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PREAMBLE

Guided by a commitment to the wellbeing of all South Africans and a deep responsiveness to the
needs of our communities, FUNDISA stands as a unified platform dedicated to advancing
excelience in nursing and midwifery scholarship and fostering transformative leadership within
South African higher education institutions and beyond. Anchored in humane values, FUNDISA
promotes opportunities to support, connect, and elevate nursing scholarship while positively
influencing practice through advocacy, mentoring, networking, strategic partnerships, and the

recognition of outstanding achievements in policy, practice, and education.

Through collaboration and strategic partnerships with donors, regulators, other non-profit
organisations, public and private sectors companies, associations, professional bodies and health
and nursing faculties, FUNDISA provides services and opportunities to advance the interests and

needs of nursing scholarship and healthcare innovation.

Now, therefore, the members bind themselves to the provisions of this Constitution and the

Independent Code of Governance for Non-Profit Organisations in South Africa.

FUNDISA commits itself to comply and give full effect to the principles, values and guidelines which
constitute the Independent Code of Governance for Non-Profit Organisations in South Africa, in

accordance with its intent and purpose, including the undermentioned:

1. FUNDISA exists to promote a public benefit purpose, and shall serve the public interest with
fidelity, compassion, goodwill and integrity.

2. The capacity and resources of FUNDISA shall be applied exclusively for the advancement
and implementation of its public benefit purpose.

3. The Board accepts primary responsibility to ensure adherence to the core values and
principles of good governance set out in the Code, to exercise effective leadership, and to
ensure FUNDISA’s legal and fiscal compliance.

4. The organisation and its office bearers commit themselves to the operational principle of
transparency and accountability to donors, beneficiaries and the general public.

5. All Board members and others involved with FUNDISA undertake to observe utmost good
faith, specifically avoiding improper self-benefit or conflicts of interest.

6. FUNDISA shall at all times conduct its affairs in accordance with the principles of equality
and non-discrimination and shall treat all persons with dignity and respect.

7. FUNDISA shall deal fairly with its employees and volunteers, including provision for
reasonable remuneration or reimbursement of out-of-pocket expenses; and it shall observe

best practice principles in its staff policies, and in its overall management of human relations.



8. FUNDISA shall respect the fundamental rights entrenched in the South African Constitution,
including those which relate to equality; non-discrimination: just administrative action;
human dignity; and freedom of association.

9. FUNDISA shall at all times act with fairness, impartiality, and without fear, favour, or
prejudice, in the best interests of its beneficiaries, specifically avoiding nepotism and self-
benefit.

10. FUNDISA shall conform to the governance provisions of its constituting documents, and
ensure due compliance with all legal, fiscal and other statutory and regulatory duties

prescribed by law from time to time.



DEFINITIONS

In this Constitution, the following definitions apply:

“Act” means the Non-Profit Organisation Act 71 of 1997 and the regulations published thereunder:

“Associate institutional membership” means that the membership does not belong to an
individual, but to a research or education or service unit based at a Higher Education Institution

headed by a professional nurse and which the head represents.

“Associate member” means an individual professional nurse who had served as Nursing Dean
but is now serving in the management of the Faculty or Higher education institution or other
institution with similar aims as FUNDISA.

“Board” means the Board of Directors appointed to manage the affairs of the Association.

“Board Charter” means the document containing the codes of conduct and terms of reference for
the Board.

“Chief Executive Officer (CEO)” means the individual who is appointed by the executive

committee to fulfil the duties as indicated in their job descroption.

“Constitution” means this subsisting and duly adopted constitution of the organisation.

“Co-Opted Board Member” means a board member appointed by the executive committee in

terms of Clause 9.

“Dean of Nursing Science” or “Nursing Dean” means the Dean or Head of the
School/Department/Division of Nursing in any Higher Education Institution and is the formal

representative of the member.

“Discipline of Nursing” means the area of knowledge which concerns the body of knowledge and
scholarship and practice of nursing. Expressions defined in this Constitution shall bear the same
meanings in schedules or annexure to this Constitution, which do not themselves, contain their own

definitions.

“Financial year” means the year ending 31 December.



ol

“Full member” is a School/Department/Division of Nursing at a Higher Education Institution,

although the head of the entity is the single person designated to represent the institution.

“FUNDISA” means The Forum of University Nursing Deans of South Africa, a voluntary non-profit

association constituted in terms hereof.

“Higher Education Institution” means an institution recognized by the Government of South

Africa as a University / Higher Education Institution.

“Portfolio” refers to a task team that strives to monitor and respond to pertinent and
contemporary issues in a sphere of nursing, liaising with key stakeholders; facilitating the planning
of a preferred future; collaborating nationally and internationally to enhance innovation and
relevance; and securing an enabling environment for Higher Education Institution nursing education

and scholarship and nursing more generally, as set out in the Nursing Act 33 of 2005

“Professional Nurse” is registered with the nursing regulator and who holds the position of head

of an entity, i.e., education, research, service or administrative at a Higher Education Institution.

“Register of Members” means all the members, howsoever they qualify and accepted by the
Executive as being in good standing.

In these rules:

(a) a reference to a function includes a reference to power, authority and duty; and

(b) a reference to exercise of a function includes, where the function is a duty, a reference to

the performance of a duty.

“Scholarship” in nursing encompasses “a full range of intellectual and creative activities that may
include the generation, validation, synthesis, and/or application of knowledge to advance the
teaching and practice of nursing. It is associated with achievement of excellence, rigorous inquiry,
reflective thought, expert knowledge, openness to criticism, peer review, and new ways of viewing
phenomena of concern to nursing. It includes inquiry that builds a scientific body of nursing
knowledge (scholarship of discovery), inquiry that supports the pedagogy of the discipline and the
transfer of knowledge to learners (scholarship of teaching), generation and use of specialized
nursing knowledge outside the work setting (scholarship of service), the advancement of clinical
knowledge through expert practice (scholarship of application), and the development of new insights
as a result of interdisciplinary work (scholarship of integration)” (CASN, 2004).



