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AMENDED ON 7 SEPTEMBER 2010
EUROPEAN HUMANITIES UNIVERSITY TRUST FUND

TERMS OF REFERENCE

PREAMBLE
WHEREAS the European Humanities University (hereafter EHU) is currently the only independent Belarusian university offering academically free and critical education and allows its students to express themselves freely without political interference, thereby having unique symbolic value,
WHEREAS in 2004 Belarusian authorities decided to revoke the EHU’s teaching license, forcing the University to move to neighbouring Lithuania and opening its doors as a university-in-exile in Vilnius in 2005,
WHEREAS the international community cannot allow for a university to be forced to close down for offering independent education, and therefore has expressed wide political and financial support for the EHU to continue its mission in exile,
WHEREAS the EHU is not currently self-sustainable, and exists today thanks to the support and financial contributions from Donors,

WHEREAS in response to the need of continous and coordinated support to the EHU the idea of a dedicated multi-donor Trust Fund, to be managed by the Nordic Council of Ministers (hereafter NCM) and working in close cooperation with the newly established EHU Governing Board, has been put forth in order to ensure sound financial governance and transparency,

the Trust Fund shall be established according to these Terms of Reference and with the aim of supporting the EHU as long as the current situation prevails, and to help the University towards self-sustainability in the long-term.
1. NAME OF THE TRUST FUND

The name of the Trust Fund is The European Humanities University Trust Fund. 
2. ESTABLISHMENT AND MANAGEMENT OF THE TRUST FUND

The Trust Fund is established and managed by the Nordic Council of Ministers (Nordisk Ministerråd), Ved Stranden 18, DK-1601 København K. The NCM is the legal entity representing the Trust Fund.

The Trust Fund is established as of the date of which these Terms of Reference are approved by the NCM. These Terms of Reference shall thereupon enter into force. 

3. PURPOSE OF THE TRUST FUND AND ITS RELATIONSHIP WITH THE EUROPEAN HUMANITIES UNIVERSITY
The purpose of the Trust Fund is to raise, accept and to make use of funds provided by Donors for the European Humanities University while situated in Vilnius, with the aim to the EHU becoming self-sustainable in the future. In the event of the return of the EHU to Belarus, the Trust Fund may continue to provide funds to the EHU for an interim period.

The Trust Fund is in charge of raising funds and disbursing them to the EHU, coordinating Donor efforts to do so, and reporting to Donors on these activities. These efforts are based on long-term as well as annual plans and budgets prepared and approved exclusively by the EHU itself.

4. RESOURCES
The resources of the Trust Fund shall consist of:

a) amounts accepted for inclusion in the Trust Fund pursuant to Sections 4.2-4.7.1.

b) income derived from investments of the resources of the Trust Fund in accordance with Section 4.8.
Any country, organization, company or natural person may donate funds (a "Donor" and "Donation", respectively) to the Trust Fund in accordance with the purpose. A donation may be done through a Donation Agreement or directly online. The minimum amount of a Donation Agreement shall be equal to at least EUR 1,000 if the Donation is a one time contribution, or EUR 5,000 per year for longer-term Donations. There is no minimum for online donations.
The Trust Fund Manager (see Section 7) may refuse prospective Donations including but not limited to situations where such Donations will not fall within the purpose of the Trust Fund or if the legitimacy of the prospective Donor cannot be confirmed.

When a Donation Agreement is applied, the Trust Fund Manager shall furnish the Donor with the following:

a) a standard Donation Agreement, which sets out the terms of the Donation and which inter alia shall specify the amount committed, the currency, the year or years of such Donations (see Annex 1);

b) the manner in which payments of Donations shall be made to the Trust Fund.

If necessary, the standard Donation Agreement may be replaced by another agreement text agreed upon between the Donor and the Trust Fund Manager. 

By entering into a Donation Agreement or contributing funds online, the Donor shall be deemed to accept the application of these Terms of Reference to the resources contributed under such Donation Agreement.

