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1. Purpose

This policy helps Carlow Arts Festival (CAF) to identify, disclose, manage and record conflicts of
interest. Its purpose is to protect the integrity and reputation of CAF and to support decisions that
are made solely in the best interests of the charity.

A conflict of interest is not necessarily wrongdoing. Conflicts can arise in any organisation,
particularly one that works through close artistic, community and professional networks. The
important requirement is that they are disclosed promptly and managed openly, fairly and
consistently.

2. Scope
This policy applies to:

e all charity trustees and company directors of CAF (referred to in this policy as ‘trustees’);
o the CEO/Artistic Director and members of the senior management team;
¢ all employees, contractors and consultants where they participate in a CAF decision,
recommendation or selection process; and
e members of Board committees, advisory groups, artistic selection panels and other working
groups acting on behalf of CAF.
The Board is ultimately responsible for ensuring that conflicts of interest are properly managed.
Nothing in this policy replaces any duty arising under CAF’s Constitution, the Companies Act 2014,
charities legislation or a person’s contract of employment or engagement.
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3. What is a conflict of interest?

A conflict of interest arises where a person’s personal, professional, financial or other interests or
loyalties could or could reasonably be seen to affect their ability to act objectively and in the best
interests of CAF.

A conflict may be:

e Actual- the conflict exists at the time a decision is being made;

e Potential- circumstances could develop into a conflict in the future; or

o Perceived- a reasonable person could believe that a conflict exists, even where the

individual considers that they can act impartially.

An interest may be direct or indirect and may involve a connected person or organisation.
Connected interests may include those of a spouse, civil partner or partner; close family member;
close personal associate; business partner; employer; or an organisation in which the person holds
a financial interest or serves as a trustee, director, employee, adviser or representative.

4. Examples
Conflicts may include, but are not limited to, situations where:

e a trustee, employee or connected person applies for a paid role, contract, commission, grant
or other opportunity with CAF
e a person involved in programming or selection has a close personal, family or professional
relationship with an artist or organisation under consideration
e a person has a financial interest in a supplier, venue, contractor or organisation seeking to
do business with CAF
o a trustee or employee is involved with another organisation whose interests compete with,
overlap with or may be affected by a CAF decision
e a person participates in recruitment, procurement, funding or remuneration decisions
affecting themselves or a connected person
e a gift, benefit or hospitality could influence appear to influence a decision; or
¢ confidential information obtained through CAF could benefit the individual or another person
or organisation.
If a person is uncertain whether an interest amounts to a conflict, they should disclose it.
Disclosure allows the matter to be assessed; it does not mean that misconduct has occurred.

5. Responsibilities

5.1 Responsibilities of the Board
The Board will:

e maintain appropriate arrangements for identifying, disclosing, managing and recording
conflicts

e ensure that the Register of Interests is maintained securely

¢ decide how conflicts involving trustees or the CEO/Artistic Director will be managed;

¢ monitor compliance with this policy

e review this policy at least every three years, or sooner where legislation, regulatory
guidance or CAF’s circumstances change
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5.2 Responsibilities of individuals
Everyone covered by this policy must:

e actin the best interests of CAF when carrying out duties on its behalf

¢ avoid conflicts where reasonably possible

¢ disclose actual, potential or perceived conflicts promptly and before taking part in the
relevant matter

¢ not use their position or confidential CAF information for personal benefit or for the benefit of
another person or organisation

e cooperate with any steps agreed to manage a conflict

e update their declaration whenever their circumstances change

6. Declaring and recording interests

6.1 Annual declaration

Trustees and members of the senior management team must complete a declaration of interests
when they take up their role and at least annually thereafter. Other individuals may be required to
complete a declaration where their work involves material decision-making, procurement,
recruitment, funding or artistic selection.

A person must not wait for the annual declaration if a new interest or conflict arises. It must be
disclosed as soon as the person becomes aware of it.

6.2 Meetings and decision-making
Declarations of interest will be a standing item at the beginning of every Board and relevant

committee meeting. A conflict arising later in a meeting must be declared as soon as it becomes
apparent.

Conflicts arising outside a meeting, including during programming, recruitment, procurement or
contracting, must be declared before the person participates in the relevant assessment,
recommendation, negotiation or decision.

6.3 How to disclose

A trustee must disclose an interest to the Chair and the person supporting Board administration.
The Chair must disclose an interest to the Vice-Chair or another non-conflicted trustee nominated
by the Board.

An employee must disclose an interest to their line manager. A member of the senior management
team must also notify the CEO/Artistic Director. The CEO/Artistic Director must disclose an interest
to the Chair.

Contractors, consultants and panel or committee members must disclose an interest to the CAF
employee or trustee responsible for the relevant process.

6.4 Register of Interests

CAF will maintain a Register of Interests recording:
¢ the name and role of the person making the disclosure;
o the nature and extent of the interest or conflict;

e the date it was disclosed and, where relevant, the decision or matter affected;
¢ the steps taken to manage the conflict; and
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o the date the interest ended or the record was updated, where applicable.

The register will be maintained by the Executive Producer, Company Secretary or another person
designated by the Board.

7. Managing conflicts involving trustees

Once a trustee has disclosed a conflict, the remaining non-conflicted trustees will decide how it
should be managed. The conflicted trustee must not take part in that decision.

