its own name.

OBJECTS OF THE ASSOCIATION:

The object of the Association is:

To provide care for people with advanced, incurable terminal illness in the final
stages of life, physically, emotionally, socially, and spiritually, to ensure that
they experience an improved quality of life. This object will be achieved
through, inter alia:

Increasing access to the specialised area of medicine of palliative and hospice
care to patients and their families;

At all stages, recognising the value of human dignity and treating patients with
regard for their humanity;

To provide a multi-disciplinary, co-ordinated continuum of hospice and
community care;

To provide palliative and supportive care in respect of physical, emotional and
spiritual needs associated with the final stages of illness, the process of dying
and bereavement; and

To promote adult education, vocational training or technical education to
nursing and health care professionals.
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3.2 The object describes the ambit and types of the public benefit activities (as defined in
the Ninth Schedule to the Income Tax Act 58 of 1962, as amended [“the Income Tax
Act’]) which the Association intends to carry out.

3.3 The public benefit activities of the Association shall be carried out in a non-profit
manner, and with an altruistic or philanthropic intent and the public benefit activities
of the Association shall be for the benefit of or widely accessible to the general public
at large.

4. AREA OF OPERATION

4.1 The Association shall confine its work to areas within the eThekweni Municipality not
covered by an existing Hospice.

5. POWERS OF THE ASSOCIATION

5.1 The Association shall have the same legal powers and capacity as an individual
would, which are necessary to achieve its main and supplementary objects:
5.1.1 except to the extent necessarily implied by its objects;
5.1.2 except to the extent that a juristic person is incapable of exercising such a power
or having such a capacity; and
5.1.3 subject to the restrictive conditions and other limitations or qualifications
contained in this constitution.
5.2 In addition to the powers in 5.1, the Association shall have the following specific
powers:
5.2.1 To purchase, accept as donation or acquire in any way, buildings, land,

equipment, agencies and every other kind of description of movable and
immovable, corporeal, incorporeal, property as required;

5.2.2 To manage, dispose of, insure, sell, lease, mortgage, give in exchange, work,
develop, build on, improve, turn to account, or in any way otherwise deal with all
of the properties and assets;

5.2.3 To borrow money from accredited institutions;

5.24 To invest money in any manner; and

5.2.5 To enter into contracts, deeds and documents.

5.3 The powers of the Association may only be executed in accordance with the main

object of the Association.

6. MEMBERSHIP

6.1 The members of the Association are its founding members and those who wish to join
and are accepted as members. All staff and employees of the Association, including
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6.2

6.3

6.3.1
6.3.2
6.3.3

6.4

6.5

6.6
7.
7.1

7.1.1
7.1.2

7.1.3

7.1.4

7.1.5

all office-bearers, if not members already, shall automatically be admitted as
members of the Association.

The Governing Committee (“Committee”) may determine the conditions and criteria
for membership. Applications for membership that do not comply with the conditions
and criteria may be refused by the Committee.

Those who want to become members shall:
make application to the Committee;
become members on acceptance of their application;
be deemed to have accepted the terms and conditions of this constitution.

All members agree to be bound by this constitution and to support the work and vision
of the Association.

All members shall have the right to speak and vote at meetings of the Association,
provided that no member shall be able to vote on or in any way influence a decision
in which that member or a familial relative of that member has a direct or indirect
interest.

Membership shall not be transferable.

TERMINATION OF MEMBERSHIP

Membership of the Association shall cease if:

the member gives written notice of their resignation to the Association;

the member dies or is declared incapable of managing their own affairs in terms
of a court order;

the Association receives notification of the dissolution of a member who is a
juristic person or trust; or

the member is removed by a resolution of two thirds of the members. Provided
that the member has been given written notice 30 days in advance of the
resolution being taken, and an opportunity to make written or verbal
representations at a meeting of members before the vote to remove is taken;

if in the opinion of the Committee the member is guilty of conduct which has
brought or is likely to bring the Association or any of its members into disrepute
or which undermines or goes against the work of the Association, provided that
the member shall be given written reasons by the Committee for the termination
or suspension. The member shall also be given an opportunity to appeal against
the termination or suspension by the Committee by giving written notice of
intention to appeal not more than 14 days after the Committee notice of
termination or suspension. After receipt of the written notice of appeal, a general
meeting shall be convened by the Committee. The general meeting shall have
the power to uphold or annul the exclusion.
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8. GENERAL MEETINGS

8.1 The Annual General Meeting (“AGM”) of the Association shall be held within eight

months of the financial year end. Other General Meetings of the Association shall be
held when necessary.