The Trust Fund disburses funds to the European Humanities University pursuant to these Terms of Reference and in accordance with the EHU annual budgets prepared and approved by the EHU Governing Board. Funds are transferred from the Trust Fund to the EHU in two annual prepayments. If the Governing Board amends the budget during the course of the year, the Trust Fund may execute additional disbursements accordingly. An audited annual report for the period October 1 – September 30 and a non-audited interim report for the period October 1 – March 31 are a prerequisite for all disbursements from the Trust Fund to the EHU 

Generally, Donations may not be earmarked for any specific purpose and Donations may be used at the discretion of the Trust Fund in fulfilment of the purpose of the Trust Fund and in accordance with the list of eligible costs, which are a part of these Terms of Reference as Annex 2. The Trust Fund and the EHU will jointly develop forms of Donor recognition in order to ensure the visibility of Donors and to enhance long-term cooperation among the EHU, the Donors, and the Trust Fund. 
4.1.1 Earmarking of a Donation might be accepted if this serves the purposes of the EHU. Approval by the NCM Secretary General after consultation with the Advisory Committee and approval by EHU Governing Board is required for the Trust Fund to accept earmarked Donations. The overhead is different for non-earmarked and earmarked funding, cf. clause 5.2 below.  

Donations are managed by the NCM according to its regular financial procedures, which include placing funds to high-interest bank accounts when possible. Revenue from such bank accounts shall be added to the resources of the Trust Fund. 

Reporting to the Donors on the use of the Trust Fund disbursements by the EHU shall take place by two reports per year, a full, audited annual report after the completion of each academic year (October 1 – September 30) and a non-audited interim report per half year (October 1 – March 31). The structure of the reports is based on the budget structure of the EHU (see Annex 4) and the reports are the same for each Donor.
Reporting to the Donors on the use of the overheads by the Trust Fund shall take place by two reports per year, a full, audited annual report after the completion of each academic year of the EHU (October 1 – September 30) and a non-audited interim report per half year (October 1 – March 31). The reports are the same for each Donor. 
If Donors require specific additional reporting, the Trust Fund has a right to charge for such additional reports.
5. COMPENSATION FOR MANAGING THE TRUST FUND

To cover the actual costs of managing the Trust Fund, the NCM shall deduct an overhead as a percentage of all Donations.

The overhead percentage is set to 7% for non-earmarked Donations and 12 % for earmarked Donations. 
In case the overheads deducted exceed the actual management costs, the overheads not used will be added to the resources of the Trust Fund for further disbursement to the EHU.  
In 2013, the NCM will reassess the need for management costs in connection with the assessment of the Trust Fund, and inform the Assembly of Donors about a possible new overhead percentage needed for upcoming years. This procedure will be repeated at the end of each period of operation, if the Trust Fund continues its operations.

6. ACCOUNTS AND AUDITING

The accounts of the Trust Fund shall be kept in EUR and DKK in accordance with regular NCM accounting principles. 

The Trust Fund (amounts disbursed to the EHU and the use of the overheads) shall be audited by National Danish Audit as described in 4.10.
The use of the funds disbursed to the EHU shall be audited by an accredited Lithuanian auditor as described in 4.9.
In accordance to the fiscal year of the NCM, the fiscal year of the Trust Fund shall be the calendar year. For the benefit of Donors, narrative and financial reports shall be prepared according to the academic and fiscal year of the European Humanities University (October 1 – September 30), as described in 4.9 and 4.10.
In order to perform audit according to Donors’ financial regulations, all Donors have the right for access to the accounts of the Trust Fund after informing and coordinating with the NCM. If such procedures require additional resources, Donors may have to compensate the costs.
7. THE ASSEMBLY OF DONORS

The Trust Fund shall hold an Assembly of Donors (the “Assembly”) annually. The Assembly is open to all current and prospective Donors. Only current Donors have the right to vote, cf. clause 7.4.1 below.
The Trust Fund Manager shall call the Assembly together so that the Assembly is held by June 30 the latest every year. The Trust Fund Manager shall send invitations to the Assembly of Donors meeting at least 21 days before the meeting. There is no additional requirement of quorum. The Assemblies shall be held at the NCM Secretariat or in other places agreed upon between the Trust Fund Manager and Donors willing to host an Assembly.  

The Assembly shall discuss Donor coordination, fundraising and any other matters related to the Trust Fund. 

