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THE CONSTITUTION OF THE HAYDOM DIACONICAL FOUNDATION  
PREAMBLE

Over the past 55 years Haydom Lutheran Hospital (HLH) has grown from a small health post to a large referral hospital extending its catchment area much beyond Mbulu District. HLH performs the entire diocesan medical work in its extensive curative, preventive, palliative and promotive health care services both at the main hospital, the present three health centres, two dispensaries and mobile clinics. In turn its very presence in the district has spurred the development of other services and activities including growth of Haydom township.  
This growth of the health care facility is calling for more financial, human and other resources as well as sophistication in leadership, management, and professionalism in

health care sciences. The current and immediate past method employed by the Diocese of Mbulu in running the Hospital needs revision to reflect the development and future needs of the hospital and the church. The Diocesan leadership, hospital management and official reviews funded by the main donor the Royal Norwegian Embassy, have been thinking of mechanisms to cope with the situation. It has been decided by the board of the hospital and finally approved by the Halmashauri Kuu and Mkutano kuu of the ELCT Mbulu Diocese, to establish a foundation to mobilize resources to realize the vision, mission and objetives of HLH.

ARTICLE 1

1. NAME, SEAL AND OFFICES; NOVEMBER 2009

1.1 NAME: The name of the Organization is Haydom Diaconical Foundation which shall be registered in accordance with the laws of Tanzania.

1.2 SEAL: The seal of the Haydom Diaconical Foundation shall be circular in form and shall bear on its outer edge the words "Haydom Diaconical Foundation." and in the center the words and figures "The Board of Registered Trustees". The Board of Registered Trustees may change the form of the seal or the inscription thereon at its pleasure and when it is necessary to do so.
1.3 OFFICES: The principal office and headquarters of the Haydom Diaconical Foundation shall be in Haydom, Mbulu District - Manyara Region, Tanzania. The Haydom Diaconical Foundation may also have offices at such other places as the Board of Registered Trustees may from time to time appoint and as the purposes of the Haydom Diaconical Foundation may require.

ARTICLE II

OBJECTIVES OF THE HAYDOM DIACONICAL FOUNDATION

Haydom Diaconical Foundation shall establish, construct, and operate a medical hospital with affiliated health and development activities for which the board of registered trustees shall form policies, bylaws, code of conduct, rules, ethics of medical personnel, management and authority, which shall regulate all the activities of the medical services and such rules shall be part and parcel of this constitution establishing the Haydom Diaconical Foundation, and also the Haydom Diaconical Foundation shall pursue the following objectives:-

2.1 VISION

The foundation is based on its Christian foundation, exemplified by its motto - To His Praise and Glory. From this basis comes its vision; to cater for the needs of the whole human being - physical, mental, spiritual and social. 

2.2 MISSION

To rally support and provide for a holistic diaconical ministry making it easier and more efficient to run HLH and related work by connecting donors with causes they care about, making the catchment area a better place to live in, while remaining within the Mbulu Diocese of the Evangelical Church in Tanzania.

2.3 CORE VALUES

The core values are the same as those of Haydom Lutheran.

• Diaconia

• Trust worthiness

• Holistic approach/care

• Dynamic

• Team spirit

• Hospitality

• Faith

2.4 GENERAL OBJECTIVE

To establish a strong Foundation that is able to solely own, govern, run and secure funding of HLH and its affiliates in accordance with the values of the foundation and on behalf of the ELCT Mbulu Diocese.

2.5 SPECIFIC OBJECTIVE

· To ensure that funds are raised from different acceptable sources both nationally and globally

· Building and maintaining the capacity of both the Foundation and the partners, inter- alia:

· Support training, research and other community capacity building programmes
· Ensuring competent and motivated staff at all levels.
· Sponsor relevant consultancies
· Ensuring that necessary operational systems are in place in all the projects.

· Advocacy for enhanced understanding of local impact of national and 
international policies. Establish, affiliate or own institutions or companies as necessary to fulfill the objectives of the foundation.
• Reducing the burden of Diseases in the catchment area

• Poverty eradication and Community Development

• Active networking with like minded institutions and individuals nationally and globally
2.2 Identify and provide appropriate medical services for all people not withstanding his/her colour, region, race, tribe, sex, nationality and or any political belief from within and outside Mbulu District and beyond the jurisdiction of the United Republic of Tanzania.

2.3 To establish a strong independent foundation which will cultivate a good relationship within the Mbulu Diocese of Evangelical Lutheran Church in Tanzania and will be able to own, govern, receive any transfer of both tangible and intangible assets, run and secure funding of HLH and its affiliates in accordance with the values of the foundation and on behalf of the Mbulu Diocese. 
2.4 Set up, own, and administer a Christian Services Institution which shall contribute to the development of a pool of leaders and professionals of impeccable integrity and significant potential for positive influence locally and globally to secure trustworthiness, using creative, efficient, cost-effective and contextually-appropriate modes of education delivery, in collaboration with institutions of similar approach, core values, vision and mission, within and outside the territorial boundaries of the United Republic of Tanzania.

2.5 Set up and administer support training, research and other community capacity

building programmes.
2.6 Facilitate social transformation and act as a change agent for marginalized

communities through provision of services, research, training and advocacy.
2.7 Publish and disseminate appropriate written materials in the form of books,

magazines, newsletters, or otherwise as the trustees may deem necessary

towards the furtherance of the objectives of the Haydom Diaconical Foundation.
2.8 Provide on a consultancy basis or otherwise training in community

development, communication in its various sub-fields, languages, research and

evaluation, child ministry, work with poor people, disadvantaged children,

people with HIV/AIDS, computer skills, Bible and theology, culture, small-scale

business operations, and leadership and management, through short courses,

seminars, workshops, correspondence courses and conferences.
2.9 To receive and accept gifts or property of any description whether or not

subject to any trust provided that the conditions under which any such gift is

given are in conformity with the objectives of the Haydom Diaconical

Foundation
2.10 To purchase, lease, exchange, hire, or otherwise acquire both movable and

immovable vehicle/property corporeal and incorporeal, which in the opinion of

the Trustees, is to the advantage of the Haydom Diaconical Foundation

whether such acquisition is for establishment of buildings or for investment,

construction of hospital, clinic, dispensary, school, and any other construction

which the trustees may direct.
2.11 To erect buildings upon any property and from time to time impro'/e, add to, or

otherwise modify any existing building, or demolish the same or any part

thereof or let out and grant leases or other tenancies or rights in relation hereto

and to cancel or otherwise terminate any tenancy lease, servitude, or other

rights so granted.
2.12 To administer, control, preserve, own and maintain land, property and assets of

Haydom Diaconical Foundation within Mbulu District and other parts of the

United Republic of Tanzania and any other parts of the Globe.
2.13 To raise money by way of soliciting donations, grants, and gifts by securing

loans and by initiating aGtivities for income generation that are in any way

subject to the provisions of the constitution to secure payment of money to the

Haydom Diac6nical Foundation for use in the furtherance of the objectives of

the Haydom Diaconical Foundation in conjunction with other partners in any

other parts within the Globe.
2.14 To delegate to the Director / CEO to employ or terminate the services of any

person employed in professional capacity or any other capacity in the interest

of the Haydom Diaconical Foundation, and to pay such remuneration as in the

discretion of the Trustees is appropriate in the employment or termination of

service of any employee of the Haydom Diaconical Foundation or any other

officer or people who are assigned a certain duty or obligation for a given

period of time.
2.15 To insure the assets of the Haydom Diaconical Foundation against loss, theft,

fire, burglary, damage, risk and liabilities or claims of any nature or description as are reasonable or necessary in the opinion of the Trustees.
2.16 To enter into agreement or arrangement with any person or party including, but

without being Institutional ta, government bodies, international agencies, and

evangelical churches which in the opinion of the Trustees will further the

interests of the Haydom Diaconical Foundation.
2.17 To institute actions, proceedings, or defend any action or be part of any

arbitration which in the opinion of the Trustees is in the interest of the Haydom

Diaconical Foundation, and to pay the cost thereof, and to enter into any

arrangement in settlement thereof and shall also have power to engage the

services of an advocate to defend or prosecute such an action in court of law or

be any arbitrator or in other matter.
2.18 To designate banks, national or international, in which bank accounts of the