8.2 At least 21 days’ notice in writing of all General Meetings shall be given to members

stating the date, time, place and business of the AGM, which business shall include:

8.2.1 The Chairperson’s report;

8.2.2 The presentation of the Association’s Annual Financial Statements;

8.2.3 The election of Committee members;

8.24 The appointment of accountants or auditors; and

8.2.5 Other appropriate matters.

8.3 The Committee or not less than one third of the members may call a Special General

Meeting of the Association. At least 14 days’ written notice of the Special General
Meeting shall be given to all members stating the date, time, place and business of
the Special General Meeting. If the Committee fails to give notice within seven days
of the request of one quarter of the members, the members shall be entitled
themselves to give notice of and to convene the meeting.

8.4 The Members shall regulate their meetings and proceedings as follows:

8.4.1 The Chairperson shall chair all General Meetings;

8.4.2 General Meetings of the Association may be conducted face-to-face or through
electronic media which allows members to be present and participate;

8.4.3 If the Chairperson is not present within 15 minutes of the appointed time of the
meeting, the Vice-Chairperson shall chair the meeting. In both their absence,
the members present at the General Meeting shall elect a Chairperson for that
meeting;

8.4.4 The quorum for General Meetings of the Association shall be 20 of the members
of the Association;

8.4.5 If a quorum is not present within 15 minutes of the appointed time of the meeting,
the meeting shall be adjourned to another date, within 14 days thereafter.
Notice, as provided for under the constitution, shall be given to all members of
the Association of the adjournment;

8.4.6 A resolution put to the vote shall be decided by means of a show of hands or by
ballot. A vote by ballot can be demanded by not less than one third the members
present or represented by proxy;

8.4.7 Each member present or represented by proxy shall be entitled to one vote;

8.4.8 Except where this constitution requires a higher threshold, questions arising
shall be decided by a majority of votes. Should there be an equality of votes the
Chairperson shall have a casting or second vote;

8.5 The members may consider a matter other than at a meeting and the members may,

instead of voting to make a decision at a meeting, adopt a decision by written consent
of 50% (or the relevant voting proportion required) of the total number of members,
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8.6

9.

9.1

9.2

9.3

9.3.1
9.3.2
9.3.3
9.34

9.4

9.5

9.6

9.7

9.8
9.8.1
9.8.2

given in person or by electronic communication, provided that each member has
received notice of the matter to be decided upon. A decision so made shall have the
same effect as if it had been approved at a meeting.

Members shall be entitled to be represented at General Meetings by a proxy being
another member appointed in terms of a simple written mandate lodged at or before
the commencement of a meeting.

GOVERNING COMMITTEE

The Association shall be controlled and governed by a Governing Committee
(“Committee”) which shall comprise no fewer than five and not more than nine
members elected at the Annual General Meeting or at a General Meeting provided
that at least three of the Committee members shall not be ‘connected persons’ in
relation to each other (as defined in the Income Tax Act).

No single person shall directly or indirectly control the decision-making powers of the
Association.

People eligible for election shall be those who:
have declared their commitment to the work of the Association;
are persons of integrity;
have skills which would be useful to the Association; and
are able and willing to serve on the Committee.

Each year, Nominations for the Committee shall be received seven days prior to the
commencement of the Annual General Meeting. These shall be in writing containing
the signature of the proposer, seconder, and nominee.

The Committee members shall, as soon as reasonably possible, appoint someone to
fill any vacancy that reduces the number of Committee members to lower than the
minimum. The appointment of any Committee member shall be considered and either
ratified or denied by the members at the next General Meeting.

The Committee shall elect a Chairman, Vice-Chairman and Treasurer from their
number at the first meeting of the Committee after the AGM.

Paid employees of the Association shall not be eligible for election to the Committee
but may be invited to attend meetings of the Committee from time to time by the
Committee. Invitees may speak at meetings of the Committee but may not vote.

