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The British Heart Foundation (the “BHF”) is a registered charity governed by its Articles of Association (the “Articles”).  This policy applies to the Trustees of the BHF. 
1. Why we have a policy 

The Trustees, as charity trustees and company directors, have a legal duty to act in the best interests of the BHF. 

In accordance with this duty and the legal requirements relating to conflicts of interest under company and charity law, Trustees should avoid putting themselves in a position in which their obligation to act in the best interests of the BHF potentially conflicts with their personal interests or duties.  Such conflicts may create problems because they can: 

· inhibit free discussion,
· result in decisions or actions that are not in the interests of the BHF, and/or 
· risk giving the impression that the BHF, or an individual Trustee, has acted improperly. 

However, from time to time, conflicts of interests may arise where a Trustee’s personal interests and loyalties conflict, or can be perceived to conflict, with those of the BHF. 

Even the appearance of a conflict can damage the BHF’s reputation and so any interests, duties or obligations which may give rise to the appearance of a conflict must be recognised, disclosed appropriately and dealt with in accordance with this policy.

Trustees should act in accordance with the spirit as well as the wording of this policy.  This policy offers guidance but is not intended to modify any legal duty which would otherwise apply.

2. What is a conflict of interest?

A conflict of interest is any situation in which a Trustee’s personal interests or loyalties could, or could be perceived to, prevent the Trustee from making a decision which is in the best interests of the BHF.  This includes actual conflicts of interest and of loyalty, as well as perceived and potential conflicts. 

Conflicts of interest usually arise where either: 

· there is a potential financial interest or other material benefit directly to a Trustee, or indirectly through a person connected to the Trustee, or

· a Trustee’s duty to the BHF may compete with a duty or loyalty they owe to another organisation or person.
The following paragraphs describe these types of conflict of interest in more detail. 

Financial or other material benefits

Conflicts may, for example, arise in relation to: 

· payments and financial interests of any sort,
· employment by the BHF,
· use of the property of a Trustee or connected person by the BHF in return for a payment or other benefit,
· the BHF contracting with a company of which a Trustee (or connected person) is a director or shareholder (eg a company that may have a commercial or financial interest in any activity of the BHF, including the results of any research funded by the BHF), and/or
· any action of the BHF resulting in a Trustee or a person connected with a Trustee receiving a benefit from a third party.

Conflicts of interest of this sort are particularly serious.  

Article 5 of the BHF Articles sets out some limited circumstances in which a Trustee may receive a financial or other material benefit from the BHF (eg out-of-pocket expenses).  
Conflicts of duty or loyalty

These types of conflict arise because, although the affected Trustee does not stand to gain any material benefit, their ability to make decisions solely in the best interests of the BHF could directly or indirectly be influenced by other interests, duties, roles or loyalties. 

For example, a Trustee’s loyalty to the BHF could conflict with their loyalty to:

· another organisation, such as an employer,
· another charity of which they are a trustee or have another role, and/or
· a close relative or friend, or another connected person or organisation.

There will be a conflict of interest or a perceived conflict of interest if the Trustee’s other interest could, or could be perceived to, interfere with the Trustee’s ability to make a decision only in the best interests of the BHF.

Connected persons

A conflict can arise indirectly because of a Trustee’s relationship with, or connection to, another person or organisation.  This is because of the risk that the Trustee’s decision-making could be affected, or that it could be perceived that there is a conflict of interest.  Issues relating to conflicts of interest often arise in charities because of benefits received by connected persons. 

Examples of connected persons include: members of a Trustee’s family, a business partner or colleague, anyone whose finances are interdependent with the Trustee (eg through joint bank accounts, joint mortgages or property held in joint names, one party financially dependent on the other, joint beneficiaries of a trust), businesses in which a Trustee has an interest through ownership or influence, or anyone else receiving a benefit where it could be perceived that the benefit could influence the Trustee’s ability to make decisions only in the best interests of the BHF. 