Haydom Diaconical Foundation shall be kept or maintained and to authorize a

duly appointed auditor for annual audits of all financial transactions of the foundation .
2.19 All land, buildings, equipment, cash deposits and other assets related to and used by HLH, including the Health Centers and Dispensaries under its administration, is transferred to Haydom Diaconical Foundation as the core foundation assets, effective from the first registered day of the Foundation
2.20 To the extent permitted by this constitution, the Haydom Diaconical Foundation

may, in the discretion of the Board of Trustees, acquire real and personal

property in the pursuit of its activities located beyond the territorial boundaries

of the .United Republic of Tanzania and conduct exempt activities beyond the

said territorial boundaries.
ARTICLE III
THE BOARD OF TRUSTEES

3.1 THE BOARD OF REGISTERED TRUSTEES

There shall be a Board of Registered Trustees which shall be the supreme 
policy making Board, which shall manage all the affairs of Haydom Diaconical

Foundation, and in particularly all correspondences of the Haydom Diaconical

Foundation, shall be addressed to it and shall have the power to represent the

Haydom Diaconical Foundation in any matter against the Haydom Diaconical

Foundation, and in particular in all court proceedings, it shall sue or be sued in

its corporate name as pointed out in paragraph 2.16 of Article II of this

constitution.
3.2 COMPOSITION OF THE BOARD OF TRUSTEES
(a) The Board of Registered Trustees of Haydom Diaconical Foundation, shall be constituted as herein below appearing:-
(b) For the present unless or otherwise provided by this constitution, establishing the Haydom Diaconical Foundation, the Registered Trustees shall be:-

	a. The Mbulu Diocese Bishop
	Who shall serve on permanent basis as a Founder Trustee establishing Haydom Diaconical Foundation

	b. One member fromDr Ole Halgrim Evjen Olsen Family
	- Who shall serve on permanent basis as a Founder Trustee establishing Haydom Diaconical Foundation.

	c. Two other distinguished Members from the Foundation Friends of Haydom


	- One who shall serve on permanent basis as a Founder Trustee establishing Haydom Diaconical Foundation and the other as an Institutional Trustee establishing the foundation.

	d. Two members from the Executive

Council of the ELC.:r Mbulu Diocese

(Halmashauri Kuu)
	Who shall serve in accordance with the provision of this Constitution as Institutional Trustees establishing Haydom Diaconical Foundation.

	e. One Member from CSSC
	- Who shall serve in accordance with the provision of this Constitution as Institutional Trusteesee establishing Haydom Diaconical Foundation.

	e. One member from The

local Community
	- Who shall serve in accordance with the provision of this Constitution as Individual Trustee ..

	f. Two members considered

to be Global Health Professionals .. 
	- Who shall serve in accordance with the provision of this Constitution as Individual Trustees.

	g. Two members considered to be National Health Professionals 
	- Who shall serve in accordance with the provision of this Constitution as Individual Trustees.

	h. One member from the office of the Regional Medical Officer, Manyara Region.
	- Who shall serve in accordance with the provision of this Constitution as Institutional Trustee..

	'One Co-Opted member to create

Balance in gender or any other

balance ..
	- Who shall serve in accordance with the provision of this Constitution as Individual Trustee.


.

4.3 GENERAL POWERS

All the corporate powers and the business and affairs of the Haydom

Diaconical Foundation as hereinabove stated except such as are otherwise

provided for in this constitution and in the law of the United Republic of

Tanzania shall be and are hereby vested in and shall be exercised by the

Board of Trustees. The Board of Trustees may by general resolution delegate

to companies, trust, committees, or to officers of the Tanzania Christian

Services Inc. such powers as it may see fit and necessary.
4.4 CLASSES OF TRUSTEES
There shall be three classes of Trustees of the Haydom Diaconical

Foundation.
(a) Founder trustees shall be trustees of the Haydom Diaconical Foundation who are not Institutional trustees or emeritus trustees as well as those who, at the time of or immediately prior to the adoption of this constitution, shall have been a trustee of the Haydom Diaconical Foundation.

(b) Institutional: Trustees shall be representatives of an appropriate governing body, appointed and ratified from time to time according to the provision of this constitution and the procedures adopted by the Institution 
(c) Individual Trustees shall be individual designated from time to time by the Board of Trustees, in its sole and absolute discretion.
An Institutional or Individual Trustee shall participate in all discussions of the Board of Registered Trustees and shall have all of the duties, responsibilities and privileges of founder trustees expect for
(i) The appointment evaluation, review and remuneration determination for the Haydom Diaconical Foundation and participation in other specific corporate personnel discussions of the Board, from which discussions and actions he or she shall be excused, and 

(ii) He/She shall not have the right to cast a vote for or against actions taken by the Board of registered Trustees, Haydom Diaconical Foundation.
(d) Emeritus Trustees shall be individual designated from time to time by the Board of Trustees, in it& sole and absolute discretion, from among those who have served as members or Honorary, entrusted Trustees of the "Haydom Diaconical Foundation for a period of at least two (2) years. Emeritus Trustees shall also be those individuals designated as such by the Board of Trustees and serving as such prior to the adoption of this  constitution. Emeritus Trustees shall be non-voting honorary members of the Board of Trustees invited by the Board to ordinary, extra-ordinary and general meetings of the Board of Trustees form time to time according to the policies of the Haydom Diaconical Foundation concerning Emeritus Directors. 

(e) Unless otherwise qualified in these bylaws, the term "trustees" shall refer to both founder and Institutional trustees
4.5 NUMBER AND QUALIFICATlONS
The number of Founder Trustees for the Haydom Diaconical Foundation, shall be not less than two (2) and the number of Institutional Trustee of the Haydom Diaconical Foundation shall not be more than two (5 and the Individual Trustees not more than 6), all of whom (founder, Individual and Institutional) who shall be from the Haydom Diaconical Foundation are in full accord with and have an interest in carrying out the objectives as stated in this

constitution. Each Trustee must loyal to the values of the ELCT Mbulu Diocese and the Constitution

4.6 ELECTION OF TRUSTEES
(a) Founder Trustee: Founder Trustee shall not be eligible for voting process as provided by this constitution but shall serve the Haydom Diaconical Foundation on lifetime basis. Institutional Founders (The office of the Bishop and the Foundation Friends of Haydom) shall

appoint any other person of their choice (he/she) to execute part or all other corporate duties as appointed by its Board of Trustees or other appropriate governing body. The Individual Founder shall appoint a successor upon reaching old age (at least 75 years old) but without affecting the provisions clause, the Founder Trustee shall cease to be a

Founder due to death. Any successor in title of the Individual Founder may be appointed by the surviving Trustee family or by appointment through the will of the deceased, to take over corporate powers of the deceased in accordance with the laws of Tanzania.
(b)Institutional Trustees: Institutional Trustees shall be appointed by the respective Institution, of Qualifying Partner from its Board of Trustees or other appropriate governing body on ~ rotating basis pursuant to the procedures of the Institution. Once appointed, his or her appointment shall be required to be ratified by at least a majority vote of the Founder

Trustees at the annual general meeting of the Haydom Diaconical Foundation The standards for ratification by the Board of Trustees of a proposed Institutional Trustee shall be subject to confirmation that the procedures and protocols of the Institution have been followed in presenting the applicant to the Board. The determination of the board of Trustees as to whether the protocols and procedures of the Institution have been followed in presenting the applicant to the board shall control any conflicting interpretation from the Institution or any of its other partners. A Institutional Trustee shall serve a term of four (4) years to commence upon the adjournment of the annual general meeting or in any other meeting duly convened by the Founder Trustees of the Board which the Board of Trustees may ratify the appointment. A Institutional Trustee shall be eligible for reappointment to a consecutive term as a Institutional Trustee as provided by this constitution. A Institutional Trustee shall not be eligible for election, for another period of two years following the conclusion of his or her term as a Institutional Trustee.
ORDINARY EXTRA ORDINARY AND ANNUAL GENERAL MEETING

Special meetings of the Board of Trustees may be called by or at the request of the Chief Executive Officer/Managing Medical Director, Vice-Chief Executive Officer/Managing Medical Director or any Trustee whom the Founder Trustees may appoint. The person or persons authorized to call special meetings of the Board of Trustees may fix any place, either within or without the United Republic of Tanzania, as the place for holding any special meeting of the Board of Trustees called by them. The Board of Registered Trustees may fix such other time as circumstances may necessitate the Board of Registered Trustees.
NOTICE