A Committee member shall vacate their office as Committee member if they:
resign;
are found to be of unsound mind or incapable of managing their own affairs; or
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9.8.3 become insolvent whether provisionally or finally, voluntarily or under
compulsion, or assigns their estate for the benefit of or compounds with their
creditors;

9.84 become disqualified to act as an office bearer in terms of the laws applicable to
registered Non-Profit Organisations of the Republic of South Africa;

9.8.5 fail to attend three consecutive meetings of the Committee without having been
excused from attendance by the remaining members; or

9.8.6 are voted out of office by resolution of two thirds of the members.

10. AUTHORITY, VALUES AND DUTIES OF THE COMMITTEE

10.1 In accordance with legal requirements, each person on the Committee shall exercise
their powers:

10.1.1 in good faith and for the purpose for which the powers are granted to them;

10.1.2 in the best interests of the Association; and

10.1.3 with the degree of care, skill and diligence that may reasonably be expected of

a person—

10.1.3.1 carrying out duties of a governing body; and

10.1.3.2 having the knowledge, skill and experience of that governing body person.

10.2 The Committee shall exercise their powers in accordance with the following
fundamental values:

10.2.1 Conscience: acting with intellectual honesty and independence of mind in the

best interests of the Association and all its stakeholders, in accordance with the
inclusive stakeholder approach to corporate governance;

10.2.2 Competence: having the knowledge and skills required for governing the
Association effectively. This competence should be continually developed,
10.2.3 Commitment: diligence in performing duties and devoting sufficient time and

energy to the affairs of the trust. Ensuring the Association’s performance and
compliance requires unwavering dedication and appropriate effort; and

10.2.4 Courage: taking the risks associated with directing and controlling a successful,
sustainable Association as well as acting with integrity in all Committee
decisions and activities.

10.3 The duties of the Committee shall include (but not be limited to) the following key
areas:
10.3.1 keeping the planning, strategy and work of the Association aligned with the

objects of the Association and being familiar with the fundamentals of the
projects and programmes in which the Association is engaged in;

10.3.2 keeping informed about the activities of the Association and monitoring the
organisational affairs, policies and compliance environment of the Association;

10.3.3 contributing meaningfully and effectively to devising and implementing the
medium and long-term strategy of the Association;

10.34 interrogating the financial statements and determining the financial performance

of the Association, including its solvency and liquidity;
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10.3.5 overseeing the Association’s risk management policy and the implementation
and the ongoing monitoring of risk management;

10.3.6 responding to strategic challenges in a creative, proactive and constructive
manner; and

10.3.7 interacting with fellow Committee members and members in a manner that is

beneficial to the work of the Association.

11. POWERS AND MEETINGS OF THE COMMITTEE

111

11.2

11.3

11.4

11.5

11.6

The Committee shall meet at least six times annually, and at least once every two
months, on a date and at a venue specified in notice given to each Committee
member not less than seven days before each meeting.

The Committee may conduct a meeting entirely by electronic communication or may
provide for participation by some in a meeting by electronic communication so long
as the electronic communication facility employed ordinarily enables all persons
participating in that meeting to communicate concurrently with each other without an
intermediary, and to participate effectively in the meeting.

A quorum consisting of the greater of five Committee members or 50% plus one of
the total number of Committee members, shall be necessary for the functioning of the
Committee. Should the number of members of the Committee fall below the minimum
required for the purposes of a quorum, the remaining members may act to increase
the size of the Committee, but not for any other purpose.

No member of the Committee may have any direct interest in or benefit from any
contract which the management may conclude with any entity. Any actual, potential,
or perceived conflict of interest on the part of any member of the Committee, on a
matter pertaining to the Association, shall be disclosed in writing to the Committee
which shall record the conflict of interest in the minutes of the Committee meeting.
The Committee member may be requested by the Committee members to state their
position in the matter or to respond to pertinent questions, but shall not vote or use
their influence on the matter and shall not be counted for purposes of determining a
guorum for the meeting where the voting takes place.

The Committee shall attempt to govern by consensus, but where consensus cannot
be reached, shall make all decisions by a vote of 50% + 1 of the Committee, except
for the decision to terminate the membership of a member, which decision shall
require a 75% majority vote. In the event of equal votes being cast, the Chairperson
of the Committee may exercise a casting vote.