Every second year the Assembly shall appoint the members of the Advisory Committee for a two-year term (see Section 8). 
7.1.1 The Assembly shall elect the members of the Advisory Committee by consensus. If consensus is not possible, the decision will be taken by a vote, in which Donors that have contributed at least 20,000 EUR to the Trust Fund can participate. Each full 20,000 EUR is one vote. Donors may vote by a written, dated and duly signed power of attorney. The power of attorney may only be granted to another Donor.
The amount of votes per Donor in electing the members of the Advisory Committee is determined by Donations disbursed between May 1 and April 30 preceding the Assembly where the decision is to be taken. 

Members of the Advisory Committee, members of the EHU Governing Board and the EHU Part-Owners, and representatives of the NCM (including the Trust Fund Manager) as responsible for the management of the Trust Fund have a permanent right to be present and to speak at the Assembly meetings. They do not have voting rights. 

The Trust Fund Manager may invite representatives of governments, inter-governmental organisations, Donors, or other institutions or entities to attend meetings of the Assembly as observers and/or to represent their views to the Assembly. 

Extraordinary meetings of the Assembly may be called by the Trust Fund Manager at any time.

At each regular meeting of the Assembly, its members shall elect a participant of them as chair, to hold office until the next regular meeting.

The Trust Fund Manager, or a person appointed by him/her, is obliged to keep minutes of the meetings of the Assembly. The minutes must be approved by the chair of the Assembly and by two scrutinizers of the minutes appointed by the meeting for that purpose. An Assembly representative who disagrees with an Assembly resolution is entitled to have his opinion recorded in the minutes. The Trust Fund Manager shall preserve the minutes in a secure fashion.

The Assembly may draw up rules of procedure governing the performance of its duties and its tasks in accordance with these Terms of Reference.

Donors participating in the meetings of the Assembly are not entitled to travel costs, accommodation, per diems or remuneration from the Trust Fund. 
8. THE ADVISORY COMMITTEE

The Trust Fund shall have an Advisory Committee consisting of three to five members, holding office for two years. The members are elected by the Assembly of Donors as described above. Each member may serve for a maximum of two consecutive terms, i.e. altogether four years. The Advisory Committee may invite permanent observers to join the Committee. A member may choose to resign without notice.
The tasks of the Advisory Committee are to advise the Trust Fund Manager on matters related the activities of the Trust Fund as described in 3.2, including review of the effectiveness of fundraising and Donor coordination. The mandate of the Advisory Committee is restricted to the Trust Fund and thereby does not include advising the EHU itself.
Advisory Committee meetings are held at least twice a year. One of the Advisory Committee meetings shall be held in connection with the regular annual Assembly of Donors meeting by June 30 the latest every year. The meetings of the Advisory Committee shall be held at the NCM Secretariat or elsewhere as agreed between the chair of the Advisory Committee and Trust Fund Manager. If necessary, the Advisory Committee may meet and establish its recommendations through teleconference, e-mail or other means of communication. This may also be done in between the two annual meetings. 
The Advisory Committee meeting shall constitute a quorum when more than half of the members are present. In the event that a quorum is not formed, the resolutions passed on such meeting shall be subject to the subsequent written approval of the minutes of meetings and other records referring to the resolutions by a majority of the Advisory Committee members. 

The Trust Fund Manager, a representative appointed by the EHU Governing Board, and a representative of the NCM (in addition to the Trust Fund Manager), have a permanent right to take part in and to speak in the Advisory Committee meetings. They do not have voting rights.
The Advisory Committee shall strive to give its advice unanimously. If this is not possible, recommendations are passed by a simple majority of votes.
The Trust Fund Manager, or a person appointed by him/her is obliged to keep minutes of the meetings of the Advisory Committee. The minutes must be approved by all Advisory Committee members. An Advisory Committee member who disagrees with a board recommendation is entitled to have his/her opinion recorded in the minutes. The Trust Fund Manager is obliged to preserve the minutes in a secure fashion.

The Advisory Committee may draw up rules of procedure governing the performance of its duties and its tasks in accordance with these Terms of Reference. 