Notice of any ordinary, extra ordinary annual general meeting shall be given

at least fourteen (14) days previously thereto by written notice delivered

personally or mailed by registered mail to each trustee at his or her business

address, by telefacsimile, telephonic discussion, or electronic mail (e-mail). If

mailed, such notice shall be deemed to be delivered when deposited in the

United States mail in a sealed enveloped so addressed, or in Tanzania mail

with postage thereon prepaid. If notice is given by telefacsimile, such notice

shall be deemed to be delivered with the telefacsimile is sent so long as a

confirming copy of same is mailed according to the mailing provision

hereinabove. If notice is given by telephonic communication, notice shall be

deemed given upon a completed call to the Trustee or confirmed message

being received by the Trustee. If notice is given by electronic (E-mail), notice

shall be deemed given upon successful transmission so long as a confirming

copy of the message sent electronically is mailed according to the mailing

provision of this Article. An¥ Trustee may waive notice of any meeting. The

attendance of a Trustee at a'ny meeting shall constitute a waiver of notice of

such~ meeting, except where a Trustee attends a meeting for the express

purpose of objecting to the transaction of any business because the meeting

is not lawfully called or convened. A brief and concise statement of the

business to be transacted or expected to be transacted at, or the purpose of,

it shall be included with in the notice of the intended meeting. Neither all of

the business to be transacted at, nor the purpose of, any meeting of the Board

of Trustees need be all specified in the notice or waiver of notice of such

meeting.
QUORUM

A majority of the Board of Trustees shall constitute a quorum for the

transaction of business at any meeting of the board of Trustees, provided that

if less than a majority of the Trustees are present at said meeting, a majority

of the Trustees present may adjourn the meeting from time to time without

further notice. Notwithstanding the aforementioned provision of this Article,

for meetings or portions of meetings the topic of which is the review,

evaluation and remuneration of the Haydom Diaconical Foundation Chairman

or appropriate specific corporate personnel discussions of the Board, the

quorum shall be only a majo~ity of the Founder Trustees present plus the

Secretary interms of the provisions of this constitution.
4.7 MANNER OF ACTING; PROXIES

The act of two-third (2/3) of the Founder and Institutional Trustees present at

a meeting at which at least a quorum of the Board members is and remains

present shall be the act of the Board of Trustees. Action of Founder Trustees

shall be effective if taken

(i) While physically present during Ordinary, extra-ordinary and Annual

General meeting of the Board, properly noticed and convened,

(ii) Through voice vote under conditions described hereunder In the

presiding Article or

(iii) By telephonic or E-mail communication following con Iplete discussion

through either of the above described meetings or. meeting

participations so long as such method of follow-up action or decision

was consented to during the time to the meeting or meeting

participation. Proxies given by a Founder Trustee to another Founder

Trustee shall be permitted as a manner of acting on the part of the

Founder Trustees giving the proxy so long as the proxy is in writing

and the presence of a proxy held by any Founder Trustee is

announced to the Board at the commencement of the meeting during

which it is expected to be utilized. A proxy so delivered may be

general or Institutional in the authority granted to the Founder Trustee

holding it. All such proxies shall remain with the records of the meeting

to be maintained by the Secretary of the Board of Trustees.
4.8 NATURE OF MEETING PARTICIPATION

The following are suggested to be included in the board of Registered

Trustees. Three Founding members, being the Bishop of the ELCT Mbulu

Diocese, One member of the Olsen family and One member of the

Foundation Friends of Haydom, other Institutional members being Two

members from the Diocese of Mbulu, One from CSSC, One from Friends of

Haydom, One from the office of the, Regional Health Medical Officer and

Individual members being One from local Community, two global health

professionals, two National health specialists and One co-opted member to

create balance in gender or any other balance.

(a) The Bishop of Mbulu Diocese or any other person selected by the

Executive Council of Mbulu Diocese will be the Chairman of the Board of

Registered Trustees but without prejudice the content of this of paragraph

the Managing Medical Director of HLH will not be Board member but

he/she shall serve as Secretary to the Board and the present Medical

Board of ELCT Mbulu Diocese will be replaced by the Foundation of

Trustees taking over all responsibilities of the Medical Board.

(b) One or more members of th~ Board of Registered Trustees or any

committee designed by the Board of Trustees may hold or participate in a

meeting of the Board of Trustees or such committee through the use of

any means of communication by which all persons participating can hear each other at the same time, to include telephonic connection without, prejudice to the foregoing. Any other officer, member, individual, group,

donor, or representatives may attend in the meetings stated herein above

devoid of the right to vote.
4.9 VACANCIES

The Founder Trustees shall fill any vacancy occurring on the Board of

Trustees or in a directorship to be filled by reason of an increase in the

number of Officers or Office bearers. A Member elected or ratified to fill a

vacancy shall be elected or ratified for only the unexpired term of his or her

predecessor in office, or shall only execute the duties and obligations of the

Haydom Diaconical Foundation as per that single meeting.
4.10 CONTRACTS AND SERVICES

With the written consent of the Founder Trustees, the Trustees, Emeritus,

Secretary and Office bearers, officers of the Haydom Diaconical Foundation

may be interested directly or indirectly in any contract relating to or incidental

to the operations conducted by the Haydom Diaconical Foundation, and may

freely~make contracts, enter into transactions, or otherwise act for and on

behalf of the Haydom Diaconical Foundation, notwithstanding that they may

also,,.be acting a~ individuals, or as trustees of trusts, or as agents of other

persons or Haydom Diaconical Foundation, or may be interested in the same

matters as Trustees Chief Executive Officer / Managing Medical

Directorialship or otherwise; provided, however, that any contract, transaction,

or act on behalf of the Haydom Diaconical Foundation, in a matter in which

the Founder Trustees or officers are personally interested as Trustees, or

otherwise, shall be at arm's length and not violative of the proscriptions in the

Articles of this constitution against the Haydom Diaconical Foundation use or

application of its funds for private benefit: and provided further that no

contract, transaction, or act shall be taken on behalf of the Haydom Diaconical

Foundation if such contract, transaction, or act is a prohibited transaction at

the Founder Trustee. And further provided that full, adequate, accurate, and

complete disclosure of the interest of the Institutional, Emeritus Trustees,

Secretary or officer be made before any activity permitted hereunder is

commenced. In no event, however, shall any person or other entity dealing

with the Trustees, Emeritus, Trustees, Secretary or officers be obligated to

inquire into the authority of the reason why the Founder Trustees have

withheld the consent to enter into and consummate any contract, transaction,

or other action, by the Emeritlls, Institutional, Secretary and any other officer

of Haydom Diaconical Foundation
4.11 COMPENSATION

Institutional and Emeritus Trustees shall not be a paid trustee, agent, or client

of the Haydom Diaconical Foundation nor shall a Institutional Trustee or

Emeritus Trustee receive any stated salary for his or her services as such, but

by resolution of the Board or corporate policies approved from time to time by

the Board, a fixed reasonable sum for expenses of attendance, if any, may be

allowed for attendance at each meeting of the Haydom Diaconical

Foundation. The Board of Trustees shall have powers in its discretion to

contract for and to pay to Institutional and Emeritus Trustees rendering

unusual or exceptional services to the Haydom Diaconical Foundation special

compensation appropriate to the value of such services and to reimburse

Institutional and Emeritus Trustees for reasonable travel expense incurred,

required or requested by or on behalf of the Board or the Haydom Diaconical

Foundation and this mode however shall also be adopted or applied to other

officers, individuals, donor representatives etc.
4.12 REMOVAL

Prior to the completion of his or her term of service as a Trustee, any other person may be permanently excluded from membership on the Board by a two-third's (2/3) vote of all of the Founder Trustees whenever in its judgment is for the best interests of the Haydom Diaconical Foundation would be served thereby. This action may take place at any regular business meeting, provided always that the ~said Trustee has been notified of such pending

action at least thirty (30) (days prior to the meeting. Notwithstanding any provision of this article to the contrary, the removal of any Institutional Trustee shall not occur until thirty (30) days following notification of the Institution Partner from which he or she has been appointed and ratified. Such notification shall contain the reasons for such action. Such action of removal, when and if taken, shall be effective immediately. 

ARTICLE IV
ARTICLE V

5.1 NUMBER 
The required officers of the Board of Trustees of the Haydom Diaconical

Foundation shall be .. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
appointed or invited by the Founder Trustees. Notwithst2nding any other

provision contained in this Article, at any time when an officer of the Board of

Trustees reaches the age of years during a term of office, or her

term of office shall cease or be tabled before the Board for a necessary

deliberation for the interest of the Haydom Diaconical Foundation, but that

Trustee if he is a Founder Trustee, then that Trustee shall have the power at

the age of 75 to delegate part of his corporate powers to any other person for

his own behalf and thereafter, he or she shall be eligible to be elected as an

officer of the Board of Trustees. All officers of the Board of Trustees shall be

Supreme Policy making of the Haydom Diaconical Foundation.
5.2 CHAIRPERSON OF THE BOARD

The Chairperson shall supervise and direct all the business and affairs of the

Board of Trustees of the Haydom Diaconical Foundation. He or she shall

preside at all meetings of the Board of Trustees and in general shall perform

all duties as may be prescribed by the Board of Trustees from time to time.