A written resolution, signed by sufficient of the Committee members to constitute a
qguorum, shall be as valid and effectual as if it had been passed at a meeting of the
Committee duly called and constituted. These resolutions shall be recorded and
ratified at a subsequent meeting of the Committee at which there is a quorum.
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11.7 Proper minutes and attendance records shall be kept of all meetings of the Committee
members. The Chairperson for the meeting shall sign the minutes.

11.8 All matters pertaining to litigation, security measures, contractual negotiations,
employment matters and any other matters deemed confidential by the Committee
shall be treated as confidential and only the actual decisions may be disclosed in the
minutes.

11.9 The Committee may deal with and dispose of all such business to attain the objectives
of the Association on a day-to-day basis and may exercise any of the common
powers.

11.10 The Committee may raise funds by way of levy, entrance fee for admission to
membership, annual subscription to membership, or by any other means.

11.11 The Committee shall have the power to appoint and delegate such matters to a
specific sub-committee as it shall consider advisable.

11.12 The Committee shall be entitled to appoint a senior staff member to sign documents
on behalf of the Committee or to represent the Committee for any reason.

11.13 The Committee shall be entitled to cause the Association to become a member or
affiliate of any other organisation if it is in the interest of the Association.

12. FINANCIAL

12.1 At least two persons shall be authorised by the Committee to operate any bank
account, and at least two persons shall be required to sign all documents relating to
the operating of the accounts and electronic transfer of funds.

12.2 All funds received by a person or legal entity on behalf of the Association shall
immediately be deposited into a bank account in the name of the Association.

12.3 The financial year of the Association shall end on the last day of December each year.

12.4 The annual financial statements shall be prepared, audited, and submitted to the
members at the annual general meeting for approval. The records and books of
account shall be preserved for a period of 5 years from the date of last entry, or the
date of completion of the transactions to which they relate, whichever is the earlier.

12.5 Members and office bearers have no rights in the property or other assets of the
Association solely by virtue of their being members or office bearers.

12.6 All funds received by the Association shall be used solely for the objects for which the

Association is established, or for investment for furtherance of these objects. No funds
will be distributed to any person other than in the course of undertaking any ‘public
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12.7

12.7.1
12.7.1.1

12.7.1.2

12.8

12.9

12.10

12.11

12.12

benefit activity’ (as defined in the Act) and no portion of the income or property of the
Association shall be paid or transferred, or indirectly by way of dividend, bonus or
otherwise howsoever, to the members or employees, provided that nothing herein
contained shall prevent the payment in good faith of reasonable remuneration to any
officer or servant or employee of the Association in return for services actually
rendered to the Association.

The Association shall be entitled to accept revocable and conditional donations
provided:
the reason for the revocation is:
a material failure to conform to the designated purposes and
conditions of the donation; or
any misrepresentation with regard to the tax deductibility thereof in
terms of section 18A of the Income Tax Act;

a donor (other than a donor which is an approved public benefit organisation or an
institution or body which is exempt from tax in terms of section 10(1)(cA)(i) of the
Income Tax Act, which has as its sole or principal object the carrying on of any public
benefit activity) may not impose conditions which could enable the donor or any
connected person in relation to the donor to derive some direct or indirect benefit from
the application of the donation.

The Association will not pay any remuneration, as defined in the Fourth Schedule of
the Income Tax Act, to any employee, office bearer or other person which is
excessive, having regard to what is generally considered reasonable in the sector
and in relation to the service rendered, and will not economically benefit any person
in a manner which is not consistent with its objects.

No public benefit activity of the Association will directly or indirectly promote the
economic self-interest of any office-bearer or member of the Association, otherwise
than by reasonable remuneration.

The Committee members may be reimbursed out of the income of the Association for
all reasonable expenses incurred in and about the execution of their duties if these
expenses are provided for in the budget of the Association.

A member shall be entitled to act in their professional capacity on behalf of the
Association and perform professional services for the Association and to charge a
reasonable fee for their services.