If the BHF is paying a connected person for goods or services, or is disposing of land to a connected person, the Charities Act 2011 defines what a connected person is at s188 (for goods and services) and s118 (for land disposals).

A Trustee might be a member of another organisation whose policies or objectives are inconsistent with or otherwise have a bearing on those of the BHF.  A Trustee’s duty is to take only their responsibilities to the BHF into account.

3. Declaring interests

Many possible conflicts can be managed by ensuring appropriate transparency as to a Trustee’s potentially conflicting interest.  This is done by proactive declaration and, for appropriate interests, the maintenance of a publically available register of interests.

Trustees must declare their interests and any gifts or hospitality offered or received in connection with their role in the BHF at the earliest opportunity.  The disclosure must include sufficient information to enable appropriate decisions to be taken as to the seriousness of any potential conflict and its management. 

A declaration of interests form is provided for this purpose, listing the types of interest you should declare. The declaration of interests needs to be completed prior to taking office and updated at least annually and/or when any material changes occur.

If you are not sure what to declare, or whether/when your declaration needs to be updated, please err on the side of caution. If you would like to discuss this issue, please contact the Chair of Trustees, Chief Executive or General Counsel for guidance.  

In addition to keeping the declaration of interests up to date, Trustees must declare any interest (including a perceived or potential conflict) at the earliest possible opportunity and orally at any meeting where a conflict may arise.  Conflicts of interest should be a standard agenda item at the beginning of each meeting of the Trustees.  If a Trustee is aware of an undeclared conflict issue affecting another Trustee, they should notify the Chair or the other Trustees.

Information about Trustee interests, including all gifts and hospitality received by any Trustee, will be recorded on the charity’s register of interests, which will be maintained by the Assistant Company Secretary.  The register will be accessible by Trustees and senior managers so that the relevant matters can be managed properly. 

The BHF must also disclose any ‘Related Party Transactions’ in our statutory accounts, including any transactions with Trustees or connected parties. 

Data protection 

Some personal information about third parties can only be held with their agreement.  Generally the limited information needed to declare a conflict will not require such consent.  If consent is needed it is the responsibility of the Trustee providing the information to ensure consent is given.  Any declaration where personal data is held will be processed in accordance with prevailing data protection law and only to ensure that Trustees act in the best interests of the BHF and not for any other purpose. 

4. Managing conflicts of interest 

Once a conflict of interest has been disclosed it must either be managed or removed so that any potential effect on decision-making is eliminated.  

Where a conflict of interest needs to be managed, the way in which this is done must be decided by the Trustees.  In doing this the Trustees must follow the Articles and the general law which deal with how conflicts of interest must be handled.  They should also take into account Charity Commission guidance on conflicts of interest. 

Whenever a Trustee has an actual or potential conflict of interest, the following procedure must be followed in accordance with Article 72 of the BHF Articles:

· the affected Trustee must declare the nature and extent of the interest before discussion begins on the matter, 
· the affected Trustee must be absent from any part of any meeting where the issue is discussed or decided, after providing any information requested by the other Trustees,

· the affected Trustee should not vote or be counted in deciding whether a meeting is quorate, and

· any other requirements which the other Trustees resolve is necessary should be complied with. 

However, the unconflicted Trustees (if they form a quorum without counting the Trustee and are satisfied that it is in the best interests of the BHF to do so) may by resolution passed in the absence of the Trustee, permit the Trustee to:

· continue to participate in discussions leading to the making of a decision, or to vote, or both, 

· disclose to a third party information confidential to the BHF, 

· take any other action not otherwise authorised which does not involve the receipt by the Trustee (or a connected person) of any payment or material benefit from the BHF, or 

· refrain from taking any step required to remove the conflict.

A Trustee must not be involved in managing or monitoring on behalf of the BHF a permitted contract in which the Trustee or a connected person has an interest. Monitoring arrangements for such contracts will include provisions for an independent challenge of bills and invoices, and termination of the contract if the relationship is unsatisfactory.  Generally, because of the possible reputational effect of contracts with Trustees, the BHF will require strong reasons to enter such a contract rather than dealing with an unconnected person. 