The Chairperson shall be the principal liaison regarding matters between the

board of Trustees and the Haydom Diaconical Foundation.
5.3 SECRETARY OF THE BOARD OF REGISTERED TRUSTEES

The Managing Medical Director of HLH will be Secretary to the Board and

without prejudice to the foregoing, the Secretary of the Board of Trustees shall

keep or cause to be kept the Minutes and Records of Proceedings of the

meetings of the Board of Trustees in books and records provided for such

purpose. The Secretary of the Board of Trustees shall see that all notices are

duly given in accordance with the provisions of this constitution establishing

the Haydom Diaconical Foundation.
5.4 POWERS AND FUNCTIONS OF THE BOARD OF REGISTERED TRUSTEES

The Board of Registered Trustees shall be the supreme policy making organ

of the Haydom Diaconical Foundation and in particular it:-

(a) Shall determine the general principles, regulations and policies

governing the activities of the Haydom Diaconical Foundation.

(b) Shall consider and approve the day to day activities of the Haydom

Diaconical Foundation and any corresponding budgets in connection

with the policy of the Haydom Diaconical Foundation in accordance with Institution in accordance with the provisions of Article III, 3.2 and

3.3 of this constitution. 
(c) Shall represent the Haydom Diaconical Foundation in any judicial

proceedings and/or any other matter or transaction within or outside

the Haydom Diaconical Foundation and shall decide disputes arising

within and or against the Haydom Diaconical Foundation.

(d) Shall forthwith invest the Haydom Diaconical Foundation's funds in any

investment in which the said Registered Trustees are authorized by the

Constitution to invest and may from time to time vary such investments

for others of a like so often as they shall deem expedient and

necessary.

(e) Shall out of the Haydom Diaconical Foundation's fund payor direct to

be paid all costs and expenses of or incidental to the Haydom

Diaconical Foundation and the income thereof or the execution of any

of the Haydom Diaconical Foundation activities, duties or objectives.

(D Subject to any provision or clause of this constitution herein contained,

the administration of the Haydom Diaconical Foundation hereby

constituted and the entire control regulation management and

application of the Haydom Diaconical Foundation's funds and income

thereof, any property for the time being subject to the trustees of the

Haydom Diaconical Foundation shall be in the uncontrolled discretion

of the Registered Trustees, and may be delegated further to any other

person of their own choice.

(g) The RegJstered Trustees may delegate all or any of the power

authorities and discretion herein before conferred on them to any

department or committee. Such departments or committees(s) may

consist either or some of the Registered Trustees or some of the

Trustees together with any other person or persons not being trustees

whom the trustees may select PROVIDED THAT the trustees may at

any time revoke either wholly or partly the authorities so conferred on

any such department or committee AND PROVIDED FURTHER THAT

the registered trustees may appoint more, PROVIDED FURTHER

THAT the Registered Trustees may appoint one or more Trustees to

undertake full time duties for Haydom Diaconical Foundation and in

particular who:-

(i) Shall obtain offices, warehouses, and transport facilities on a

rental basis or to acquire similar movable and immovable

properties on an acceptable arrangement and legal basis for

carrying out the activities of the Haydom Diaconical Foundation.

(i) Shall purchase,· acquire, exchange, rent or obtain in acceptable

and legally permissible manner movable and non movable

assets which will be required and prove suitable for carrying out

the activities of the Haydom Diaconical Foundation also in an

efficient and more cost effective manner.

(ii) Shall obtain credit or overdraft and borrow such sums of money

from financial and banking institutions or charity, other

churches and donor agencies for the purpose of performing

specific functions and making legitimate pay!1lents based on

authorization of the Registered Trustees.

(v) Shall deposit and sign cheques, and withdraw sums of money

from the bank account and physical goods in warehouses to

ensure their security to avoid embezzlement money and loss of

the property or assets of Haydom Diaconical Foundation.

(h) Every power, authority, or discretion herein before or hereinafter

conferred upon the registered trustees, shall be exercised or signified

in such a manner from time to time and by such instruments as the

trustees will decide, but in all purpose and intents all the official duties

or dealings of the Haydom Diaconical Foundation shall bear the seal

in terms of Article 1, 1.2 of this constitution.

(i) The Registered Trustees will endeavour to improve the aid realization of the objectives of the Haydom Diaconical Foundation.

(j) The Board of Registered Trustees shall conclude agreements, in

particular in buying and checking or keeping the record of goods and

property and shall also be responsible for being a guarantor or counter

signatory, provided that decisions are made by a vote of majority. In

the event that a member of the board is not in a position to appear or

attend, a plenipotentiary representative recommended in writing will be

acceptable.

(k) Shall approve the financial expenses budget, members and rules and

regulations of the Haydom Diaconical Foundation particularly in

relation to finance and assets.

(I) Shall submit through its Secretary annual reports to the aid donor

state(s), organization, group, individual and any other body which falls

in the same category, but in particular to the Haydom Diaconical

Foundation which is in the United States of America a partner Haydom

Diaconical Foundation.

(m) Shall generally perform such other functions as may be necessary,

desirable, incidental, or consequential to objectives of the Haydom

Diaconical Foundation or which may contribute thereto.
5.6  POWERS AND DUTIES OF THE CHAIRMAN OF THE BOARD OF

REGISTERED TRUSTEES DURING THE MEETINGS OF THE BOARD.

(a) Shall convene and preside over meetings of the Board of Registered

Trustees of the Haydom Diaconical Foundation.

(b) Assist the Board in promoting the objectives of the Haydom Diaconical

Foundation and in mobilizing resources from bilateral and multilateral

sources for carrying out the objectives of the Haydom Diaconical

Foundation and Institution in terms of Article III 3.3 of this constitution

and to reign over operations.

(c) Undertake such other functions and exercise such powers as may be

expressly provided for inherent in this constitution with respect to the

office of Chairman of the Board of Registered Trustees or as may be

specifically requested or conferred by the Board.

(d) The Chairman of the Board of Registered Trustees may in writing invite

any person to attend and speak on any matter in relation to the running

of the Haydom Diaconical Foundation and any meeting of the Haydom

Diaconical Foundation but any person so invited shall not be entitled

to vote at that meeting. 

(e)The Chairman shall delegate powers to any other person to act on his

behalf during his absence on any matter regarding the management of

the Haydom Diaconical Foundation but final decision shall not be

made without his approval.
5.9 WITHDRAWAL AND OR CESSATION FROM THE HAYDOM DIACONICAL

FOUNDATION

Without prejudice to the general provision as regards Institutional and

Emeritus Trustees, any Trustee shall cease to take part in the activities of the

Registered Trustees of the Haydom Diaconical Foundation in case anyone of

the following circumstances occurs:-
(i) Resignation from the Haydom Diaconical Foundation of voluntary basis or transfer of Trusteeship by a legal will in the case of the Founding member from the Olsen family. 

(ii) Decision of the Board of Trustees compelling one to resign from the Board on account of failure to carry out effectively the duties and responsibilities assigned by the Haydom Diaconical Foundation au'thority. 
(iii) Expulsion by the authority on account of misconduct and unbecoming manners or breach of the constitution establishing the Board and change of religion.
(iv) Occurrence of death or incapacitation of a trustee, but save for the Founder Trustees (s) then, the provisions of Article IV Para (a) shall apply. 