“School” means a School/ Department/ Division according to the organising structure of the Higher

Education Institution and these terms are used interchangeably.

“Secretary” means the person holding the office of Chief Executive Officer of FUNDISA.

“Secundus” is the school member nominated to represent the Dean in special circumstances,

appointed for a full academic year and with full decision-making powers.

When any number of days is prescribed in this Constitution for issuing of a notice, the same shall
exclude the first and include the last day from the date of issuing such notice unless the last day
falls on a Saturday, Sunday or public holiday, in which case the last day shall be the next succeeding

day which is not a Saturday, Sunday or public holiday.

Where figures are referred to in numerals and in words, if there is any conflict between the two, the

words shall prevail.

Words importing one gender shall include the other gender.

Words importing persons shall include created entities (corporate or not).

Words in the singular number shall include the plural and vice versa.



1. NAME

The name of the organisation is the Forum for University Nursing Departments in South Africa and
shall be known as FUNDISA.

FUNDISA is a registered Non-Profit Organisation and the national voice for South Africa’s nursing

and midwifery education.

2. LOCATION AND OPERATION

2.1

22

FUNDISA is situated at 1177 Woodlands Drive, Queenswood Pretoria 0186, Tshwane,
Gauteng Province, South Africa and shall operate across Southern Africa.
FUNDISA stakeholders are however located nationally and internationally. Stakeholder

engagements are not in any way geographically restricted.

3. VISION, MISSION, AND OBJECTIVES

3.1 FUNDISA's vision is to be a unified platform pursuing excellence in nursing scholarship at

universities in South Africa. FUNDISA'’s mission is to provide strategic innovative leadership

and expertise in nursing education, promote scholarship and strengthen collaboration with

stakeholders.

3.2. FUNDISA is a strongly values - driven organisation and will achieve its vision and mission

through activities based on the following fundamental values:

i.
ii.
ii.
iv.
V.

Vi.

Respect

Integrity

Commitment
Cooperation And Support
Transparency

Equity

3.3 In advancing its vision and mission FUNDISA is committed to the following objectives:

i

Lead advocacy and address issues in nursing education
FUNDISA's public policy and advocacy efforts have been so successful that legislators and

regulators routinely turn to FUNDISA for nursing education knowledge and expertise.



ii.

Iir.

iv.

Vi

vii.

viii.

b)

a)

b)

Lead knowledge generation and excellence in nursing science and scholarship

FUNDISA is recognized as the innovative leader in issues relating to nursing and midwifery
education nationally and internationally.

FUNDISA is a recognised promoter and facilitator of local, regional, and international

scholarship in nursing.

Promote ethical and evidence-based nursing practice

FUNDISA encourages and promotes the use of Evidence-based practice (EBP) in nursing
which involves using the best available evidence from research, clinical expertise to
represent the interests and standpoints of nursing and midwifery education, practice, and

research at various forums nationally, regionally, and internationally.

Market nursing as a preferred profession
FUNDISA is a leading player in enhancing and advancing nursing and midwifery education
nationally and globally.

Promote collaboration and networking with stakeholders in health and education

FUNDISA provides a forum for the dissemination of national and international perspectives
and scholarship in nursing education.

FUNDISA provides the latest advances in the field of nursing education and supports the

development and sharing of leading practices.

Facilitate innovative academic leadership development
FUNDISA provides context specific leadership and management development inter\iéntions

to the heads of nursing schools and departments.

Develop and maintain support systems for Nursing Heads of Departments
FUNDISA plays a pivotal role in collaboration with other professional associations within the

health and education sector both nationally and. internationally.

Strengthen organisational sustainability and development
FUNDISA leverages funding for and sustainability of the research and innovation enterprise

in nursing education and scholarship, through the provision of quality services.



4.

41

4.2.

4.3

4.4.

5.1.

5.2

LEGAL STATUS

FUNDISA shall:
. Exist in its own right, separately from its members.
ii. Be able to own property and other possessions.

iii. Be able to sue and be sued in its own name.

Itis a body corporate with an identity and existence distinct and separate from its members
and/or office bearers.

FUNDISA continues existing even when its membership changes, as well as its office
bearers.

FUNDISA shall be a voluntary association of a public character established not for gain, with

corporate personality and perpetual succession.

SERVICE

FUNDISA represents nursing education and nursing scholarship in South Africa and was

constituted in 1994. To realise its vision and mission, FUNDISA offers the following services

or products to its members and the broader nursing education community stakeholders in

South Africa:

I. Represents the interests and standpoints of nursing and midwifery education, practice,
and research at various forums nationally, regionally and internationally

ii. Provides transformative leadership to develop excellence in scholarship and build
capacity among nursing scholars and practitioners.

iii. Responds to contemporary issues (education, research, leading practice) impacting on
nursing education, health care and research priorities, and creates a space for equitable
representation and collaboration in dealing with such matters.

iv. Supports quality in nursing education, leading practice, and research endeavours; and

v. Maintains its footprint and sustainability through projects that enhance nursing education,

practice, and research.

Through collaboration and strategic partnerships with donors, regulators, other non-profit
organisations, public and private sectors companies, associations, professional bodies and
health and nursing faculties, FUNDISA provides services and opportunities to advance the

interests and needs of nursing and midwifery scholarship and healthcare innovation.

10



6.

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

MEMBERSHIP

A member is a School/Department/Division of Nursing at a Higher Education Institution, the
Head of that entity being the designated representative. Membership is open to any public
or private university nursing department that subscribes to the values and objectives of
FUNDISA.

The member or representative may appoint a Secundus to attend and participate in the
business meetings with full decision-making authority. The formally appointed Secundus is
to be appointed for the full term of one academic year where possible, to ensure continuity

of representation.

