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BOARD OF DIRECTORS 
INSTITUTE OF RISK MANAGEMENT (THE INSTITUTE) 

DIRECTORS CONFLICT OF INTERESTS POLICY 
 

 

1. Preliminary 

1.1 This policy is to be administered by the Board of Directors of the Institute (the 
Board). 
 

1.2 This policy applies to every person from time to time serving as a director of 
the Institute whether or not that person has been correctly appointed in 
accordance with the requirements of the Companies Act 2006 (the Directors). 

1.3 The purpose of this policy is to protect the integrity of the Institute’s decision-
making process, to enable outside parties to have confidence in the Institute’s 
integrity, and to protect the integrity and reputation of the Directors and the 
Institute from any appearance of impropriety. 

2. Legal Obligations 

2.1 Each Director has an obligation to act in the best interests of the Institute, in 
accordance with the Institute’s Articles of Association (“the Articles”) and in 
accordance with the Companies Act 2006.  

2.2 All Directors must make every effort to avoid situations where there may be 
any conflict of interest or potential conflict of interest between the interests of 
the Institute on the one hand and their own personal, professional, and 
business interests on the other. This includes avoiding the appearance of a 
conflict of interest as well as any actual conflict of interest. 

2.3 Such conflicts or potential conflicts can create problems, they can: 

• inhibit free discussion; 

• result in decisions or actions that are not in the interests of the Institute; 
and 

• risk the impression that the Directors have acted improperly by not 
fulfilling their duty to promote the success of the Institute [for the 
benefit of its members as a whole], as required by section 172 of the 
Companies Act 2006. 

 

3. Conflicts of Interest 

3.1 A conflict of interests is any situation in which a Director’s business or 
personal interests (or those of a person “connected to” a Director), or loyalty 
that they owe to another organisation, business or person, may (or may 
appear to) influence or affect the Director’s decision making. 

3.2 A person “connected to” a Director may include:  
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• a family member (child, parent, grandchild, grandparent, brother, sister, 
spouse or civil partner of the Director or any person living with the 
Director as their partner);  

• a business partner; and 
• trustees of a trust of which the Director or a family member, is a 

beneficiary.  
3.3 Non-exhaustive examples of conflicts of interest include, a Director who: 

• sits on more than one board of directors, where the nature of the other 
Board’s business, or the access to information of one Board that the 
director might usefully provide to, or use for the benefit of, the other 
Board, or the amount of time taken up in serving two Boards, may 
amount to a conflict of interest; 

• holds shares in a competing or potentially competing business; 
• enters into a contractual relationship with the Institute for pecuniary 

gain; 
• has a non-pecuniary interest such as kinship friendship, membership 

of an association, trusteeship or other type of relationship that can 
influence judgement and give the impression, rightly or wrongly, that 
there might be a personal motive; 

• owns property adjacent to the Institute’s property, where the value of 
their property may be affected by the Institute’s activities; and 

• has an advisory relationship with the Institute, or an interest in a firm 
that has an advisory relationship with the Institute, such as providing 
accountancy, legal, HR, training, risk management, or other 
professional services.  

 

4. Declaring Conflicts of Interest 

4.1 Directors have a personal responsibility to declare conflicts of interest if they 
are to fulfil their legal duty to act in the best interests of the Institute. A Director 
should be meticulous about declaring any actual or potential conflict of interest 
affecting him/herself and connected parties, and should declare the nature 
and extent of any interest, whether direct or indirect. 

4.2 Upon appointment, each Director must make a full, written disclosure of 
interests, such as business or personal relationships, posts held, or financial 
or property interests that could potentially result in a conflict of interest. This 
written disclosure shall be made on the Declaration of Interests form as set 
out in Annex A. The details contained within the Declaration of Interests form 
shall be added to the Register of Directors Interests (the format of which is 
included at Annex B). Directors’ declarations of interest should be updated at 
least annually, and when any material changes occur. 

4.3 Each Director must also declare any gifts or hospitality offered and received in 
connection with their role in the Institute that could potentially result in a 
conflict of interest, in line with any specific policy.  

4.4 At the beginning and during the course of any meeting of Directors, a Director 
must declare any interests in a transaction or decision where there may be a 
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conflict between the Institute’s best interests and the Director’s best interests 
or a conflict between the best interests of the Institute and another 
organisation that the Institute is involved with. If in doubt the potential conflict 
must be declared anyway and clarification sought. 