(v) Failure to attend Haydom Diaconical Foundation meeting regularly and without notice or convincing and or valid grounds.  
(vi) In accordance with provisions of any other law for the time being in force and particularly if proven guilty of the offence charged.
5.10 THE RIGHT OF A TRUSTEE SHALL INCLUDE THE FOLLOWING: -
(I) To request for a renewal of trusteeship, depending the type of trusteeship he/she is serving. 
(II) To be heard on suspension or expulsion from trusteeship prior to in--depth inquiry. 
(III) To attend ordinary, annual and extraordinary meetings of the Haydom Diaconical Foundation 

(IV) To air views in support of amendment or alteration of the articles of this constitution in duly constituted Haydom Diaconical Foundation meetings.
ARTICLE VI
6.1 ELECTION APPOINTMENT AND TERM OF OFFICE

1. CHAIRMAN: The Chairman of the Haydom Diaconical Foundation shall serve the Haydom Diaconical Foundation on life time basis in his role as a Founder Trustee. Any vacancy in the office of Chairman if not caused by death, shall be filled by the Board of Trustees, at an interim basis, for that specified period only. The Chairman shall hold office until his or her successor shall have been duly elected and shall have qualified or until his death. During his term of office, the Chairman shall be a member of the Board of Trustees as Founder Trustee without considering the provisions of this constitution and convent council in terms of Article III, (3.3). However, the chairman shall be eligible for appointment as any officer of the Board of Trustees as set forth in this constitution. 
2. OTHER OFFICERS OF HAYDOM DIACONICAL FOUNDATION: The Chairman together with the Secretary (CEO) shall appoint all officers or individuals institutions, organizations etc. Each officer shall hold office until his or her successor shall have been duly appointed and shall have qualified or until death, resignation or removal in the manner provided under the established policies this constitution.
6.2 REMOVAL OF OFFICERS
Notwithstanding any provisions of this constitution to the contrary the Chairman together with the Secretary may, wherever in their judgment the best interests of the Haydom Diaconical Foundation would be served thereby,remove any officer and shall be without prejudice to the contract rights, if any, of the person so removed.  Furthermore, any officer or agent appointed by the Chairman or Secretary may be removed by the Chairman or Secretary, whenever in his or her judgment the best interests of the Haydom Diaconical Foundation would be served thereby, and such removal shall be according to the polices of the Haydom Diaconical Foundation, established from time to time and such removal shall be without prejudice to the contract rights if any,of the person so removed, and if the person so removed is a medical doctor or any other rank within that category then the By-laws so formed shall be considered during the process of removing the doctor, nurse, pharmacists, etc.
6.3 VACANCIES 

A vacancy in any office which shall be elected or appointed by the Board of

Directors or the Chairman and caused because of death, resignation,

removal, disqualification, or otherwise, may be filled by the Board of Trustees

or Chief Executive Officer / Managing Medical Director, respectively,

according to the powers granted in this constitution for the unexpired portion

of the term, if any.

6.4 CHAIRMAN

The chairman shall be the chief executive officer of the Haydom Diaconical Foundation. He is subject to the control and direction of the other Founder Trustee who is the, and shall have general charge, oversight, and direction of the operational affairs and business of the Haydom Diaconical Foundation. The Board of Trustees shall determine the duties of the Chairman and the Board shall be responsible for review and evaluation of the Chairman on a

periodic basis. The chairman shall sign cheques, with the " or any other proper officer of the Haydom Diaconical Foundation thereunto authorized by the Board of Trustees, could sign any deeds, mortgages, bonds, contracts, or other instruments, which the Board of Trustees has authorized to be executed in writing, except in case where the signing and execution thereof shall be expressly delegated by the Board of Trustees or by this constitution to some

other officer or agent, partner of the Haydom Diaconical Foundation or officer

of the Board of Trustees, or shall be required by law to be otherwise signed or executed.

The management of the foundation will be the responsibility of, and fused with, the HLH administration with the Managing Medical Director as the Foundation Director, until the Board of Trustees decides otherwise. 

FOUNDATION MANAGEMENT
The management of the foundation will be the responsibility of, and fused with, the HLH administration with the Managing Medical Director as the Foundation Director, until the Board of Trustees decides otherwise.

6.6 SALARIES

The Board of Trustees shall fix the salary if any and benefits of the employees of the Haydom Diaconical Foundation from time to time. The salaries of the other corporate officers shall be fixed from time to time by th€ Chief Executive Officer / Managing Medical Director and reported to the Board of Trustees.  No officer shall be prevented from receiving such salary by reason of the fact that he or she is also a Trustee of the Haydom Diaconical Foundation.
ARTICLE VII
CONTRACTS, LOANS CHECKS AND DEPOSITS

7.1 CONTRACTS AND INSTRUMENTS

The Board of Trustees may authorize any officer or officers, agent or agents,

to enter into any contract or execute and deliver any instrument in the name of

and on behalf of the Haydom Diaconical Foundation and such authority may

be general or confined to specific instance. The Chairman and, or any other

authorized officer of the Haydom Diaconical Foundation shall have the power

to execute and deliver on behalf of and in the name of the Haydom Diaconical

Foundation any instrument requiring the signature of an officer of the Haydom

Diaconical Foundation , except as otherwise provided in this constitution or

when the execution and delivery of the instrument shall be expressly

delegated by the Board of Trustees to some other officer or agent of the

Haydom Diaconical Foundation. Unless authorized to do so by its constitution

or by the Board of Trustees, no officer, agent or employee shall have any

power or authority to bind the Haydom Diaconical Foundation in any way, to

pledge its credit or to rende~ it liable pecuniary for any purpose or in any

amount.
7.2 BORROWING

No loan shall be contracted on behalf of the Haydom Diaconical Foundation

and no evidence of indebtedness shall be issued, endorsed or accepted in its

name, unless authorized by the Board of Trustees or a committee designated

by the Board of Trustees so to act. Such authority may be general or

confined to specific instance. Such authority may be specifically included

within other authorizations or within the approval of the annual operating and

capital budget of the Haydom Diaconical Foundation. When so authorized, an

officer may
(a) Effect loans at any time for the Haydom Diaconical Foundation

from any bank or other entity and for such loans may execute and

deliver promissory notes or other evidences of indebtedness of the

Haydom Diaconical Foundation and

(b) Mortgage, pledge or otherwise encumber any real or personal

property, or any interest therein, owned or held by the Haydom

Diaconical Foundation as security for the payment of any loans or

obligation of the Haydom Diaconical Foundation, and to that end

may execute and deliver from the Haydom Diaconical Foundation

such instruments as may be necessary or proper in connection

with such transaction.
7.3 CHECKS, DRAFTS AND OTHER FORMS OF INDEBTEDNESS

All checks, drafts, or other orders for the payment of money, notes, or other

evidence of indebtedness issued in the name of the Haydom Diaconical

Foundation, shall be signed and endorsed for the Haydom Diaconical

Foundation by the Founder Trustees or such other officer or officers, agent

or agents of the Haydom Diaconical Foundation and in such manner as shall

from time to time be determined by resolution of the Board of Registered

Trustees.
7.4 DEPOSITS

All funds of the Haydom Diaconical Foundation not otherwise employed shall

be deposited from time to time to the Haydom Diaconical Foundation's credit

in such banks or other depositories as shall from time to time be determined

by resolution of the Board of Registered Trustees, which resolution may

specify the officers, agents or trustees of the Haydom Diaconical Foundation.

who shall have the power, and the manner in which such power shall be

exercised, to make such depbsits and to endorse, assign and deliver for

collection, and deposit checks, drafts and other orders for the payment of

money payable to the Haydom Diaconical Foundation or its order.
7.5 HANDLING FUNDS

The utmost care shall be exercised by all officers and all employees in the

handling and depositing of funds of the Haydom Diaconical Foundation

Books of account shall be maintained, which books shall at all times be open

For inspection to any Founder Trustee, authorized officer, or other authorized

person. The Haydom Diaconical Foundation shall hold itself to the highest

stewardship standards with the funds and assets entrusted to the Haydom

Diaconical Foundation for the fulfillment of its Haydom Diaconical Foundation

purposes. The Haydom Diaconical Foundation shall be transparent and

accountable in all aspects of its financial transactions.
7.6 AUDITING

All financial records shall be audited annually by an independent Certified

Public Accountant based in Tanzania approved by the Board of Trustees and

its reports shall be submitted at the regular annual meeting of the Board of

Directors. Thereafter, the reports of the external auditor of the Corporation

shall be made generally available to the public and to appropriate agencies,

governmental or non-governmental. The Board of Registered Trustees shall

assure that there are adequate internal audit procedures, systems and

monitors being maintained by the Haydom Diaconical Foundation and

reported regularly to the Board through its Finance and Audit Committees.
7.7 LOANS TO TRUSTEES AND OFFICERS PROHIBITED

No loans shall be made by the Haydom Diaconical Foundation to its Trustees,

Emeritus Trustees or officers. Any Trustee, Emeritus Trustee or officer who

assents to or participates in the making of any such loan shall be liable to the

Haydom Diaconical Foundation for the amount of such loan until the

repayment thereof.
7.8 GENERAL ADMINISTRATION OF THE FINANCE

(a) The members of the Haydom Diaconical Foundation shall through subscriptions, thanks giving, donations, income generating activities, inheritance, legacies, gifts, or otherwise so that Haydom Diaconical Foundation may carry out its objectives. Haydom Diaconical Foundation shall endeavour to ask for donations within and outside Tanzania, shall work hand in hand with the partner organization in any other part in World. 