In relation to interests where there is a material benefit to a Trustee or a person connected to a Trustee, the affected Trustee should never be authorised to vote on the matter.  In other circumstances, such as a conflict of loyalty, having evaluated the level of conflict the Trustees must decide how it is to be managed and generally the following will be appropriate:

	Category of interest
	Action to manage the interest

	A. The interest is low risk and does not create a real danger of bias or conflict
	The Trustee must declare the interest and may contribute information to the meeting and remain in the meeting, be counted in the quorum and vote 

	B. The interest creates a significant but not substantial danger of bias or conflict 
	It shall be at the discretion of the other Trustees (who do not themselves have an interest in the matter) whether the Trustee may contribute information to the meeting and remain in the meeting, but in any event the Trustee must not participate in the discussion, or vote on the matter and will not be counted in the quorum for that issue 

	C. The interest creates a substantial danger of bias or conflict of duty
	The Trustee must leave the meeting, not participate in the discussion or vote on the matter and will not be counted in the quorum for that issue

	D. The interest creates a severe or substantial and recurring danger of bias or conflict of duty
	Other steps will need to be taken to manage the conflict in additional to those referred to above and in a serious case a Trustee may have to consider resigning


In relation to any type of conflict, where the conflict is so acute or extensive that following these procedures will not allow the Trustees to demonstrate that they have acted in the best interests of the BHF, a specific approach may need to be developed with the benefit of advice which could be sought from the Charity Commission. 

5. Recording steps taken

All decisions affected by a conflict of interest will be recorded by the Assistant Company Secretary and reported in the minutes of the meeting. The record will include: 

· the nature and extent of the conflict,
· which Trustee or Trustees were affected,
· whether any conflicts of interest were declared in advance,
· an outline of the discussion, 

· whether anyone withdrew from the discussion,
· the actions taken to manage the conflict, and 

· how the Trustees took the decision in the best interests of the BHF.

Where a Trustee or a connected person receives a payment or other benefit from a decision, this must be reported in the Annual Report and Accounts in accordance with the Charities’ Statement of Recommended Practice.  

The Assistant Company Secretary will take special care to ensure that minutes or other documents relating to the item presenting a potential conflict are appropriately redacted before being provided to the person facing the conflict. A balance needs to be made to ensure that the person still receives sufficient information about the activities of the charity generally without disclosing information which it would be inappropriate for the person to receive. 

6. Compliance

Compliance with this Policy will be the responsibility of the Chair of Trustees.

7. Transparency

This policy will be available to Trustees, all staff and to third parties where appropriate. 

8. Related policies and procedures

BHF Trustee Code of Conduct – January 2017.

Schedule

Provisions in the BHF Articles of Association setting out restrictions on benefits Trustees may receive

LIMITATION ON PRIVATE BENEFITS
5.
The income and property of the Foundation shall be applied solely towards the promotion of the Objects and no part shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise by way of profit to Members, and no Trustee shall be appointed to any office of the Foundation paid by salary or fees or receive any remuneration or other benefit in money or money’s worth from the Foundation.

(1) Provided that nothing in this document shall prevent any payment in good faith by the Foundation: 
(a) of reasonable and proper remuneration for any services rendered to the Foundation by any officer or servant of the Foundation who is not a Trustee; 

(b) of interest on money lent by any Member of the Foundation or a Trustee at a reasonable and proper rate per annum not exceeding two per cent less than the published base lending rate of the Foundation’s clearing bankers; 

(c) of fees, remuneration or other benefit in money or money’s worth to any company of which a Trustee may also be a member holding not more than one hundredth part of the issued capital of that company; 

(d) a reasonable and proper rent for premises demised or let by any Member or by a Trustee; 

(e) of a grant in respect of research work or projects conducted or supervised by a Trustee within an established research institution, provided that:

(i) the research project shall have been subject to an independent scientific review by research peers in the field, which means that Trustees shall not participate; 
(ii) the grant shall have been authorised by one of the Committees, to whom the Board shall have delegated such matters, at a meeting from which that Trustee (if a member of that Committee) has withdrawn and he or she shall have taken no part in the discussions or voting; and

(iii) no grant shall be paid to a Trustee in person but shall be paid to the administrative body of the institution in which the research is conducted;

(f) to any Trustee of reasonable out of pocket expenses; 

(g) of any premium in respect of any indemnity insurance to cover the liability of the Trustees which by virtue of any rule of law would otherwise attach to them in respect of any negligence, default, breach of duty or breach of trust of which they may be guilty in relation to the Foundation: Provided that any such insurance shall not extend to any claim arising from criminal or wilful or deliberate neglect or default on the part of the Board (or any Trustee) and provided also that any such insurance shall not extend to the costs of an unsuccessful defence to a criminal prosecution brought against all or any of the Trustees in their capacity as Trustees; and

(h) any payment to any Trustee under the indemnity provisions in the Articles.

(2) A Trustee or Connected Person may enter into a contract for the supply of services, or of goods that are supplied in connection with the provision of services, to the Foundation where that is permitted in accordance with, and subject to the conditions in, sections 185 and 186 of the Charities Act 2011.  
(3) Subject to Article 5(4) a Trustee or Connected Person may provide the Foundation with goods that are not supplied in connection with services provided to the Foundation by the Trustee or Connected Person.

(4) The Foundation and its Trustees may only rely upon the authority provided by Article 5(3) if each of the following conditions is satisfied:

(a) the amount or maximum amount of the payment for the goods is set out in an agreement in writing between: 

(i) the Foundation or its Trustees (as the case may be); and

(ii) the Trustee or Connected Person supplying the goods (“the supplier”) under which the supplier is to supply the goods in question to or on behalf of the Foundation;

(b) the amount or maximum amount of the payment for the goods does not exceed what is reasonable in the circumstances for the supply of the goods in question;

(c) the other Trustees are satisfied that it is in the best interests of the Foundation to contract with the supplier rather than with someone who is not a Trustee or Connected Person.  In reaching that decision the Trustees must balance the advantage of contracting with a Trustee or Connected Person against the disadvantages of doing so;

(d) the supplier is absent from the part of any meeting at which there is discussion of the proposal to enter into a contract or arrangement with him or her or it with regard to the supply of goods to the Foundation;

(e) the supplier does not vote on any such matter and is not to be counted when calculating whether a quorum of Trustees is present at the meeting;

(f) the reason for their decision is recorded by the Trustees in the minute book; and

(g) a majority of the Trustees then in office are not in receipt of remuneration or payments authorised by Article 5.

(5) In this Article 0 “Foundation” shall include any company of which the Foundation holds more than 50% of the shares, or controls more than 50% of the voting rights attached to the shares, or has the right to appoint one or more directors to the board of the company.

(6) In this Article 5 “Connected Person” means:

a child, parent, grandchild, grandparent, brother or sister of the Trustee;

the spouse or civil partner of the Trustee or of any person falling within paragraph (a) above;

a person carrying on business in partnership with the Trustee or with any person falling within paragraph (a) or (b) above;

an institution which is controlled -

(i) by the Trustee or any Connected Person falling within paragraph (a), (b), or (c) above; or

(ii) by two or more persons falling within sub-paragraph (i), when taken together

a body corporate in which:

(i) the Trustee or any Connected Person falling within paragraphs (a) to (c) has a substantial interest; or

(ii) two or more persons falling within sub-paragraph (i) who, when taken together, have a substantial interest.

(7) Sections 350 to 352 of the Charities Act 2011 (meaning of child, spouse and civil partner, controlled institution and substantial interest) apply for the purposes of interpreting the terms used in this Article.
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