4.5 If a Director believes that they have a real conflict of interest or that it might 
appear that they have a conflict of interest, they should declare the interest at 
the earliest opportunity. 

4.6 In any event, it is the statutory duty of a Director who is in any way, whether 
directly or indirectly, interested in a proposed transaction with the Institute to 
declare the nature and extent of their interest to the other Directors, in 
accordance with section 177 of the Companies Act 2006. 

4.7 This declaration must be made before the transaction or arrangement is 
entered into. It should be made by notice in writing in accordance with section 
184 of the Companies Act 20061. 

4.8 In addition, if a Director is in any way, whether directly or indirectly, interested 
in an existing transaction with the Institute, they must declare the nature and 
extent of their interest to the other Directors, in accordance with section 182 of 
the Companies Act 2006. 

4.9 This declaration must be made as soon as reasonably practicable. It should 
be made by notice in writing in accordance with section 184 of the Companies 
Act 20062. 

4.10 If a Director has any uncertainty as to whether they have an interest which 
should be declared, they should refer it for a decision on that question to the 
Chair of the Board who may choose to seek advice from the Institute’s 
Company Secretary or other professional. 

5. Dealing with Conflicts of Interest (as specified in the Articles of Association)  

5.1 If a proposed decision of the Directors concerns an actual or proposed transaction or 
arrangement with the Institute in which a Director is interested, that Director is not to 
be counted as participating in the decision-making process for quorum or voting 
purposes. 

5.2 But if any of paragraph 5.3 applies, a Director who is interested in an actual or 
proposed transaction or arrangement with the Company should be counted as 
participating in the decision-making process for quorum and voting purposes. 

5.3 Paragraph 5.3 applies when: 

5.3.1 The Members by ordinary resolution decide to ignore the Articles that would 
otherwise prevent a Director from participating in the decision-making process; 

5.3.2 The Director’s interest cannot reasonably be regarded as likely to give rise to a 
conflict of interest; or 

5.3.3 The Director’s conflict of interest arises from a ‘permitted cause’. 
 
5.4 For the purposes of this article, the following are permitted causes: 
 

 
1 There are other ways to make this declaration, e.g a general notice in accordance with section185 of the Companies Act 2006. 
The Institute should choose the most appropriate method. 
2 There are other ways to make this declaration, e.g a general notice in accordance with section185 of the Companies Act 2006. 
The Institute should choose the most appropriate method. 
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5.4.1 a guarantee given, or to be given, by or to a Director about an obligation incurred by 
or on behalf of the Institute or any of its subsidiaries; 

5.4.2 subscription, or an agreement to subscribe, for shares or other securities of any of the 
Institute’s subsidiaries or to underwrite sub-underwrite, or guarantee subscription for 
any such shares or securities; and 

5.4.3 arrangements in which benefits are offered to employees and Directors, or former 
employees and Directors of the Institute, or any of its subsidiaries, that do not provide 
special benefits for Directors or Former directors. 

 
5.5 For the purposes of this Article, references to proposed decisions and decision-

making processes include any Directors’ meeting or part of a Directors’ meeting. 
 
5.6 Subject to paragraph 5.7, if a question arises at a meeting of Directors or Board 

Committee about the right of a Director to participate in the meeting (or part of it) for 
voting or quorum purposes, the question may be referred to the Chair before the end 
of the meeting. This ruling in relation to any Director other than the Chair is to be final 
and conclusive. 

 
5.7 If any question about the right to participate in the meeting (or part of it) arises about 

the Chair, the question is to be decided by a decision of the Directors at that meeting, 
for which purpose the Chair is not to be counted as participating in the meeting (or 
that part of it) for voting or quorum purposes. 

 
5.8 Where the number of non-conflicted Directors is less than the quorum for the 

purposes of approving a resolution authorising any situation or transaction 
constituting a conflict under the Companies Acts, the quorum shall be all the 
disinterested Directors. When all the Directors of the Institute are conflicted, the 
Board shall pass the conflict to the Members of the Institute for approval by ordinary 
resolution. 