(b) The MMD / CEO shall keep books of accounts in which shall be entered all monies received whether by way of subscription, donation, thanks giving, legacies, gifts, income generating projects or otherwise from donors, member of religions groups, or other persons. Also all the payments made by the Haydom Diaconical Foundation shall be entered therein. The Registered Trustees shall appoint a qualified account/auditor who shall audit the said books of accounts. 
(c) The finances obtained shall be utilized in carrying out the objectives of the Haydom Diaconical Foundation in accordance with the directions given by the Registered Trustees of the Haydom Diaconical Foundation. 
(d) All the finances received as above explained shall be deposited by the treasurer in the name of the Haydom Diaconical Foundation in any bank as shall be determined or as proved by the Registered Trustees of the Haydom Diaconical Foundation.
(e) Administrative expenses from the Haydom Diaconical Foundation and any hired body shall be done from such finances on approval from the Registered Trustees of the Haydom Diaconical Foundation. 
(f) A Certified Public Account, or qualified/auditor shall be appointed by the Registered Trustees of the Haydom Diaconical Foundation and shall not be one among the office bearers of the Haydom Diaconical 
(g) Foundation or a member of the Committee of the Haydom Diaconical Foundation. All Hqydom Diaconical Foundation's books of accounts, records and documents shall be open to inspection by the auditor. Each year the auditor shall produce an audit report which shall be kept in the office of the Chairman or Vice Chariman of the Haydom Diaconical Foundation and other certified copies of such audit: but nevertheless any other audit may be performed within the prescribed time as shall be determined by the Registered Trustees, or any other member of the Registered Trustees who shall be appointed for that effect. 
(h) All the monies generated in any way or means by the Haydom Diaconical Foundation shall be entrusted to the Board of Registered Trustees and for the benefit of the Haydom Diaconical Foundation and not a person in his individual capacity or any private person and or body of person or group. 
(i) Unless or otherwise provided by the constitution, the signatories of the Haydom Diaconical Foundation shall be solely vested in:- 
a. The Chief Executive Officer / Managing Medical Director of the Haydom Diaconical Foundation, or the 
b. And other member who the Board of Registered Trustees may appoint in writing.
7.8.1 Without prejudice to the foregoing the constitution establishing the Haydom Diaconical Foundation, no cheque(s) or any other payments shall be effected in any bank accounts without the signature of the Chief Executive Officer / Managing Medical Director and vice Chief Executive Officer / Managing Medical Director. 
(i) The power to approve long-term and short-term plans, the annual budget or any supplementary budget, the balance sheet or any statement of accounts is invested in the Board of Registered Trustees. 
(ii) The Board of Registered Trustees shall not delegate decisionmaking and financial powers at any time to a subordinate authority below the Secretariat of the Haydom Diaconical Foundation. 
(iii) The Board of Trustees shall be entitled to a fee or sitting allowances for expenses incurred in connection with the performance of the functions or rendering of services of the Haydom Diaconical Foundation and shall pay salaries to the employees of the Haydom Diaconical Foundation 
(iv) The Board of Registered Trustees from time to time may solicit for financial support to enable the Haydom Diaconical Foundation to render its services and meet statutory and obligatory expenses. 
(v) Every financial year, a balance sheet shall be prepared showing the details of income and expenditure, assets and liabilities, and sources and uses of funds. 
(vi) Every audited balance sheet, statement of accounts and annual report shall be placed before a meeting of the Board of Trustees, and if adopted, shall endorsed as adopted and kept as a proper record of the Haydom Diaconical Foundation for that specific financial year. 

(vii) The Chairman with a written consent and or sanction from the Founder Trustees shall be in his official capacity as the executive officer of the Haydom Diaconical Foundation be qualified to ensute that all the monies received in cash or kind are properly banked to avoid any losses and misappropriation of the same.
(viii) Without prejudice to the provisions of article 7.8.1 (vii) herein above, the powers of the Secretary to act in accordance with the provisions of 7.8.1 (vii) shall be provided in the consent issued by the Founder Trustees and shall cover that particular period stipulated in the consent.
(ix) The Board of Registered Trustees shall be the sole custodian of the Haydom Diaconical Foundation funds, official seal, moveable and immovable assets, and any other assets or property acquired by the Haydom Diaconical Foundation.
7.9 ORDINARY, EXTRAORDINARY AND ANNUAL GENERAL MEETINGS

There shall be various meetings specified above shall be convened and held to take stock, deliberate, and reach pertinent decisions on constitutional, policy and operational matters, to maintain high performance, sustain ability and continuity of the Haydom Diaconical

Foundation, and these meetings shall be held by other standing committees from each department, project, programme etc, which shall submit its report to Board of Registered Trustees through the Secretary of the Haydom Diaconical Foundation. The timing of the Haydom Diaconical Foundation shall not bind the Board of Registered Trustees and always the decisions so made in the standing committees shall be by recommendations.
7.9.1 ORDINARY MEETINGS

The ordinary Meetings shall be held as often as possible and particularly to deal with common and recurrent matters arising
(i) From day to day activities of the Haydom Diaconical Foundation. 
(ii) Administration of the Haydom Diaconical Foundation.

(iii) Day to day problems or disagreement in the Haydom Diaconical Foundation, if any.

(iv) Work scedules and performance of objectives.

(v) Funds raising projects, programmes and general administration of the Haydom Diaconical Foundation.

(vi) Budget of weekly programmes of the Haydom Diaconical Foundation
7.9.2 EXTRAORDINARY MEETINGS:

a. The extraordinary Meetings shall be convened and held to

resolve emergencies of urgent and extraordinary matters on a

necessity basis and which could otherwise constrain efficient

execution of activities. Such meetings shall deal with the

following:-

(i) Policy and legal matters 

(ii) Misappropriation of funds 
(iii) Malpractice on Haydom Diaconical Foundation's donations and thanks giving.
(iv) Occurrence of extraordinary events/phenomena 
(v) Dismissal, resignation, and retirement of trustees, members, and any other personnel. 
(vi) Income generating projects
(vii) National disaster, famine, hunger and any other disaster within the community or national level
(viii) Out break of epidemic diseases
(ix) Shortage of medical equipments, medicine etc.
ANNUAL GENERAL MEETINGS:

a. Annual General Meetings shall be convened and held to take

stock, deliberate, and reach decisions particularly on the

following key issues:
(i) Amendment of the constitution

(ii) Adoption of new policies and strategies

(iv) Adoption of annual budget and plan.

(v) AcquisitiQn and disposal of immovable and non-movable

properties, in Tanzania.

(vi) Major organization and administration of Haydom

Diaconical Foundation changes, continuity, and

sustainability of the Haydom Diaconical Foundation.

(vii) Expanding the activities of the Haydom Diaconical

Foundation to other countries and or regions within the

jurisdiction of the United Republic of Tanzania East and

Central Africa as it may be desirable, by the Board of

registered Trustees.

(viii) To appoint New Trustees (in terms of the Provisions of

this Constitution).
b. Subject to the provisions of this Constitution establishing the Haydom

Diaconical Foundation, the meetings of trustees shall be held on such

occasions at such times and places and within such notice and the business

to be transacted at such meetings shall be recorded and proved in such a

manner according to rules of this statute and policies of the Haydom

Diaconical Foundation.
d. The Board of Registered Trustees shall meet in ordinary sessions one time

every year. It may meet in an extra-ordinary session if it so determines or

be convened by the Chief Executive Officer / Managing Medical Director or

Vice Chief Executive Officer I Managing Medical Director or if requested by

at least one third of its voting members
e. Decisions of the Board of Registered Trustees meeting shall normally be by

consensus.
f. Subject to the provisions of this constitution, the Board of Trustees shall

determine its own procedures, including that for the convening of its

sessions, quorum, and the conduct of business which shall always be

super-ceded by prayers, in accordance with the Christian Faith.
g. Appropriate records of the deliberations and decisions of the Board shall be

maintained by the Secretary.
ARTICLE VIII

POLICY REVIEW AND ADVISORY COMMITEES
8.1 NUMBER 
The Board of Trustees may establish one or more policy review and advisory

committees, each of which shall consist of one or more Registered Trustees

and may include officers, employees, agents or other individuals outside the

employment of the Haydom Diaconical Foundation. The members of any

such committee shall serve at the pleasure of the Board of Trustees. The

policy review and advisory committee, some or all, shall meet from time to

time at the direction of the Board of Registered Trustees for the purpose of

maintaining or gathering information or knowledge as to operations,

organization, programs, donors, sponsors, fund development, personnel and

human resources or technology applications of the Haydom Diaconical

Foundation to assisting the Board in its decision making responsibility. Such

advisory committees shall advise and assist the officers of the Haydom

Diaconical Foundation or the Board of Trustees in all matters designed by the

Board of Trustees. Each such committee may, subject to the approval of the

Board of Trustees, prescribed rules and regulations for the call and conduct of

the meetings of the committee(s) and other matters relating to its procedure.