The Advisory Committee members are entitled to travel costs (economy class) and accommodation being covered by the Trust Fund for the meetings. They shall not be entitled to remuneration or per diems.
9. THE TRUST FUND MANAGER

The NCM shall appoint a Trust Fund Manager with the tasks described in clause 9.1.1- 9.1.8 below.
The Trust Fund Manager shall prepare the annual budget of the Trust Fund for approval by the Secretary General of the NCM after due consultation with the Advisory Committee. The annual budget of the Trust Fund includes disbursements to the EHU and the NCM costs for managing the Trust Fund. The budget for disbursements to the EHU are based on annual budgets approved by the EHU Governing Board  in line with a 5-year financial plan.
The Trust Fund Manager shall prepare the annual report of the Trust Fund for approval by the Secretary General of the NCM after due consultation with the Advisory Committee. The annual report of the Trust Fund shall refer to the EHU annual audited reports.
The Trust Fund Manager shall prepare the payments of funds twice a year from the Trust Fund to the EHU. The payments are based on the budgets and reports described in Section 4.
The Trust Fund Manager shall liaise with the EHU , the Donors, and prospective Donors.
The Trust Fund Manager shall coordinate the fundraising efforts to the Trust Fund together with the EHU, the Advisory Committee and representatives of other Donors, especially to identify and attract prospective Donors.
The Trust Fund Manager shall prepare the meetings of the Advisory Committee and of the Assembly of Donors, and organize the practical arrangements of such meetings.
The Trust Fund Manager shall ensure visibility of the Donors’ contributions by ensuring that a full list of Donors are published on the EHU and EHU Trust Fund websites, and that the major Donors are mentioned with name and logo in publications related to the Trust Fund and to the activities of European Humanities University.
The Trust Fund Manager shall carry out such other functions as may be necessary for the efficient administration of the Trust Fund. 

The NCM and the Trust Fund Manager may adopt such operating procedures, not inconsistent with the Terms of Reference, as shall be considered necessary or appropriate for the efficient administration of the Trust Fund.
The terms and conditions of the appointment of the Trust Fund Manager shall be governed by a separate agreement between the NCM and the Trust Fund Manager.
If necessary, the NCM may appoint additional staff to aid the Trust Fund Manager, in order to implement the activities of the Trust Fund as described in these Terms of Reference. 

10. FRAUD AND CORRUPTION

Regular NCM regulations to prevent irregularity, fraud or corruption shall be applied to the Trust Fund and  to the use of the resources of the Trust Fund. Without limiting the generality of the foregoing, the Trust Fund Manager shall ensure that the provisions of this Section also apply to the EHU as the recipient of resources from the Trust Fund, as well as to the employees, contractors, subcontractors and agents of the EHU. An explicit reference to these provisions shall be included in the Grant Agreements between the Trust Fund and the EHU. EHU shall be required to include similar provisions in all of its agreements with its contractors, subcontractors and agents funded with resources of the Trust Fund.

All cases of irregularity, fraud or corruption shall be reported by the Trust Fund Manager to the Secretary General of the NCM and to the Advisory Committee. Any costs and expenses incurred by the NCM relative to actions due to suspected acts of irregularity, fraud or corruption, including the costs and expenses of an independent investigator, shall be compensated from the Trust Fund within the limits of the overheads.

10.1 If the Secretary General of the NCM concludes, based on investigations set out in Section 10.2. that sufficient evidence has been found to substantiate the reported act of fraud corruption and/or irregularities by the EHU or any of its employees, contractors, subcontractors or agents, the Secretary General shall consult the Advisory Committee and the EHU Governing Board as to weather terminate the respective Grant Agreement. Based on these consultations the Secretary General may decide to terminate the respective Grant Agreement. In such event and to the extent possible, the Trust Fund Manager shall institute such procedures as are necessary or appropriate to seek the recovery of the resources of the Trust Fund related to such fraudulent or corrupt behaviour or practice.

Any amounts of the Trust Fund recovered on the basis of Section 10.3. shall be added to the resources of the Fund.

11. GOVERNING LAW AND DISPUTE RESOLUTION

The laws of Denmark shall be applied to the Trust Fund and its activities, including the Donation Agreements with Donors, and the Grant Agreements with EHU, unless otherwise agreed upon between the NCM and the Donor.
In the case of a dispute over Agreements signed on the basis of these Terms of Reference between the NCM and a Donor, or between the NCM and the EHU, the Trust Fund Manager shall, after due consultation with the Advisory Committee, direct all efforts to settle such disputes amicably through negotiations between the parties concerned, and outside of court. If such negotiations are not successful within 30 days after a written request for negotiations has been made, disputes shall be settled by the court of the City of Copenhagen in Denmark.