The Association will not knowingly be a party to and will not knowingly permit itself
to be used as part of any transaction, operation or scheme of which the sole or main
purpose is the reduction, postponement or avoidance of liability for any tax, duty or
levy which, but for the transaction, operation or scheme, would have been or would
have become payable by any person under the Income Tax Act or any other Act
administered by the Commissioner for the South African Revenue Service.
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12.13

12.14

12.15

12.16

13.

13.1

13.1.1

13.1.2

13.1.3

14.

14.1

14.2

14.3

A member shall be entitled to contract with the Association and/or with any other
company, close corporation, business or professional practice in which the members
or any beneficiary of this Association may be interested provided that they may not
vote on any contract or on any other matter in which they are interested, directly or
indirectly. Nothing in this constitution shall limit the right of a member to participate in
any training programme or other service provided by the Association.

The Association shall comply with the reporting requirements as may be determined
by the Commissioner for the South African Revenue Service from time to time.

The Association shall comply with the reporting requirements as may be determined
by the NPO Directorate from time to time.

The Association may not use its resources directly or indirectly to support, advance
or oppose any political party.

AMENDMENTS TO THE CONSTITUTION

This constitution may be amended by a vote of not less than 75% of members present
at the AGM or at a general meeting called for the purpose provided that:
21 days’ written notice shall have been sent to all members detailing the
proposed changes and the reasons therefor;
a copy of the amended constitution shall, if the Association is exempted
from payment of normal tax or authorised to issue receipts under section
18A of the Income Tax Act, be sent for their records to the Commissioner
forthe South African Revenue Services or his authorised representative;
a copy of the amended constitution shall, if the Association is registered as
a non-profit organisation, be sent to the Directorate of Non-Profit
Organisations.

INDEMNITY

Members of the Association shall not incur any liability beyond the payment of any
subscription that may be levied and fixed by the Committee.

Every member of the Committee, Chairperson, officer and every other person
(whether an officer of the Association or not) employed by the Association shall be
indemnified out of the funds of the Association against all liability incurred by them in
their capacities, in defending any proceedings, whether civil or criminal, in which
judgment is given in their favour, or in which they are acquitted.

No member, officer or employee of the Association shall be liable for

10
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14.3.1 loss or expense incurred by the company through the insufficiency or
deficiency of any security in or upon which any of the moneys of the
Association are invested;

14.3.2 any loss or damage arising from the bankruptcy, insolvency or delictual acts
of any persons with whom monies, securities or effects shall be deposited;

14.3.3 any loss or damage occasioned by any error of judgment or oversight on
his/her part; or

14.3.4 any other loss, damage or misfortune whatever which shall happen in the

execution of the duties of his/her office, or in relation thereto,

unless the same happened through their own negligence, default, breach of duty or
wilful misconduct or wilful breach of trust.

15. DISSOLUTION CLAUSE

15.1 The Association may be dissolved if at least two-thirds of the members present and
voting at a General Meeting of members, convened for the purpose of considering
such matters, are in favour of dissolution. Not less than 21 days’ notice shall be given
of such a meeting and the notice convening the meeting shall clearly state that the
guestion of dissolution of the Association and disposal of its assets shall be
considered. If there is not a quorum at such a General Meeting, the meeting shall
stand adjourned for one week and the members attending such adjourned meeting
shall constitute a quorum.

15.2 If upon dissolution of the Association there remain any assets whatsoever after the
satisfaction of all its debts and liabilities, such assets shall not be paid to or distributed
amongst its members but shall be given or transferred to such Public Benefit
Organisations within the Republic of South Africa which:

15.2.1 are non-profit;

15.2.2 have objects similar to the association’s main object; and

15.2.3 if the Association is so registered, is/are registered in terms of the Nonprofit

Organisations Act, 1997; and

15.2.4 if the Association is exempt from income tax, donations tax and estate duty,

under the relevant laws of the country is/are

15.2.4.1 a public benefit organisation, approved in terms of section 30 of the

Income Tax Act; or

15.2.4.2 an institution an institution, board or body contemplated in section

10(1)(cA)(i), of the Income Tax Act; or

15.2.4.3 which shall be required to use those assets solely for purposes of

carrying on one or more public benefit activities similar to those of the
Association.

SIGNED AT

Chairman

Treasurer

CEO
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