Each such advisory committee shall be chaired by a member of the committee

selected by the vote of such committee(s) as a whole.
8.2 COMPENSATION

The members of any policy review and advisory committee shall not receive

any stated salary for their services rendered as such, but by resolution of the

Board of Trustees a fixed reasonable sum of expenses of attendance, if any,

maybe allowed for attend?nce at each regular or special meeting of such

committee. The Board of Trustees shall have power in its discretion to

contract for and.to pay to any member of an advisory committee, rendering

usual or exceptional services to the Haydom Diaconical Foundation, special

compensation appropriate to the value of such services rendered for that

purpose.
8.3 STRUCTURE

To the greatest extent practicable, these committees shall be structured to

parallel of the operational and organizational structure !)f the Haydom

Diaconical Foundation. but the Board of Registered Trustees, shall form

regulations how these standing committees are to execute their duties in

those localities they are established .
8.4 MEMBERSHIP

The membership of these committees shall be determined form time to time

by the Board of Registered Trustees after considering the desires of the

members of the Board of Trustees, the skills, talents and experience of the

members of the Board of Trustees, the other responsibilities of the members

of the executive committees.
ARTICLE IX

STANDING COMMITEES

9.1 EXECUTIVE COMMITTEE

There shall be an Executive Committee established by the Board of

Registered Trustees. The Executive Committee shall be led by the Vice Chief

Executive Officer / Managing Medical Director and any other person

appointed by the Chairman The Chairperson of the standing committee shall

be the chairman of the Executive Committee, mits meetings It shall execute

the powers and the authority of the Board in the necessary management of

the affairs of the Haydom Diaconical Foundation between ordinary, extraordinary

and annual general meetings of the Board of Directors or as

otherwise required in the By laws. The Executive Committee shall, however,

with respect to the expenditure or the commitment to the expenditure of

corporate funds, be Institutional in its authority. Notwithstanding this interim

authority, any such expenditure approval by the Executive Committee shall be

reported to the Board of Registered Trustees at its next meeting.
9.2  FINANCE AND AUDIT COMMITTEE

There'shall be a Finance aod Audit Committee established by the Board of

Trustees. The Finance and Audit Committee shall consist of the Chairman, ,

and 'at least two· (2) other Trustees as provided for in this constitution, the

Chairman, as the chief financial officer of the Haydom Diaconical Foundation

shall appoint its voting members, and any other corporate officers, as novoting

members, appointed by the Chairperson or Chairman, The Chairman,

shall elect the chairperson of the committee, The Finance and Audit

Committee shall have responsibility for assessing the processes related to the

Haydom Diaconical Foundation's risks and control environment, for the

internal control structure of the Haydom Diaconical Foundation including the

financial, operational and compliance elements, for reviewing and evaluating

the results of, or performance of the internal audit functions of the Haydom

Diaconical Foundation, for assisting the Board of Registered Trustees in

fulfilling its stewardship responsibilities over the assets of the Haydom

Diaconical Foundation , for overseeing financial reporting and recommending

to the Board of Trustees the selection of the independent external auditors for

the Haydom Diaconical Foundation, for reviewing and evaluating the annual

report of the auditors of the Haydom Diaconical Foundation and ancillary

reports related thereto, and for other functions and activities directed by the

Board of Registered Trustees.
9.3 COMPENSATION

The members of any standing committee shall not receive any stated salary

for their services as such, but by resolution of the Board of Trustees a fixed

reasonable sum of expenses of attendance, if any, may be allowed for

attendance at each regular or special meeting of such committee. The Board

of Trustees shall have power 'in its discretion to contract for and to pay to any

member of a standing committee, rendering unusual or exceptional services

to 'the Corporation, special compensation appropriate to the value of such

services.
ARTICLE X
10.1 OTHER COMMITEES
The Board of Trustees shall from time to time appoint other committees and

task forces from among the Trustees and appropriate corporate officers to

assist it in understanding and monitoring the substantive operations of the

Haydom Diaconical Foundation and its programs, issues before the Board,

structure and organization of the Board, Board policies and procedures, or

any other matters within the general powers and responsibilities of the Board

of Registered Trustees.
ARTICLE XI
11.1 VOTING UPON SHARES OF OTHER CORPORATIONS
Unless otherwise ordered by the Board of Trustees, the Chairman and, shall

have full power and authority on behalf of the Haydom Diaconical Foundation

to vote either in person or by proxy at any meeting of Trustees any

organization in which the Haydom Diaconical Foundation may hold shares or

interest and at any such meeting may possess and exercise all of the rights

and powers incident to the ownecship of such shares, property assets which,

as the owner thereof, the Corporation might have possessed and exercised if

present, The Board of Trustees may confer like powers upon any other person

and may revoke any such powers as granted at its pleasure.
ARTICLE XII
12.1 FISCAL YEAR
The fiscal year of the Haydom Diaconical Foundation shall commence on

...... January 1st •••••••••••••• of each year and end on ... December 3Ist. 
ARTICLE XIII

13.1  PROHIBITION AGAINST SHARING IN HAYDOM DIACONICAL

FOUNDATION'S EARNINGS
No Trustee, officer, employee, committee member, or person connected with

the Haydom Diaconical Foundation, or any other private individual shall

receive at any time any of the net earnings or pecuniary profit from the

operations of the Haydom Diaconical Foundation, provided that this shall not

prevent the payment to any such person of such reasonable compensation for

services rendered to or for the Haydom Diaconical Foundation in effecting

any of its purposes as shall be fixed or approved by the Board of Trustees;

and no such person or persons shall be entitled to share in the distribution of

any of the Haydom Diaconical Foundation assets upon the dissolution of the

Haydom Diaconical Foundation.
ARTICLE XIV
14.1 WAIVER OF NOTICE

Whenever any notice whatever is required to be given under the provisions of

this constitution or under the provisions of the any Articles of this Haydom

Diaconical Foundation or under the provisions of the law under which the

Haydom Diaconical Foundation is organized, waiver thereof in writing, signed

by the person or persons entitled to such notice, whether before or after the

time stated therein, shall be deemed equivalent to the giving of such notice.
ARTICLE XV
15.1  INDEMNIFICATION OF OFFICERS, TRUSTEES, EMPLOYEES AND AGENTS 
(a) The Haydom Diaconical Foundation may indemnify any person who was

or is a party, or is threatened to be made a party to any threatened,

pending or completed action, suit or proceeding, whether civil, criminal,

administrative or investig~tive (other than an action by or in the right of

the Haydom Diaconical Foundation ) by reason of the fact that he or she

is or was a Trustee, officer, employee or agent of the Haydom Diaconical

Foundation, or who is or was serving at the request of the Haydom

Diaconical Foundation as a Trustee, officer, employee or agent of

another Haydom Diaconical Foundation or organization, partnership,

joint venture, trust or other enterprise, against expenses (including

attorneys' fees), judgments, fines and amounts paid in settlement actually

and reasonably incurred by such person in connection with such action,

suit or proceeding, if such person acted in good faith and in a manner he

or she reasonably believed to be in, or not opposed to, the best interests

of the Haydom Diaconical Foundation, and, with respect to any criminal

action or proceeding, had ng reasonable cause to believe his or her

conduct was unlawful. The termination of any action, suit or proceeding

by judgment, order, settlement, conviction, or upon a plea of nolo

contendere or its equivalent, shall not, of itself, create a presumption that

the person did not act in good faith and in a manner which he or she

reasonably believed to be in or not opposed to the best interests of the

Haydom Diaconical Foundation or, with respect to any criminal action or

proceeding, that the person had reasonable cause to believe that his or

her conduct was unlawful.

(b) The Haydom Diaconical Foundation may indemnify any person who was

or is a party, or is threatened to be made a party to any threatened,

pending or completed action or suit by or in the right of the Haydom

Diaconical Foundation to procure a judgment in its favor by reason of the

fact that such person is or was a Trustee, officer, employee or agent of

the Haydom Diaconical Foundation or is or was serving at the request of

the Haydom Diaconical Foundation as a director, officer, employee or

agent of another Corporation, partnership, joint venture, trust or other

enterprise, against expenses (including attorneys' fees) actually and

reasonably incurred by such person in connection with the defense or

settlement of such action or suit, if such person acted in good faith and in

a manner he or she reasonably believed to be in, or not opposed to, the

best interests of the Haydom Diaconical Foundation, provided that no

indemnification shall be made in respect of any claim, issue or matter as

to which such person shall have been adjudged to be liable for

negligence or misconduct in the performance of his or her duty to the

Haydom Diaconical Foundation, unless, and only to the extent that the

court in which such acti~n or suit was brought shall determine upon

application that, despite the adjudication of liability, but in view of all the

circumstances of the case, such person is fairly and reasonably entitled to

indemnity for such expenses as the court shall deem proper.