A unit is qualified for associate membership of FUNDISA if it is headed by a person who is
a professional nurse who holds the position of Head of an educational or research or service
unit in a Higher Education Institution that focuses on education or research or service with

a strong nursing focus.

Honorary membership: The Board may grant Honorary membership for such period as it
deems fit to organisations/persons of distinction who have made significant contributions to
the objectives of the Organisation. Honorary members shall have no voting rights and do

not need to pay fees.

Life membership: Upon retirement, a FUNDISA member or office bearer leaving the office
at the completion of her/his full term of office, may be granted Life Membership at the
discretion of the Board. A Life member shall have 1 (one) vote at a business or Board
meeting, whichever is applicable, in her/his capacity as a Life Member and need not pay

fees.
Every application for membership shall be considered by the Board.

An applicant to whom admission to membership is refused, shall be provided with reasons

for such refusal and shall be entitled to a refund of any membership fees paid.

If admission to membership is refused by the Board, the applicant concerned shall have a
right of appeal to the Board. Such an appeal shall be in writing and shall be submitted to the
Secretary within 2 (two) calendar weeks from date of refusal. The Board’s decision on the

appeal shall be final.

11



7.

71

7.2,

8.

8.1.

MEMBERSHIP FEE

A member shall pay an annual membership fee determined by the Board, such a fee being

payable before the 28™ of February of each year.

It is made clear that the representative member is not liable in her/his personal capacity for

the payment of the annual membership fee and thus the liability of payment is with the

member institution to whom the member is affiliated.

TERMINATION OF MEMBERSHIP

Membership shall be terminated when the Board records such termination following any of

the following events. Such termination will follow an enquiry and notifying the member of

such impending action:

8.1.1

8.1.4

If, in the opinion of the Board, the member no longer meets the requirements for full
membership, or for any other reason, for example, bringing FUNDISA’S name into
disrepute. The Board may review membership and in consultation with the relevant
Higher Education Institution, determine if the member continues to meet the criteria

or if membership should be terminated.

When the member herself/himself or her/his Higher Education Institution informs the
Board in writing of her/his resignation and the Higher Education Institution has
recorded the resignation

When the Board decides to terminate the membership because the member has not
paid fees due or has failed to ensure that the correct particulars are in the Register
for 6 months.

If the member would be disqualified to hold office as a director in terms of the
Companies Act 71 of 2008 based on misconduct, or for any other similar reason
that the Board in its discretion may deem necessary to ensure good corporate

governance.
If any member has not come to three successive meetings and has not apologised
or given a prior valid excuse,. accepted by the Board, unless the Board condones

the absence.

12



9.

9.1

9.2

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

8.1.6 if amember has behaved in a manner that, in the discretion of the Board, has placed

the good name and reputation of FUNDISA at risk.

MEETINGS

Board meetings shall be attended by Executive and Non-Executive Directors who are

elected and appointed members of the Board.

Business meetings shall be attended by FUNDSA members and/or their secundi.

Coordinators of the Portfolio committees shall attend at least one Board meeting per annum

and other meetings as required to discuss any matter pertaining to FUNDISA'’s objectives.

The Members of FUNDISA (Business Meeting) shall hold a minimum of 4 (four) meetings
annually, one of which shall be an Annual General Meeting (AGM) held once every 12
(twelve) months. Special business meetings shall be called as necessary or upon a

requisition signed by not less than 66% of members.

The Board shall hold a minimum of 4 (four) meetings annually.

Notices of meetings showing the business to be transacted thereat shall be given to
members in writing by the secretary not less than 14 (fourteen) calendar days before the
date of such meetings: Provided that in the case of special meetings such short written
notice as may be decided by the Chairperson may be given, such short notice being not less
than 24 hours.

All matters on which this Constitution is silent shall be decided on motion by a majority vote

of the members present at each respective meeting.

The quorum for any meeting shall be 50% of the members. If within 30 (thirty) minutes of
the time fixed for any meeting a quorum is not present, the meeting shall stand adjourned
to the same day in the week following (and if that day is a public holiday, then to the next
succeeding working day) at the same time and place. At such adjourned meeting, of which

written notice shall be given, the members present shall form a quorum.

13



9.9.

9.10.

9.11.

9.12.

9.13.

Each member or his/her representative shall have one vote only at meetings or in ballots

conducted by the organisation.

If between meetings of the Board any question arises which is of extreme urgency and can
be answered by a simple “yes” or “no”, the chairperson may authorise a vote of the members
of the organisation to be taken by electronic communication and shall act according to the

decision of the members who have voted.

At every Board or Business Meeting the minutes of the last preceding meeting shall be read
by the Secretary and signed by the Presiding Officer after confirmation.

The proceedings of any meeting shall not be invalidated by reason of the non-receipt by any

member of the notice of meeting.

The secretary of the organisation or a person appointed by him/her shall keep minutes of all

meetings.

10. GOVERNING STRUCTURES AND GOVERNANCE MECHANISMS

10.1.