12. MILESTONES AND TERMINATION

The Trust Fund shall remain in force until 31 December 2013. The Trust Fund Manager will prepare an assessment of the work of the Trust Fund to the Advisory Committee and Assembly of Donors for their meetings to be held by 30 June 2013.. 

Based on the assessment set out in Section 12.1, the Assembly of Donors shall make a proposal to the NCM on the termination or extension of the Trust Fund, including a new milestone (if applicable).

The NCM can decide to terminate the Trust Fund at any time after due consultation with the Advisory Committee and the EHU Governing Board. 

Upon termination of the Trust Fund the following provisions shall apply with respect to the resources of the Trust Fund; 

a) The NCM shall forthwith cease all activities relating to such resources except for those incidentally to the orderly preservation of such resources and the direct or contingent obligations to which they may be subject.

b) Subject to subsection (c) below the the NCM shall distribute the total net assets of the Trust Fund (total net assets of the Trust Fund as shown on the accounts of the Trust fund as of the date of termination) to the Donors in proportion to the Donations from the 12 months preceding the date of termination. 

c) No distribution shall be made until all liabilities of the Trust Fund (including payments due to NCM) shall have been discharged or provided for and until the NCM has decided that such distribution should be made. Any distribution to a Donor shall be subject to prior settlement of all outstanding claims by NCM against such Donor in respect of its Donation.  

d) Until the final distribution of the assets of the Trust Fund, all rights and obligations of the NCM and of the Donors under these Rules and the relevant Donor Agreement shall continue unimpaired.
13. AMENDMENTS
Amendments to these Terms of Reference can only be adopted by the NCM. If the NCM decides to initiate amendments, it shall consult the Advisory Committee and the EHU Governing Board before adopting the amendments.

The Assembly of Donors, the Advisory Committee and the EHU Governing Board, independently or together, have the right to initiate amendments to these Terms of Reference by sending a written proposal to the the Trust Fund Manager.
ANNEX 1  - PROVISIONS OF DONATION AGREEMENT

A. Form of Letter by Donor to Secretary General of the Nordic Council of Ministers

[LETTERHEAD OF DONOR]

Dear Sir,

I am writing to acknowledge your communication regarding the establishment by The Nordic Council of Ministers (the "The Nordic Council of Ministers") of The European Humanities University Trust Fund (the "Trust Fund") and the entry into force of the Terms of Reference of the Trust Fund.

1. I am pleased to confirm that [name of country or organization] wishes to make a Donation to the Trust Fund  in accordance with the Terms of Reference in the aggregate amount of [ ] EUR/ other freely convertible currency on the basis of domestic laws and regulations and in accordance with annual budgetary appropriations.

2. To the extent it is available by legislative action the Donation will be paid in cash/in non interest bearing promissory notes in EUR/other freely convertible currency in one or more instalments during the period of calendar year(s) [ ] [ ], or in instalments which allow a faster encashment at the request of The Nordic Council of Ministers by notice in writing delivered to us at least 60 days before the date on which such payments are due.

3. I confirm that the terms used herein have the meaning attributed to them in the Terms of Reference .
Sincerely yours,

B. Form of Reply by the Secretary General of The Nordic Council of Ministers

[LETTERHEAD OF THE NORDIC COUNCIL OF MINISTERS]

Dear Sir,

Thank you for your letter of _____________ concerning your contribution to The European Humanities University Trust Fund  in the aggregate amount of ________ [EUR].

This is to confirm that The Nordic Council of Ministers will be pleased to accept this contribution for inclusion in the Trust Fund  pursuant to the Terms of Reference governing the Trust Fund.

