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MEMORANDUM OF UNDERSTANDING
between
DANISH REFUGEE COUNCIL (DRC) 
and
PARTNER (XXX)

[hereafter, the “Parties”]

31 August 2022

Background 
The Sahel Regional Fund (the “SRF”) is a regional humanitarian fund governed by leading NGOs and FCDO. It strives to deliver high-quality, value for money, principled protection and humanitarian assistance in Sahel hot spots for most vulnerable people (Outcome), in particular women, girls, elders and persons with disabilities who are amongst the most vulnerable persons affected by the crisis.
Danish Refugee Council (hereinafter referred to as “DRC”) has received an Accountable Grant (hereinafter referred to as the Main Grant) from the UK’s Foreign, Commonwealth and Development Office, or FCDO, (hereinafter referred to as the ‘Donor’) for management of the Sahel Regional Fund to Support Projects in Sahelian Countries (hereinafter referred to as the “SRF”), under donor grant agreement reference 300943-105.

DRC has obligations under the Main Grant to establish the Fund Management Unit (hereinafter referred to as the “FMU”) of the SRF. The FMU will be responsible for, among other things, developing the SRF Strategy, soliciting and screening proposals for SRF funding, monitoring and evaluating SRF project implementation, overseeing financial and narrative reporting and disbursing SRF funds. The FMU is accountable to DRC Senior Management and the SRF Board, governed by the FCDO and several leading INGOs and national NGOs (hereinafter referred as “the board members”), that will select the winning SRF grant proposals and lead governance of the SRF throughout the Project period. For more detail on the governance arrangements of the SRF, please refer to the SRF Operations Manual and Annex on Governance, role, structure and functioning of the SRF. 

Objectives
1.1 The objective of this memorandum of understanding (the “MoU”) is to outline the roles and responsibilities of the Parties within their involvement in the SRF board. This MoU is legally binding. 
1.2 The role of the SRF board is to ensure proper oversight and enable the SRF to make consistent progress toward its mission. The board will be responsible for adopting sound and ethical governance and operational framework based on the Charter/mission statement of SRF, on the direction set in the full proposal and in line with the fundamental agreement defined in the Accountable Grant signed between FCDO and the Danish Refugee Council (the “DRC”). 

1.3 	DRC is hosting the Fund and is the main risk owner as per the signed accountable grant signed with FCDO. DRC has set up the Fund Management Unit (FMU) and ensure it fulfils its mandate. As such DRC is overall responsible to ensure SRF governance, system and accountabilities have been developed to prevent, mitigate and manage all potentials risks related to the functioning of the SRF. DRC is also responsible to ensure the FMU present constituting documents and recommendations for review/validation by the board in line with the Charter/mission statement of SRF, on the direction set in the full proposal and in line with the fundamental agreement defined in the Accountable Grant signed between FCDO and DRC.
1.4	The SRF is committed to ensuring the highest standards of conduct in all that it does, and in all of its responsibilities, which specifically includes preventing all forms of potential or actual conflicts of interest. The SRF is strongly committed to ensuring the highest standards and transparency in all eligibility criteria and all selection processes falling under its scope.

Parties’ Responsibilities

2.1. The roles and responsibilities for the Parties towards the oversight of the SRF are the followings: 
	
	Fund Management Unit 
	Board members

	SRF programmatic strategy
	Elaborate the SRF programme Strategy based on the Charter/mission statement.
	Discuss, suggest amendments and approve the allocation strategies.

	SRF frameworks
	Elaborate the SRF framework documents. 
	Discuss, suggest amendments and approve the SRF frameworks documents.

	Selection of awards (concept notes)
	Elaborate the report on the initial screening process of concept notes based on the eligibility criteria for the selection of consortia leads. The report of this initial screening process will summarise key findings and recommendations.
	Discuss, suggest amendments and approve the report on the initial screening.

	Selection of awards (Proposals)
	Elaborate the report on the projects proposals based on evaluations and briefs from the evaluation committee of the SRF (the “Evaluation Committee”). Minutes of meetings will be made available together with a compilation of the recommendations and dissident’s views from the Evaluation Committee. The recommendations from the Evaluation Committee will be based on the evaluation grid previously endorsed by the SRF board.
	The SRF board will approve the selection of projects proposals based on evaluations and briefs from the Evaluation Committee.

	Due Diligence & vetting
	Organise the due diligence and vetting of the selected applicants and summarize the findings.
	Discuss, suggest amendments and approve the report on the findings. 

	Oversight on projects’ progress
	Prepare a report and a presentation on the progress of the projects funded by SRF for each quarterly meeting. 
	Review/validate recommendations from FMU for corrective action/program adaptation 

	Management of risks
	The SRF will present a risk dashboard which will include information on: 
· Top risks identified
· Assessments of top risks
· Most challenging objectives
· Outstanding action plans
	Monitoring all risks identified in the SRF risk register will be formally done on quarterly basis by the SRF board to ensure the implementation of risk mitigations are well-coordinated between the risk owners. Given the presentation of the top risks, the SRF board and DRC as the main risk owner should determine what risks are acceptable (risk appetite) and develop strategies accordingly. The SRF board will collectively discuss and make recommendations based on briefs from the SRF Fund Director (“ the Fund  Director”) where risks are escalated beyond the risk appetite that has been set, and when mitigation for very high risks are reported as likely to fail.