Board of Directors

10.1.1 The Board shall have the power to:

a) appoint from time to time such subcommittees as it may deem fit for the purpose of

investigating and reporting on any matter referred to them by the Board,

b) admit or refuse to admit membership to the organisation, to fix the conditions under
which former members of the organisation may be readmitted to membership, and
to suspend, fine or expel a member for cause appearing sufficient to a majority of the
Board, including but not limited to bringing the organisation into disrepute. Clause 13
sets out the fair procedure to be followed:

c) institute legal proceedings on behalf of, or defend proceedings against the

organisation and its members,

d) aequire, either by purchase, lease or otherwise, any movable or immovable property

14



h)

)

k)

on behalf of the organisation and to sell, let, mortgage or otherwise deal with or
dispose of any movable or immovable property belonging to the organisation:
Provided that no immovable property shall be mortgaged or let or leased for a period
longer than five years unless at least 30 days written notice of intention to do so has
been given to each member of the organisation by the secretary; if during this period
not less than 50% members demand in writing that a ballot be taken on the proposed

action, such ballot shall be taken;

make and enforce resolutions relating to procedural, administrative, and disciplinary
matters which are not inconsistent with the provisions of this Constitution or any other

law;

engage, dismiss and indemnify the Chief Executive Officer and other employees of
the organisation, expressly subject to Board approval and to fix their conditions of

employment and define their duties,

engage with national and international partners and to do such other lawful things
as, in the opinion of the Board, appear to be in the interest of the organisation and
which are not inconsistent with the objects set out in clause 3 or any matter

specifically provided for in this Constitution;

buy, sell, lend, exchange, insure, borrow, lease, and let assets;

delegate any of its powers to such committee or person as it may deem fit;

open and operate accounts at reputable banks and recognised financial institutions;
indemnify and hold harmless to the full extent permitted by law and to purchase and
maintain liability insurance on behalf of any person who serves or has served as a
director, officer, employee, or authorised agent of FUNDISA or who serves or has
served, at the request of the Board as a director, officer, employee, or authorised

agent of another corporation, partnership, joint venture, trust, or other entity;

do anything else necessary for the above and the furtherance of its objectives.

10.1.2. Notwithstanding the above, the specific and implied powers of FUNDISA shall be

limited as follows:

15



a)

d)

The activities of FUNDISA will be wholly or mainly directed to the furtherance

of its aims;

FUNDISA shall not distribute any profits or gains, if any, to any member or

other person, and shall use its surplus funds solely for savings and offsetting

expenses;

Funds available for saving shall be invested only in:

i. one or more financial institutions as defined in Section 1 of the Financial
Services Board Act 97 of 1990;

li.- business enterprises designed to provide a sustainable fund for FUNDISA.

FUNDISA is expressly prohibited from granting loans to any person.

Upon winding up or liquidation, FUNDISA shall give or transfer its remaining

assets (after satisfaction of its liabilities) to another NGO, society, or

association with aims similar to those of FUNDISA.

10.1.3 The Board of Directors is constituted and operates in accordance with the

FUNDISA Constitution. The Board of Directors comprising Executive and Non-

Executive Directors has high-level oversight over the activities of FUNDISA and

performs the following functions:

a)

b)

c)

d)

e)

directs and advises on the activities of FUNDISA by making recommendations
in respect of activities relevant to the strategic intent, purpose, and objectives
of FUNDISA.

reviews and approves annual financial and other relevant reports as presented
by the CEO each year.

reviews and approves annual operational plans presented by the CEQO each
year.

advises on:

I.  Implementation of the annual operational plan and budget;

ii. aligning the activities of FUNDISA, its vision, mission, and strategic

objectives; and;

iii..  opportunities for growth and new developments.

must comply with all the prescripts of law such as the Companies Act 71 of
2008 to the extent applicable and with the leading principles as set out in the

King Code on Corporate Governance.

16



10.2 Portfolio Committees

10.2.1.

10.2.2.

10.2.3.

To further advance the activities of FUNDISA, portfolio committees shall be

constituted as deemed necessary.

The 4 (four) portfolio committees as currently constituted, shall strive to:

a. Monitor and respond to pertinent and contemporary issues in the sphere of

nursing.

b. Liaise with key stakeholders.

c. Facilitate the planning of a preferred future.

d. Collaborate nationally and internationally to enhance innovation and relevance.

e. Secure an enabling environment for higher education institutions, nursing
education and scholarships as set out in the Nursing Act, No. 33 of 2005
including amendments.
The four (4) portfolio committees are:

a. Education

b. Practice

c. Research

d. Student Engagement

Each portfolio committee is headed by a coordinator, assisted by a team of five (5) subject matter

experts or academics. Team members shall be from any of the member universities and shall

demonstrate representativeness.

10.2.4.

10.2.5.

10.2.6.

The terms of reference of the committees are set out in their respective Charters

in Annexure C to this Constitution.

Portfolio Committee Coordinators will be elected at the annual Board meeting of
the arganisation on nomination, duly seconded and voted upon by ballot.
Elections will be for 4 (four) Portfolio Coordinators, each coordinator leading a
committee on education, practice, research and student engagement

respectively.

Portfolio Coordinators shall hold office for a period of 3(three) years and be eligible

for re-election on termination of their period of office.

17



10.2.7. The Coordinators of the Portfolio Committees shall attend one Board meeting per

annum or as requested by the Board.

10.2.8. Vacancies occurring on the committee shall be filled at the first ensuing business
meeting on nomination duly voted upon by ballot. Where a vacancy occurs
subsequent to the date on which the notice of that meeting was issued it shall be
filled at the next ensuing business meeting. A member elected to fill a vacancy
shall hold office for the unexpired portion of the period of office of his/her

predecessor.

10.3. Any office bearer within the governing structures shall vacate his/her seat in any one of the
following circumstances:

a) On resignation, suspension or expulsion from the organisation,

b) On absenting himself/herself, without neither the permission of the Chairperson nor
tendering an apology, from three consecutive Board meetings or Business meetings of
the committee,

~c) On resigning from their post by giving 2 calendar (two) weeks’ written notice to the

secretary.

10.4. The Chief Executive Officer (CEQ) serves in the capacity of Executive Director and
Secretary to the Board.

11. NOMINATION AND ELECTION FOR BOARD AND OTHER POSITIONS

11.1. A nomination and election of a person for Board appointment, shall be in writing, and

lodged with the secretary.

11.2.  The Board shall consist of the following:
a) 3 FUNDISA elected members
b) 3 non-FUNDISA appointees
The Chief Executive Officer of FUNDISA is an ex officio member and acts as secretary
of the Board.