Sincerely yours,

[Secretary General]
ANNEX 2 - ELIGIBLE COSTS

The following, among others, shall be considered eligible costs to which the Donations may be used by the EHU:

Salaries, including income taxes and social security payments

· Faculty (teachers)

· Administrative staff

Scholarships to students

· Accommodation

· Subsistence

· Health insurance and medical care

Travel costs, including accommodation and subsistence/per diems

· Faculty and administrative staff travel costs between Belarus and Lithuania

· Other travel costs (e.g. Governing Board meetings)

· Local travel in Lithuania, including University vehicles

Rent and maintenance of premises

Communication (post, telephone, fax, e-mail, internet), including necessary IT systems

Library costs

Printing, publications, advertising, visibility actions, PR and maintenance of web pages

Supplies and equipment for office and classroom, including student supplies

Extracurricular activities for students

Utilities, guarding and other services

Meeting and conference costs

Auditing costs

Legal services

Bank transfer and currency exchange costs

In addition to costs by the EHU, the NCM is entitled to receive  an overhead for management of the Trust Fund as stated in the Terms of Reference.

ANNEX 3 - PAYMENT OF DONATIONS, ETC.

Payment of Donations shall be effected as follows:

Payment of Donations shall be effected as follows:

1. Each Donation shall be denominated in EUR or any other freely convertible currency and shall be made available to the Trust Fund in cash. 

2. A Donation Agreement may provide for the settlement of payment obligations of the Donor in a currency other than EUR on the basis of the average exchange rate of such currency in terms of EUR as determined by the Advisory Committee for the six month period preceding the actual payment of the Donation.

3. All payments not made in EUR will be converted upon receipt into EUR.

Increases in Donations
1. A Donor may at any time propose an increase in the amount of its Donation. 

2. Such increase will be effected by amending the relevant Donation Agreement or by entering into another Donation Agreement. The provisions of these articles relating to Donations shall apply equally to increased amounts so contributed.
ANNEX 4 – BUDGET STRUCTURE OF THE EHU

	European Humanities University provisional budget summary structure for the academic year 2008-2009

Modifications are possible before final decision by the EHU Governing Board. The full budget will include detailed notes and background material in addition to the summary.


	

	
	
	
	
	
	

	1. Income
	

	Nr.
	Budget Line
	€
	% Total Income
	Notes
	

	1.1 Cash Income
	

	1
	EHU Trust Fund
	
	
	
	

	2
	Project Grants
	
	
	
	

	3
	Tuition Fees 
	
	
	
	

	4
	Joint programs
	
	
	
	

	5
	Gifts
	
	
	
	

	6
	Provision of Services
	
	
	
	

	7
	Investment 
	
	
	
	

	8
	Reimbursements
	
	
	
	

	9
	Accounts Forwarded
	
	
	
	

	Subtotal Cash Income
	
	100%
	 
	


	1.2 In-kind Contributions
	

	Nr.
	Budget Line
	€
	% Total Income
	Notes
	

	10
	Donations of Facilities
	
	
	
	

	11
	Donations of Equipment, Services, other goods
	
	
	
	

	12
	Corporate Sponsorships
	
	
	
	

	13
	Volunteer Staff Hours
	
	
	
	

	Value of In-Kind Contributions
	
	
	
	

	Subtotal Income
	
	100%
	
	


	2. Expenditures
 
	

	Nr.
	Budget Line
	€
	% Total Expenditures
	Notes
	

	14
	Staff Costs
	
	
	
	

	15
	Student Support
	
	
	
	

	16
	Faculty Development
	
	
	
	

	17
	Faculty Mobility
	
	
	
	

	18
	Belarusian Academic Infrastructure and Networks
	
	
	
	

	19
	Operations
	
	
	
	

	20
	Joint Programs
	
	
	
	

	21
	Institutional Advancement and Development
	
	
	
	

	22
	Expenses forwarded
	
	
	
	

	23
	Contingency Reserve
	
	
	
	

	Total Expenditure
	
	100%
	 
	

	
	
	
	
	
	


	
	
	
	
	
	

	3. Assets
	 
	 
	 
	

	Nr.
	Budget Line
	€
	% Total Assets
	Notes
	

	24
	Deposit Accounts
	
	
	
	

	25
	Tangible assets
	
	
	
	

	26
	Intangible assets
	
	
	
	

	27
	Library Collection
	
	
	
	

	28
	Insurance Policies
	
	
	
	

	Value of Assets
	
	100%
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