	Context analysis on emerging crisis and trends
	The SRF will provide a brief in quarterly meetings updating on emerging crises and key trends (access and safety, new displacements, food security, protection, etc.). 
	The SRF Board will make recommendations with regards to regional working groups and how that interlinkage works, and of joint advocacy initiatives. 

	Contribute to external relations, communication, advocacy and fundraising initiatives



Operational framework of the SRF board

3.1. The SRF board will meet on a quarterly basis (in person and online) and ad hoc meetings will take place according to needs (the start-up phase will require more frequent meetings). At each quarterly meeting, the SRF board will receive preparatory papers one week in advance and be briefed by the Funds Manager on progress of actions and projects, outcomes of monitoring, most serious risks, contextual analysis on emerging crisis and key trends and other salient matters.
Confidentiality
4.1 	
The Parties warrants and represents that it will only process any personal data that can be used to identify a person (data subject) that may be delivered or disclosed to the Parties by DRC or the FMU or obtained by the SRF Grantee in connection with its execution of this MOU, in a manner that is compliant with the European Union’s General Data Protection Regulation (“GDPR”) (Regulation (EU) 2016/679) and in line with the Danish Data Protection Act (No. 502 of 23 May 2018), together with any extra or updating legislation that impacts the GDPR and any rules or regulations that are issued by authorities that are responsible for supervising the GDPR. The board member is required to inform DRC immediately of any data breach at GDPR@drc.ngo. 
[bookmark: _Hlk127369014]4.2 	The SRF is committed to maintain effective process, transparency and fairness in all call for proposals aiming at selecting SRF partners.  No information related to the call for concept notes and proposals can be shared by NGO board members with their respective organisations and staff or outside of their organisations until the information is made public by the Fund Management Unit. 4.3 	All information including personal identifiable data and Due Diligence Process, which come into the FMU’s possession or knowledge are to be treated strictly as confidential and subsequently cannot be made public. 
Conflict of interest 
5.1 	A Conflict of Interest arises where an entity has an organisational, private or personal interest which may, or could be perceived to compromise its ability to fill its role. Actual, potential (could develop) or perceived (could be considered likely). Conflicts of Interest can arise across all areas of the SRF’s work and in a variety of ways. Conflicts may be of an organisational, personal, financial or political nature. 
5.2 	The SRF is committed to preventing all forms of conflicts of interest which may arise over its course, including:

Organisational interests refer to those implicit, unstated aims of organisations which reflect the common interests of its members in terms of career prospects, status and power.

Financial interests whereby the actual, potential or perceived financial gain or loss might influence an entity’s independent judgement and ability to play its role, etc. 

Personal interests comprising personal or familial relationships and other potential sources of bias. Social and political interests, comprising affiliation to religious, ethnical or associative groups that is such that independence of the entity is prejudiced.

The SRF acknowledges that the previous list is not exhaustive and that conflicts of interest may arise in many other forms, including beneficial ownership-related issues as well as matters of fraud and corruption.

A “conflict of interest” could impact the SRF in different ways:
· significantly impair the individual’s objectivity in carrying out her/his duties and responsibilities for the Sahel Regional Fund (hereafter DRC); or 
· create an unfair advantage for any person or organisation.
5.3 	Circumstances that could lead a reasonable person to question an individual’s objectivity, or whether an unfair advantage has been created, constitute a conflict of interest. Such a conflict of interest is subject to self-declaration to FMU. (see annex self-declaration form and process for such declaration). 
Duration
1.3 This MoU will be effective upon the establishment of the SRF board (August 2022) and up to January 2024, with the possibility of extension upon written agreement of both Parties. The end date of January 2024 may change upon decision from the SRF board on the modalities of transition of the current SRF Board members with the new SRF Board members which shall be decided in 2023. 

6.2	In the event of a party not complying with the recommendations endorsed by the SRF Board on conflicts of interest-related matters (as detailed above), the Board retains the authority to deploy a range of sanctions such as:
· A warning 
· Suspension of voting rights within the Board members 
· Termination of membership

6.3 	Any of the first two level of sanctions will cease as soon as the concerned entity or entities comply with the Board’s recommendations
6.4	Either Party can terminate this MoU “with cause” upon one-month prior written notice to the other Party. Termination shall be “with cause” in the event of the other Party’s breach of contractual and ethical obligations as referred in the SRF Governance Role, Structure & functioning, the SRF Operation Manual and the SRF Charter in the performance of its duties hereunder, or in the event the non-terminating Party fails to comply with any of its material obligations under this MoU and fails to cure such failure within ten (10) days of its receipt of written notice thereof. 

6.5 	This Agreement can be terminated with “no cause” at any time by one months’ written notice by the board members.

6.6	Failure to attend at least 50% of the board meetings (in person or online meetings) as organisation (the representative or his/her substitute) will also lead to a termination process.