11.3. Non- Executive Board members

Three (3) people who are not FUNDISA members, by virtue of their expertise, professional

capacity, commitment, and interest in the aims of FUNDISA, may be recruited and selected

18



11.4

11.7

11.9.

11.10.

11.11.

11.12.

or co — opted to the Board as Non- Executive Board members.

The term of office for Non — executive Board members is three (3) years. No person may
serve on the Board for more than two (2) consecutive terms in the same portfolio. A person
may be re-nominated and elected for any official position after a cooling — off period of one

term of 3 years.

Election process:

a) Votes will be cast by way of closed ballot.

A member who is elected for office and whose position at her/his respective institution
changes, may complete their term of office if the Higher Education Institution approves. Such
permission shall be in writing and sent to the Secretary.

Election of Board members shall take place at the last business meeting of the year.

In the event of a casual vacancy occurring in the membership of the Board, the Board will

call for nominees and The Board will fill the vacancy.

The non-FUNDISA Board members shall be obtained as follows:

a) FUNDISA elected members and the Chief Executive Officer call for nominations
publicly.

b) The office bearers in a) above conduct shortlisting, interviews, and decide on objective

criteria, who the three non-executive Board members shall be.

The services of Board members are non-remunerated except for a discretionary

honorarium and travel expenses.

The Board shall appoint and be entitled to delegate powers to the Chief Executive Officer
and other structures by means of a delegation of authority policy.

The Chief Executive Officer shall be appointed for a period of 5 (five) years, which contract

may be renewed at the discretion of the Board.

19



12.

12.1

12.2.

12.3.

13.

13.1.

13.2.

13.3.

13.4.

REMOVAL OF OFFICE BEARERS AND OFFICIALS

An office-bearer or official may be removed from office:
a) if he/she infringes any of the provisions of this Constitution;
b) if he/she acts in a manner which is detrimental to the interests of the organisation; or

c) any of the grounds as set out in Clause 8 above.

No office-bearer or official may be removed from office unless he/she has been afforded a

chance to state his/her case personally at a meeting of the Board.

An office-bearer or official who has appeared before the Board and who is dissatisfied with
the decision of the Board shall have the right to appeal to the first ensuing Board meeting.
Notice of appeal shall be given to the Secretary, in writing, within 14 (fourteen) calendar
days of the date on which the decision of the Board was communicated to the person
concerned. The Board may co — opt portfolio committee coordinators or FUNDISA members

to be part of the appeal meeting.

FINANCES AND REPORTS

Payment instructions and other documents requiring signature on behalf of the organisation
shall be signed by at least two persons authorised by the Board. Whenever funds are
transferred out of the bank account, the CEO and another signatory must sign for such

transaction.

The Board must ensure that proper records and books of account which reflect the affairs
of the organisation are kept, and within six months of its financial year, a report is compiled
by an independent registered Accounting Officer stating whether the financial statements of
the organisation are consistent with the accounting policies and practices of the

organisation.

The Treasurer is responsible for making sure that the money of the organisation is safe and

is accounted for.
The Treasurer must also make regular reports to the Board on the finances of the

organisation, which should include all incomes, expenditures and balances that remain

according to accounting practices of the organisation.
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14. CONSTITUTIONAL AMENDMENTS

14.1.

14.2.

14.3.

15.

15.1.

15.2.

15.3

15.4.

This Constitution or any clause therein may be changed by a resolution of an annual general
meeting, or a special general meeting convened for this purpose. The resolution shall be
passed by not less than two thirds majority of the members voting at the annual general

meeting or special general meeting.

A written notice must go out not less than 14 (fourteen) calendar days before the meeting at
which the changes to the constitution are going to be proposed. The notice must indicate

the proposed changes to the constitution that will be discussed at the meeting.

Two thirds of the members shall be present at a meeting before a decision to change the

constitution is taken.

DISPUTE RESOLUTION

In the event of any dispute arising out of the interpretation and application of this
Constitution, the member declaring the dispute shall give notice of the dispute as set out in
Clause 18.2 of this Constitution.

The notice of the dispute must at least contain the following:

a) issues in dispute

b) the nature of the dispute

¢) the period during which such issues pertained

d) whether there have been any preliminary attempts to resolve the dispute within the

internal structure of the organisation.

On receipt of the notice declaring a dispute, the parties must endeavour in good faith to
resolve the dispute expeditiously using any of the recognized alternative dispute resolution

methods.
If the parties do not agree within seven (7) days of receipt of the notice as to:

a) the dispute resolution method and procedure to be adopted;

b) the timetable for all steps in those procedures;
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c) the selection and compensation of independent person/s required to conduct the
alternative dispute resolution:;
d) then the dispute shall be settled in accordance with the rules of the Arbitration

Foundation of Southern Africa.

16. DISSOLUTION/WINDING-UP

16.1.  The organisation shall be wound up if at a ballot conducted in the manner prescribed in the
Constitution that not less than three-fourths of the total number of members of the

organisation vote in favour of a resolution that the organisation be wound up.

16.2. If a resolution for the winding-up of the organisation has been passed for the organisation
at any time ceasing to exist, all the property owned by it and all the rights to the property
which may have been vested in or been acquired by it at such time shall be given to a public
benefit organisation that shares like-minded principles and objectives as FUNDISA. The

executive shall be responsible for the legal arrangements of dissolution.
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ANNEXURE A - FUNDISA BOARD CHARTER

1. Introduction

The stewardship of FUNDISA is vested in the Board, which is the custodian of corporate
governance. The directors acknowledge the need for this Board Charter as recommended in the
King Code. FUNDISA will endeavour to apply the recommendations of the King Code, where
applicable, based on the “apply and explain” principle. In so doing, the Board seeks to achieve the
four good governance outcomes espoused by King IV™ namely ethical culture, good performance,
effective control, and legitimacy. The Charter must be considered as an appendage to the FUNDISA

Constitution, and all applicable legislation and regulatory provisions.