 
5.9 All decisions under a conflict of interest will be recorded by the company secretary 

and reported in the minutes of the meeting, including the nature and extent of the 
conflict, any outline discussion on it, and the action taken to manage the conflict. 

 

6. Benefits and Managing Contracts 

6.1 Directors are required to act with probity and due prudence in the best interests of the 
Institute should not derive any benefit from any transaction to which the Institute is a 
party. Except where expressly authorised, Directors may not gain financial or other 
material benefit for themselves, their employers, or their families from the Institute.   
The Board of Directors seeks to ensure that there is no possibility of a perception that 
Directors can gain a commercial advantage from their directorship. 
 

6.2 Directors (with the exception of the Chief Executive and the independent remunerated 
Chair) may not receive payments for work undertaken for IRM. This includes 
contracts with organisations where a Director is a partner, major shareholder or 
company Director. Exceptions to this rule are stated in the following clause. 

 
6.3 The nature of IRM’s work, and its reliance on the voluntary service of Directors, is 

such that from time to time it may need to contract with, and enter into commercial 
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relationships, with Directors.  For this reason, exceptions to the prohibition set out 
above are: 

 
• Where a contract exists prior to an individual becoming a Director.  In this instance, that 

contract can be fulfilled, but may not be renewed. 
• A de minimis exemption applies to contracts less than £1,000 in cumulative value over an 

ongoing period of 12 months. The de minimis exemption does not apply to contracts of 
employment with the Institute. 

• In instances where the organisation contracted with is not wholly owned or controlled by 
the Director and where it would be against the interests of the Institute for the contract not 
to be entered into. Any such contracts must be agreed by the Chief Executive and 
reported to the next Board meeting. 

• Subject to approval, circumstances where a Director provides remunerated services in 
support of ongoing IRM activities such as coaching students, supporting examinations 
etc. 

 
6.4 Where there is a need to contract with, and/or enter into commercial relationships 

with IRM Board or Committee members, the IRM will ensure that a transparent 
process is conducted, that the individual concerned is not involved in the decision-
making on terms and remuneration and that the contract is subject to a robust 
process of competitive tender and awarded on merit.  

 
6.5 For these reasons: 
 

• any contract, payment or commercial relationship with a Board or Committee member 
must receive the prior approval of the Nomination Committee. (This includes close 
family members, or any firm of which the individual is a partner, major shareholder, 
Director or senior executive.)  

• in considering whether to approve any work, the Nomination Committee must ensure 
that the payment / commercial relationship is reasonable and necessary; that the 
contract has been let on normal terms; and that there is no potential overlap between 
the voluntary and commercial roles.  

 
7. Violation of this Policy 
 
7.1 If a Director has reasonable cause to believe another Director has failed to disclose 

actual or possible conflicts of interest, they should inform the Chair as soon as 
possible. Concerns of this nature about the Board Chair should be brought to the 
attention of the Chair of the Professional Standards Committee. The Board Chair or 
Chair of the Professional Standards Committee will inform the Director of the basis for 
such belief and afford them an opportunity to explain the alleged failure to disclose. 

 
7.2 If, after hearing the Director’s response and after making further investigation as 

warranted by the circumstances, the Chair determines the Director may have failed to 
disclose an actual or possible conflict of interest, the Chair shall report the matter to 
the full Board.  The Board will discuss the matter and determine appropriate 
disciplinary and corrective action.  
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7.3 The Chair will report all such matters to the Board even where they believe that no 

further investigation is warranted. 

8. Data Protection 

The information provided in declarations of interests will be processed in accordance 
with the Data Protection Legislation. The “Data Protection Legislation” means the 
General Data Protection Regulation (EU Regulation 2016/679) and the Data 
Protection Act 2018 as they are amended or superseded by other legislation of the 
United Kingdom from time to time. Data will be processed only to ensure that 
Directors act in the best interests of the Institute. The information provided will not be 
used for any other purpose. 

9. General 

8.1 This policy is meant to supplement good judgment. Directors should respect 
its spirit as well as its wording. 

8.2 The Directors will take steps to bring this policy to the attention of all proposed 
and newly appointed Directors. 

8.3 The Board will, as appropriate, monitor and enforce this policy, and revise it 
from time to time. 

 

Adopted: 10th February 2022 

For Review: 10th February 2024 

 

 