Payments 
1.4 No money will be exchanged between the Parties during the implementation of the project or associated with the execution of the MoU. Some transport and accommodations costs related to participation in Dakar to the SRF board meetings could be covered based on the SRF reimbursement policy. 
Legal Liability
1.5 Each Party shall be responsible for their own employees, representatives, subcontractors, affiliates, and agents..
1.6 Neither Party, nor its respective employees, representatives, subcontractors, affiliates, or agents, shall be liable to the other or its affiliates, in whole or in part, for any consequential, incidental, special, multiple, exemplary or punitive damages of any kind whatsoever, whether in an action that is the subject of a contract or in tort, including negligence, or otherwise, arising out of or in connection with this Memorandum of Understanding , whether or not the other party has been advised of the possibility of any such damages.

Article 9. 	Reporting and investigation 
9.1	The SRF Grievance Committee (the “ Grievance Committee") is a permanent mechanism which shall decide on what action is to be taken with reports of grievances, complaints, concern regarding actual or potential conflicts of interest related to the functioning of the SRF and its integrity (the “Allegations”).
9.2	The SRF Grievance Committee is composed of permanent members and non-permanent members of the SRF Board. FCDO is the Chair of the SRF Grievance Committee. The non-permanent members are the technical experts from organisations members of the SRF Board (not funded by SRF) and third-party experts on leading high-level and sensitive investigations. It is independent from the SRF Board.
9.3	The Grievance committee receives the complaints through the grievance@sahelregionalfund.org  address and registers the information in its own dedicated and secured database. Anyone can submit a complaint or report a suspicion this email address. 
9.4	The Grievance committee is responsible to review/investigate the complaints related to potential conflict of interest arising from board members in their role to the SRF. 
9.5	Members of the SRF board (permanent or non-permanent) sitting as complainant or subject of the Conflict of Interest shall be prevented from being part of the review/investigation of the case by the Grievance Committee.  
9.6	The organisation subject of the complaint will be immediately informed that a case related to the organisation or its staff has been opened by the Grievance Committee. In case of overlap with the organisation's Code of Conduct reporting mechanism, such mechanism will supersede but the SRF maintain a right to externalise full administrative investigations when deemed necessary.  
9.7	Depending on initial findings, the SRF Grievance Committee has the power to launch an investigation into the case under scrutiny. Investigation on grievance allegations will be performed by the SRF Grievance Committee non-permanent members under the guidance and supervision of the SRF Grievance Committee secretariat. The SRF Grievance Committee reviews, assesses, and monitors at a minimum on monthly basis for active cases. The SRF Grievance Committee will review processes by scrutinising all documents it may require to perform its function.
9.8 	The SRF Grievance Committee shall submit its findings, including conclusion and recommendations, to the SRF Board. The recommendations and findings issued by the SRF Grievance Committee will then be reviewed by the SRF Board, which shall adopt them by means of a qualified majority voting. Crucially, members of the SRF Board raising Disputes or subject of such Disputes ((permanent or non-permanent) shall be prevented from voting and be absent from the room/discussion; in the event of a tie, the Chair of the SRF Board shall be granted a tie breaking power.

Article 10. 	Dispute Resolution and Governing Law
10.1	 The parties agree to attempt to settle any and all disputes, controversies or claims directly or indirectly arising out of or relating to this MoU, or the interpretation, construction, enforceability, breach, termination or invalidity thereof (the “Disputes”), amicably (by mutual consent) and in the spirit of good business relationships between the parties. 
10.2	In the event that settlement of a Dispute is not reached amicably within three months from the start of the amicable dispute resolution, either Party may make a written demand for arbitration. Upon receipt of the written demand for arbitration, the Parties will mutually select an arbitrator, who will establish which arbitration rules apply. The decision of such arbitrator shall be in writing and shall be final and binding against both Parties. The language of arbitration shall be English.
10.3	The parties shall appoint one (1) arbitrator each who themselves appoint one (1) more. The rules of procedures of this ad hoc arbitration shall be proposed by the arbitrators and eventually endorsed by the SRF board. 
10.4	Each of the Parties hereto further agrees that this Agreement shall be governed by and construed in accordance with the laws of the Denmark without regard to principles of conflicts of laws that would require the application of the law of any other jurisdiction.
Article 11.	Amendments
11.1 Any amendments to this Agreement after it has been signed, must be in writing and approved by both Parties.

Article 12.	Contact
12.1	All notices, disputes and demand for arbitration must be sent :
a. in the case of DRC to:  severine.moisy@sahelregionalfund.org 
b. in the case of partner: 

Annexes (available on the SRF share point accessible from board members): 
1. Self-declaration form for conflict of interest
2. Conflict of interest matrix 



This MoU has been drawn up in two (2) original copies in English language: each Party receives one copy duly signed.

Signed and agreed to on behalf of Danish Refugee Council 

Name:		

Title:		

Date:		

Signature:	______________________


Signed and agreed to on behalf of XXX (organisation) 

Name:		

Title:		

Date:		

Signature:	______________________
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