2, Purpose of the Board Charter

The purpose of this Charter is to set out the Board's role and responsibilities, as well as the

requirements for its composition and meeting procedures.

3. Board Composition

3.1. Board Members Selection and Succession
i) FUNDISA is headed by an effective Board that leads and controls the organisation. The
Board is composed of 7 voting members, consisting of six non-executive directors and one
executive director (CEO), appointed in terms of the Constitution.
if) The Board Chairperson is appointed as per the Constitution.
iii) If both the Chairperson and Deputy Chairperson are absent from a meeting of the Board,
a person elected by the directors present from among themselves, must preside at that
meeting.

iv) The roles of the Chairperson and Chief Executive Officer are separated.

3.2 Board Members Orientation and Induction
i) A formal Board induction programme is established for new Board members. This
incorporates both basic corporate governance training and a briefing on the affairs
and business of FUNDISA.
ii) Further development of Board members such as briefings on relevant new laws,
governance requirements, governance of risk and changing commercial risks, shall

be held periodically.
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4. Role, Function and Responsibilities of the Board

4.1. The Board is the accounting authority of FUNDISA.

4.2. The primary governance role and responsibilities of the Board are as follows:

i)

Steer FUNDISA and set its strategic direction in the short, medium, and long term, with
regards to both the organisations strategy and the way in which specific governance
areas are to be approached, addressed, and conducted.

Approve policy and planning that gives effect to the strategy and set direction.
Oversee and monitor implementation and execution by management

Ensure accountability for organisational performance through reporting and disclosure
in both the short, medium, and long-term considering the triple context in which
FUNDISA operates and the capitals that are used and affected through performance.
The governing bodies oversight over accountability for organisation performance forms

the basis for reviewing strategic direction which starts the business cycle anew.

4.3. Mission and Scope

i)

The work of the Board is guided by the four governance outcomes it aspires to achieve
through the application of good governance principles. The Board accepts the holistic
and integrated connections between outcomes, principles, and practices.

The four governance outcomes the Board aspires to achieve are:

a) Ethical Culture

b) Good Performance

c) Effective Control

d) Legitimacy

44, Corporate Governance

The Board acts as the custodian of corporate governance. As such the Board manages its

relationship with management and the stakeholders along sound corporate governance principles.

45 Strategic Role

)

i)

The Board is responsible for providing strategic direction to, and for the control of
the organisation.

To comply with this requirement, the Board approves a Strategic Plan
(incorporating a Sustainability Strategy) which sets out its vision, mission, and

strategic objectives.
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4.6. Corporate Citizenship

The Board ensures that FUNDISA is, and is seen to be, a responsible corporate citizen in
terms of Principle 3 of King IV. This implies an ethical relationship of responsibility between
FUNDISA and the society in which it operates to protect, enhance, and invest in the wellbeing
of the economy, society, and the natural environment by for example implementing
programmes to reduce the carbon footprint of the organisation, the saving of water and

power, etc.

This means that the Board:

i) Oversees that FUNDISA'’s core purpose and values, strategy and conduct are
congruent with it being a responsible corporate citizen;

i) Considers not only financial performance but also the impact of FUNDISA's
operations on society and the environment;

iii) Protects, enhances and invests in the wellbeing of the economy, society and the
environment;

iv) Is responsible for FUNDISA's performance and interaction with its stakeholders
which includes compliance with the Constitution of South Africa (in particular the
Bill of Rights), the law, leading standards, and adherence to its own code of
conduct and policies;

v) Ensures that it embarks on collaborative efforts with stakeholders to promote
ethical conduct and good corporate citizenship;

vi) Ensures that measurable corporate citizenship programmes are implemented;
and

vii) Ensures that management develops corporate citizenship policies that outlines
FUNDISA’s rights, obligations and responsibilities towards society and the
natural environment on which it depends.

viii) Discloses:
a) An overview of arrangements for governing and managing responsible corporate

citizenship;

b) Key areas of focus during the reporting period;
c) Measures taken to monitor corporate citizenship; and

d) Planned areas of future focus

4.7.  Ethical Leadership
The Board provides effective leadership based on an ethical foundation. This means
that the Board:

i) s responsible for the strategic direction of FUNDISA and for guiding of the
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vii)

organisation;

Sets out the values to which FUNDISA will adhere, formulated in its code

of conduct;

Ensures that its conduct and that of management is aligned to those
values and is adhered to in all aspects of its business;

Promotes the stakeholder-inclusive approach to governance;

Ensures that all deliberations, decisions and actions are based on thefour
values underpinning good governance; and

Ensures that each member adheres to the duties and responsibilities of
members, including amongst others, the duty to act rationally, in good faith,
to avoid conflict of interest, to act in the best interest of the organisation, to
exercise the necessary degree of care, skill and diligence in the execution of
the fiduciary duties of members.

The Code of Ethics considers the characteristics mentioned above including
integrity, competence, responsibility, accountability, and fairness, which
Board Members individually and collectively should cultivate and exhibit in

their conduct.

4.8 Effective Management of FUNDISA’s Ethics
The Board ensures that FUNDISA’s ethics are managed effectively. This means that:

vi)

vii)

It builds and sustains an ethical corporate culture in FUNDISA:

It determines the ethical standards which should be clearly articulated and ensures that
FUNDISA takes measures to adhere to them in allaspects of the business;

Adherence to ethical standards is appropriately measured;

Internal and external ethical performance is aligned aroundthe same ethical standards;
Ethical risks and opportunities are incorporated in the risk management process;

A code of conduct and ethics-related policies is implemented;

Compliance with the code of conduct is integrated into the operations of FUNDISA; and

viii) The organisation’s ethics performance is assessed, monitored, reported on, and

disclosed

49 Governance of Risk

The responsibility for risk management governance and oversight is a Board responsibility.
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4.10

411

The Board:
i)
i)
iii)
iv)
v)
Vi)

412

Governance of Sustainability

i)

iif)

The Board should appreciate that the FUNDISA’s core purpose, risks and opportunities,

strategy, business model, performance and sustainable development are all

inseparable elements of the value creation process.