At a minimum, a conflicted trustee must not vote on the matter. Depending on the nature and
seriousness of the conflict, the non-conflicted trustees may also require that the person:

¢ does not receive some or all of the relevant papers or confidential information
e does not take part in discussion or provide a recommendation, except where factual
information is specifically requested

e leaves the meeting while the matter is discussed and decided

¢ is not counted in the quorum for that item

¢ withdraws from a particular role, panel, process or delegated authority

o takes other proportionate steps to remove or reduce the conflict
The normal expectation is that a trustee with a material conflict will leave the meeting for the
relevant discussion and decision. Any exception must be justified by the non-conflicted trustees
and recorded in the minutes. The procedure followed must also comply with CAF’s Constitution
and applicable company law.

Where a conflict is serious, continuing or likely to prevent a trustee from participating effectively in
a substantial part of the Board’s work, the Board may consider whether the person should
relinquish a particular responsibility or resign from the Board.

8. Managing conflicts involving employees and others

The relevant line manager or process lead, consulting the Chair or Artistic Director and CEO where
appropriate, will decide how a conflict involving an employee, contractor, consultant, adviser or
panel member will be managed.

Measures may include:

e removing the person from an assessment, selection, procurement, recruitment, negotiation
or approval process

¢ limiting access to relevant information

e arranging independent review or additional approval

e transferring responsibility to another suitably authorised person

¢ declining or returning a gift, benefit or hospitality

e ending or changing an assignment where the conflict cannot otherwise be managed.
Where an employee is personally affected by a decision concerning their pay, terms, performance,
grievance or disciplinary matter, the issue will also be managed under the relevant employment
policy and procedure.

9. Factors to consider

When deciding how to manage a conflict, the non-conflicted decision-maker or decision-making
body will consider:
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e the nature, extent and duration of the interest;

¢ whether the person’s objectivity could reasonably be impaired;

¢ the risk to the charity’s beneficiaries, assets, reputation or public confidence;

e whether confidential information or financial benefit is involved;

¢ whether another person can carry out the role or decision;

¢ the requirements of CAF’s Constitution, funding conditions and applicable law; and

¢ whether the proposed action is transparent, proportionate and capable of being clearly
recorded.

10. Minutes and decision records

The minutes or other formal decision record must provide sufficient information to show that the
conflict was properly managed. They should record:

o the person who declared the conflict and its general nature;

¢ the decision made about how it would be managed;

o whether the person received papers, participated in discussion, left and returned to the

meeting, or abstained from voting;

¢ whether the person was excluded from the quorum; and

e the decision reached by the non-conflicted decision-makers.
Sensitive personal information should not be included in general minutes where it is unnecessary.
More detailed information may be retained securely with the Register of Interests or in a
confidential record.

11. Confidentiality and data protection

Information about declared interests will be handled sensitively and shared only with those who
need it to assess, manage or record the conflict, or where disclosure is required by law, regulation,
audit or a funder’s legitimate requirements.

The Register of Interests and supporting records will be stored securely with access restricted to
appropriately authorised persons. Records will be retained in accordance with CAF’s data
protection and records-retention arrangements.

12. Failure to comply

A concern that a person has failed to disclose or properly manage a conflict should be reported to
the Chair. A concern involving the Chair should be reported to the Vice-Chair or another non-
conflicted trustee. A concern involving an employee may also be reported to their line manager or
the CEO/Artistic Director, as appropriate.

The Board, or another appropriately authorised non-conflicted person, will consider the
circumstances fairly and give the individual an opportunity to respond. Action will be proportionate
to the seriousness of the matter and may include:

e advice, guidance or a requirement to update the register;

e reconsideration of an affected decision;

e removal from a particular process, responsibility or delegated authority;
e action under an applicable employment or contractual procedure;

¢ removal from a committee or advisory role; or
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e in a serious case, a request for resignation or other action permitted by CAF’s Constitution
and the law.

13. Related documents and guidance

e CAF Constitution

e CAF Code of Conduct for Charity Trustees

o CAF Gifts and Hospitality Policy, if applicable

e CAF Procurement and Recruitment procedures

o CAF Data Protection and Records Retention policies

e Charities Regulator guidance for charity trustees and the Charities Governance Code

o Companies Act 2014, including directors’ duties concerning interests in company contracts

14. Policy contact

Questions about this policy or how to declare an interest should be directed to the Chair of the
Board or the Executive Producer. Questions involving either of those persons should be directed to
another non-conflicted trustee designated by the Board.
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APPENDIX A
Declaration of Interests

This form should be completed on appointment and updated annually or whenever circumstances

change. If additional space is required, attach a separate page.

Name

Role

Date

Interests to be declared

Please list any employment, trusteeships, directorships, financial interests, close personal or family
connections, professional relationships or other loyalties that could create an actual, potential or

perceived conflict in relation to CAF.

Interest or connection

Person or organisation
concerned

Nature of possible
conflict

Date
disclosed

Declaration

| confirm that, to the best of my knowledge, the information above is complete and accurate. |
undertake to notify CAF promptly if my circumstances change or if a specific conflict arises. |
understand that disclosure does not remove my responsibility to comply with any steps agreed to

manage the conflict.

Signature

Date
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