(c) To the extent that a Trustee, officer, employee or agent of the Haydom

Diaconical Foundation has been successful, on the merits or otherwise,

in the defense of any action, suit or proceeding referred to in subsections

(a) and (b), or in defense of any claim, issue or matter therein, such

" person shall be indemnified against expenses (including attorneys' fees)

actually and reasonably incurred by such person in connection therewith.

(d) Any indemnification under subsections (a) and (b) (unless ordered by a

court) shall be made by the Haydom Diaconical Foundation only as

authorized in the specific case, upon a determination that indemnification

of the director, officer, employee or agent is proper in the circumstances

because he or she has met the applicable standard of conduct set forth in

subsections (a) or (b). Such determination shall be made (1) by the Board

of Registered Trustee by a majority vote of a quorum consisting of

Trustees who were not parties to such action, suit or proceeding, or (2) if

such a quorum is not obtainable, or even if obtainable, if a quorum of

disinterested directors so directs, by independent legal counsel in a

written opinion, or (3) by the members entitled to vote, if any.

(e) Expenses incurred in defending a civil or criminal action, suit or

proceeding may be paid by the Haydom Diaconical Foundation in

advance of the final disposition of such action, suit or proceeding, as

,Ruthorized by the Board of Trustees in the specific case, upon receipt of

an undertaking by or on behalf of the Trustees, officer, employee or agent

to repay such amount, unless it shall ultimately be determined that he or

she is entitled to be indemnified by the Haydom Diaconical Foundation

as authorized in this constitution.

(f) The indemnification provided by this Article shall not be d'3emed exclusive

of any other rights to which those seeking indemnification may be entitled

under any bylaw, agreement, vote of members of disinterested Trustees,

or otherwise, both as to action in his or her official capacity and as to

action in another capacity while holding such office, and shall continue as

to a person who has ceased to be a Trustee, officer, employee or agent,

and shall inure to the benefit of the heirs, executors and administrators of

such a person.

(g) The Haydom Diaconical Foundation may purchase and maintain

insurance on behalf of any person who is or was a Trustee, officer,

employee or agent of the Haydom Diaconical Foundation or who is or

was serving at the reque~t of the Tanzania Christian Services Inc. as a

Trustee, officer, employee or agent of another Haydom Diaconical

Foundation, partnership, joint venture, trust or other enterprise or entity,

against any liability asserted against such person and incurred by such

person in any such capacity, or arising out of his or her status as such,

whether or not the Haydom Diaconical Foundation would have the

power to indemnify such person against such liability under the provisions

of this constitution.

(h) For purposes of this Article, references to "the Haydom Diaconical

Foundation "shall include, in addition to the surviving Haydom Diaconical

Foundation ,the Institution, any merging Haydom Diaconical Foundation

(including any Haydom Diaconical Foundation having merged with a

merging Haydom Diaconical Foundation .) absorbed in a merger which, if

its separate existence had continued, would have had the power and

authority to indemnify its trustees, officers, employees or agents, so that

any person who was a Trustees, officer, employee or agent of such

merging Haydom Diaconical Foundation or was serving at the request of

such merging Tanzania Christian Services Inc. as a Trustee, officer,

employee or agent of another Haydom Diaconical Foundation ,

partnership, joint venture, trust or other enterprise or entity, shall stand in

the same position under the provisions of this Article with respect to the

surviving Haydom Diaconical Foundation, organization as such person

would have with respect to such merging organization if its separate

existence had continued.

(i) For purposes of this Article, references to "other enterprises" shall include

-employee oenefit plans; references to "fines" shall include any excise

taxes assessed on a person with respect to an employee benefit plan;

and references to "serving at the request of the Haydom Diaconical

Foundation" shall include any service as a Trustee, officer, employee or

agent of the Haydom Diaconical Foundation which imposes duties on, or

involves services by such Trustee, officer, employee, or agent with

respect to any employee benefit plan, its participants, or beneficiaries. A

person who acted in good faith and in a manner he or she reasonably

believed to be in the best interests of the participant and beneficiaries of

an employee benefit plan shall be deemed to have acted in a manner "not

opposed to the best interests of the Haydom Diaconical Foundation "as

referred to in this Article.

This constitution may be altered, amended, or repealed and new Bylaws may

be adopted on recommendation of at least two (2) founder Trustees upon at

least thirty (30) days' notice by a resolution in writing, setting forth such

amendment or amendments, and securing its adoption at any Board meeting

by a vote of two-thirds (2/3) of all of the Registered Trustees and any other

Trustees attending the meeting who shall be given the mandate to vote by the

Founder Trustees.
DISSOLUTION

The Trust may be dissolved by a extra ordinary resolution passed by two third

(2/3) of the members present at the meeting, provided that 90days notice has

been communicated to the members thereof. All assets remaining in the trust

upon dissolution shall be handed over to a legal entity as decided by a

resolution passed by two third (2/3) of the members present at the same

meeting. This legal entity must share the principal objectives of the trust and

which shall act in accordance with the provisions of the laws of the land in

handling and or dealing with assets of a dissolved entity.
ARTICLE XVII

17.1 TENURE FOR OFFICE BEARERS

a) The Founder Trustees shall serve as permanent office bearers and hold

the positions of the Chairman and, and they shall decide to step down on

the basis of resignation, voluntary retirement, incapacitated and in

accordance with the provisions of this constitution establishing the

Haydom Diaconical Foundation.

b) Without prejudice to the provisions of article 17 (a) here in above the

decision to relinquish office bearers shall be made in an extraordinary

meeting of the Board of Registered Trustees during constituted with all

trustees attending and shall do so upon a prior in depth enquiry where the

office bearer concerned was given an adequate opportunity to be heard.
17.2 IMMUNITY

The Registered Trustees and other office bearers of the Haydom Diaconical

Foundation shall enjoy the foll,owing immunities:-

a) Legal. immunity for acts performed by them in good faith in their official

capacity (including their spoken and written words or within their

responsibilities and duties. This immunity shall continue to be granted to

them even after they have ceased to hold the position of Trustee and

office of the Haydom Diaconical Foundation.

b) In the execution of the duties and obligation of the Haydom Diaconical

Foundation and Powers hereof, no Trustees shall be liable for any loss to

the Haydom Diaconical Foundation funds arising in consequence of the

failure, depreciation or loss of any investments made in good faith, or any

other matter or things except willful and individual fraud and wrong doing

on part of who sought to be made liable and acting contrary the provisions

of the constitution establishing Haydom Diaconical Foundation.
17.2.1 DISPUTE SETTLEMENT IN THE BOARD OF THE REGISTERED

TRUSTEES

Any dispute that may arise among the Registered Trustees of the

Haydom Diaconical Foundation regarding the interpretation or

application of this constitution shall be amicably settled between

themselves.

ARTICLE XVIII

a. The Common Seal of the Haydom Diaconical Foundation shall be retained

under the lock and key in the office of the Founder Trustees and shall only

be affixed to any instrument in the presence of at least one Trustee who

shall countersign the affixing of such seal by endorsement of his/her

signature on the instruments.

b.W ithout prejudice to the provisions of the above, the Secretary of the

Haydom Diaconical Foundation shall have mandate or power to use the

rubber stamp of the Haydom Diaconical Foundation, without any other

Trustee to counter sign in any matter which needs an immediate attention

for the benefit of the society and shall put in writing the reasons, grounds,

behind the affixation of the same.

ARTICLE XIX
The following are the names of the Trustees of the Haydom Diaconical

Foundation who shall sign the declaration form hereunder for the

establishment of Haydom Diaconical Foundation.
SIGNATURE OF THE PERSON TAKING THE DECLARATION
This Declaration is made

and subscribed by the said

SIGNATURE OF PERSON

MAKING THE DECLARATION
Add signatures
WE DO SOLEMNLY declare that the particulars contained in this document are true

and correct to the best of our knowledge. AND WE make this Declaration Conscientiously believing the same to be true and correct to the best of our knowledge
Who have been identified to me by  . . . . . . . . . . . . . . . . .. .The latter being
Known to me personally in my presence this ……… day of …………… 2009

BEFORE ME:
………………………………………..

COMMISSION OF OATHS