The Board as the highest governance body has oversight for issues pertaining to

sustainability.

Sustainability in FUNDISA will pertain to

a) The sustainability impact of the organisation - the impact of the organisation's work
on the economy, society, and the environment in the short, medium, and long term.

b) Sustainability of the organisation itself - improving the maturity level of the
organisation so that it operates at optimal levels and can continue to be a going

concern in delivery terms as well as financial terms.

Information Technology Governance

is responsible for information technology (IT) governance in accordance with chapter 5
of the King Code and elements of international best practice.

ensures that the IT strategy is integrated with the performance and sustainability
objectives of FUNDISA.

delegates to management the responsibility for the implementation of an IT governance
framework. ‘

monitors and evaluates significant IT investments and expenditure.

ensures that IT forms an integral part of the organisation’s risk management.

ensures that information assets are managed effectively.

Compliance with laws, rules, codes, and standards

i)

The Board ensures that FUNDISA complies with applicable laws. The Board will
consider adherence to non-binding rules and standards. The Board ensures that the
organisation complies with all the relevant laws, codes, and the recommendations of
the King Report in a way that-supports FUNDISA being ethical and a good corporate
citizen and that this is communicated to its employees and relevant stakeholders openly
and promptly and with substance prevailing over form.

The Board determines and approves policies. FUNDISA policies and procedures are

widely shared throughout the organisation by publication thereof on the organisation’s

.intranet. All staff members are required to sign off on an acknowledgement of the

policies and procedures.
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4.13  Governing Stakeholder Relationships

)

ii)

ii)

The Board acknowledges that stakeholder perceptions about FUNDISA affect the
organisation’s reputation.

Stakeholder forums have been/shall be established and meetings are heldon a regular
basis with the relevant stakeholders.

Meetings are also held at on a regular basis with the representatives of the professional

bodies and management of FUNDISA.

4.14  Actin the Best Interest of the Organisation

The Board acts in the best interests of FUNDISA by ensuring that individual members:

i)
i)

adhere to legal standards of conduct.
disclose real or perceived conflicts to the Board and deal with them accordingly. Board
members and executives are required to complete a declaration of interest form and to

update the declaration of interest form as required.

4.15 Chief Executive Officer
The Board appoints a Chief Executive Officer (CEO) and is responsible for evaluating the

performance of the CEO. The CEO is a member of the Board.

416 External Advice

i)

ii)

ii)

External advice is available to Board members. Members are at liberty to take
independent advice in connection with their duties following an agreed procedure.
Board members may collectively or individually consult external professional service
providers for advice on any matter of concern after having advised the CEO,
Chairperson or Board Secretary as appropriate.

FUNDISA shall be obliged to bear the costs of these consultation services. The normal
supply chain processes will be followed.

4.17  Purchase of Immovable Property

The Board may consent to the purchase or otherwise acquire, hold, or alienate any:

)
i)
ii)

movable property;
immovable property; or

hire or let any movable or immovable property.
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5.

5.1

5.2

53

54

5.5

5.6

5.7

5.8

6.1

Delegation

The Board may delegate certain functions to the CEO, or to well-structured committees but

without abdicating its own responsibilities.

The Committees will be appointed for the period determined by the Board, or as specifically

provided for in the Constitution.

Formal terms of reference are established and approved for each committee of the Board.

The Board establishes a framework for the delegation of authority to management.

The Board has been delegated to management the responsibility for
implementation and execution of the codes of conduct and ethics policies; however,

it still exercises oversight.

The Body has been delegated to management the formulation and development of
FUNDISA’s short, medium, and long-term strategy, but approval rests with the
Board.

The Board has been delegated to management the responsibility to implement and
execute the approved policies, operational plans, risk management, technology
management, compliance management and stakeholder relationship

management.

The Board has set the direction and parameters for the powers which are reserved
for itself and those delegated to management via the CEO in the FUNDISA approval
Framework.

Meeting Procedures

Frequency

i) The Board holds sufficient scheduled meetings todischarge all its duties as set out in
this charter, subject to a minimum of four meetings per year.

i) The Board and its committees meet in accordance with the year plan.

i) Additional meetings may be held as and when necessary. A record of Board members’

attendance of Board meetings shall be kept, and the number of Board meetings held in
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6.2

8.3

Vi)

vii)

a year as well as Board members’ attendance shall be included in the Annual Report.
All Board members should be notified of all meetings.

The Chairperson may for good reason request the Executive Director (CEO) to leave
the Boardroom for any part of the Board meeting such as during deliberations relating
to executive performance, remuneration or where there may be a perceived or actual
conflict of interest.

The decisions of all meetings, including closed meetings must be shared with all Board
members i.e., Non-Executive Directors and the Executive Director.

In the discharge of their duties Board members shall not subordinate their obligations for

performance over conformance.

Quorum and Procedure

i)

The meetings of the Board are held in accordance with the provisions of the
Constitution.

The quorum for any meeting of the Board shall be half of its members, plus one.
Decisions will be made by a majority of votes of the non-executive and the executive
member present.

The Financial Official shall attend meetings of the Board only by invitation.

Individuals in attendance at Board meetings by invitation may participate in discussions

but do not form part of the quorum for Board meetings.

Agenda and Minutes !

i) Minutes of all Board meetings shall record the proceedings and decisions taken, the
details of which shall remain confidential.

ii)  Board papers shall be timeously delivered to members toensure that they are’properly
briefed prior to the meeting.

iii) Board members must be fully prepared for Board meetings to provide appropriate and
constructive input on matters fordiscussion.

iv)  The minutes must be completed as soon as possible after the meeting and circulated
to the Chairperson and members. of the Board for review thereof. The minutes must
be formally approved by the Board at its next scheduled meeting.

v)  Each Board meeting shall include at least the following matters:

Reports on:

aa) strategic matters, as deemed appropriate;

bb) matters of material or potentially material impact, positive or negative;

cc) strategic initiatives and progress in relation thereto;
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dd) significant risk.

Documents requesting approval of:

aa) minutes of previous meetings;

bb) any matters requiring specific approval by the Board.

Reports by CEO, Board Chairperson and Treasurer

Governance matters of a general or of an ad-hoc nature, and specifically, governance of IT

Compliance with applicable laws, rules, codes, and standards

The organisation’s reputation and its relationship with Stakeholders.

Board Evaluations

i)

iif)

A formal evaluation of the performance of the Board as a collective and individual
members, including the chairperson, is undertaken mid — term. The evaluation should be
undertaken in accordance with a methodology approved by the Board. This may be a
self-evaluation or may be internally or externally facilitated as deemed appropriate by the
Board.

Informal evaluations of the performance of the Board should be performed by the Board
every alternate year (in the year other than the one in which a formal evaluation is held).
To ensure improved performance and effectiveness of the Board one-on-one sessions
may be held annually between the Chairperson of the Board and Board members.

The Board will indicate in the Annual Report whether the formal or informal evaluation of
the Board performance and its committees has been conducted and whether the

evaluation was externally facilitated or not.

Payment of Remuneration/Board Member/Fees

Non-executive Board members do not receive a fee, but an honorarium.

Members of Board committees, not being in the full-time service of FUNDISA, shall be paid
an honorarium.

FUNDISA will bear the.cost of necessary and reasonable travel and accommodation
incurred by Board and Committee Members in the execution of their duties as members of
the Board.

FUNDISA may consider providing other allowances, e.g., data allowance whenever

deemed necessary.
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9. Secretarial Role

i) The CEO of FUNDISA duly serves as the Board Secretary.
i) The Board Secretary:

a.

b
c.
d

Provides guidance to the Board on the duties of the members and good governance.
Assists with the induction and training programmes for Board members.

Ensures Board and committee charters are up to date.

Ensures that contents of agendas of meetings are agreed with the Chairperson, and
that agendas, minutes and papers are distributed timeously to Board members and
attendees.

Ensures that minutes of Board and Committee meetings are recorded and agreed by
members of the Board, and does all other things necessary to ensure that meetings are
held as scheduled.

Assists with the evaluation of the Board, committees, and individual members.

Attends all Board/ Committee meetings.

10. Access to the Board

Any member of the Board, auditors, or coordinators of portfolio committees may bring to the

attention of the Board any matter of material significance which s/he deems appropriate.

11. Approval of this Charter
This Charter was approved by the Board on Q—@N"VMOZQ—_ and will be reviewed biannually
or annually, as determined by the Board.

32



ANNEXURE B - FUNDISA PORTFOLIO COMMITTEES CHARTER

EDUCATION AND TRAINING PORTFOLIO

Terms of reference:

The Committee will deal with all matters pertaining to education of nurses:

1.
2.

Noe o o~

Recruitment and selection of students and academics.

National and international needs for nurses with different qualifications and making provision for
such qualifications.

Curriculum development and evaluation for different qualifications or categeries of nurses and
midwives.

Nursing education policies, from SA Nursing Council and other role players.

Resources for nursing education, both clinical and classroom, including finances.

Oversee all projects related to education initiated by FUNDISA.

Recognizing achievers in the field of nursing education

PRACTICE PORTFOLIO

Terms of reference:

The Committee will deal with all matters pertaining to practice:

1.
2.

Interrogate health policies which impact nursing and health and respond appropriately.

ldentify pertinent contemporary health needs that impacts on nursing practice and in
collaboration seek means of responding to these needs to improve the health outcomes for
communities.

Identify and respond to human resource and capacity development for the improved health
service provision.

Development of nursing practice standards in relation to new policies, legislation and advanced
nursing knowledge in response to different patient populations.

Promotion of quality through monitoring and evaluation of leading nursing practices and quality
nursing standards:

Develop strategies and policies that promote the establishment and maintenance of Positive
Practice Environments for nursing students and practicing nurses

Plan and implement health systems research projects that improve practice in the public health
sector of the country.

Promote the "community service" role of nursing departments in terms of improving nursing
practice in the public health sector in the country.

Oversee all projects related to nursing practice initiated by FUNDISA
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RESEARCH PORTFOLIO

Terms of reference:

The Committee will deal with all matters pertaining to research by:

1.

o o s w N

Assessing the state of nursing research in the country, with specific reference to the University
sector.

Stimulating research at all member institutions and further afield.

Developing the quality of research and research supervision at postgraduate level.

Support projects run by FUNDISA;

Recognizing prominent nurse researchers ? for the purpose of ...

Assist in keeping/updating a data base of nurse researchers in South Africa.

STUDENT ENGAGEMENT PORTFOLIO

Terms of reference:

1.

Promote the dissemination of novel information to nursing students regarding the advancement
of the nursing profession.

Facilitate activities/programs that promote professionalism among nursing students.

Support nursing students in organising networking events and workshops to enhance
communication and collaboration.

Encourage students to explore innovative approaches and strategies for improving learning
experiences and clinical skills of nursing students.

Advocate for nursing students to voice and address challenges they encounter during academic
and clinical training.

Encourage nursing students to pursue postgraduate studies, implement evidence-based
practice, and conduct research.

Support students in exploring leadership and community engagement opportunities.

Promote the growth of student membership and active participation of all university
departments/divisions who are members of FUNDISA.

Liaise with universities on matters related to students’ engagement in learning.
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