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Introduction

JTL (the “Charity”) is a company limited by guarantee, registered as a charity. Its objects
are: “to encourage training of persons employed in the electrical installation engineering
industry and such other industries or industry as the directors may decide from time to time
(each of which is hereinafter referred to as the “Industry”)”.

The Directors of the Charity are mindful that, as charity trustees, they have a legal
obligation to act in the best interests of the Charity and to ensure that the Charity’s
affairs are not affected by private interests or by any competing duties of loyalty owed
to others.

The structure of the Charity, including the relationship between the Members and the
Charity (and their appointment of Directors), the relationship between the Charity and
its trading subsidiary, CompEx Certification Limited, and the Charity’s relationship with
the Joint Industry Boards, makes it particularly necessary for the Board to have a
heightened awareness of conflicts of interest which may arise. The aim of this policy is
to ensure that where a conflict of interest or duty arises, or might arise, such situations
are dealt with openly and constructively and in the best interests of the Charity.

It is the personal responsibility of each Director to ensure that they have read and
understood this policy and that they act in accordance with it.

In this policy we refer to “Connected Persons” which has the meaning set out in the
Charities Act 2011. This includes family members, institutions controlled by connected
persons, or bodies corporate in which connected persons have a substantial interest.?

Identifying Conflicts of Interest or Duty

The Charity Commission refers to conflicts of interest in a decision-making context as:

“...any situation in which a Director’s personal interests or loyalties could, or could be seen to,
prevent the Director from making a decision in the best interests of the charity.”?

All aspects of the operation of the Charity may be affected by conflicts of interest, not
just decision making. This Conflicts of Interest policy therefore governs every aspect of
the affairs of the Charity, from consideration of matters by the Board of Directors and
its committees, decision-taking or advisory, to liaison with organisations and individuals
who are beneficiaries of the Charity.

Different types of conflicts of interest may arise in relation to different aspects of the
Charity's affairs, as below.

1 See the full definition at sections 118, 188, 350, 351 and 352 Charities Act 2011.

2 Charity Commission Conflicts of Interest: A guide for charity Directors CC29 (February
2017).
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Conflicting personal financial interests arise where there is an opportunity for personal
financial gain or material benefit, directly or indirectly, to be derived by a Director or a
Connected Person. In this situation, the Director in question would need to follow the
procedure set out at section 4.

Conflicting loyalties arise where:

(@)  Director has a relationship with a party which is affected by a decision made by the
Charity, which may therefore be perceived to affect their judgement. An example
of this would be if a Director is also a beneficiary, trustee, employee, director or
volunteer of an organisation which receives funding from the Charity;

(b)  there is an opportunity for direct or indirect benefit to be derived by others with
whom a Director is associated, or where the interests of others associated with a
Director may be affected by decisions of the Charity. This extends to a Director’s
relationship with his or her employer, colleagues and close family members. An
example would be offering work experience to a member of a Director’s family;

(c)  through his or her role with the Charity, a Director is in a position, or has access to
information, that could potentially be of advantage to them in their non-Director
capacity or of advantage to their employer or person connected to them. An
example of this would be if confidential information regarding the operations or
financial position of a beneficiary organisation could be of advantage to the
Director’s employer or colleagues.

This policy considers how these differing types of conflict of interest should be managed.
The policy deals first with the importance of Directors making periodic declarations of
interests and then with the application of conflict management procedures to the
different types of conflicts which may arise.

Declaration of Interests

All Directors should complete the Charity’s declaration of interests form on appointment,
disclosing matters where potential conflicts of interest may arise, including details of
employment, other directorships and roles and those of their close family members.

Directors should advise the Director of Finance & Corporate Services as and when
changes occur and will be asked to update their declaration. Directors will be asked to
confirm their declaration is up to date annually.

At the start of all meetings of the Directors or any sub-committees the Chairperson will
ask for a declaration of actual or possible conflicts of interest and any conflict declared
by a Director shall be recorded in the minutes or any other record of the matter under
review. In the event that the conflict of interest only becomes apparent during discussion
on a matter, the Director concerned must declare the conflict as soon as it is apparent.
In cases of doubt Directors should err in favour of declaring the interest concerned. The
responsibility at all times lies with each individual Director to declare any conflict of
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interest they may have. The procedure below for management of conflicts at a meeting
should then be followed.

Procedure at Meetings: Conflicting Personal Financial Interests or
Material Benefit

Where the non-conflicted Directors consider that a Director or Connected Person has a
personal financial interest in a matter or could receive a material benefit, as per Article
6.5 the non-conflicted Directors should outline the nature and extent of the conflict
before any discussion on the matter and:

a) the Director concerned must withdraw from the meeting for the relevant item after
providing any information requested by the Directors;

b) the Director concerned is not to be counted in the quorum for that part of the
meeting; and

c) the Director concerned shall have no vote on the matter and must remain absent
during the vote.

Article 6.4 allows a Director or Connected Person to enter into a contract to supply goods
or services to the Charity as long as the procedure in clause 4.1 above is followed and:

a) the contract is in writing and states the maximum to be paid by the Charity;

b)  the good or services are actually required by the Charity, and the Directors decide
that it is in the best interests of the Charity to enter into such a contract;

c) the nature and level of the remuneration is no more than is reasonable in relation
to the value of the goods and services; and

d) no more than a minority of the Directors are subject to such a contract in any
financial year (in their own capacity or via a Connected Person).

If the Director concerned or a Connected Person is to receive any payment or material
benefit which is not authorised in the Charity’s articles or under the Charities Act 2011
(for example, paid employment by the Charity), the Charity Commission’s prior consent
will need to be obtained to the transaction and the non-conflicted Directors cannot
authorise the Directors concerned or a close family member to receive any payment or
material benefit in these circumstances. The Directors should take professional advice if
there is any doubt.

Procedure at Meetings: Conflicting Loyalties

Where the non-conflicted Directors consider that a Director has a conflict of loyalties,
the starting point is the procedure as set out at Article 6.5 and described above at
paragraph 3.3. However, if the non-conflicted Directors consider it is in the best interests
of the Charity and they form a quorum without counting the Director concerned, they
may, as per Article 6.6, allow the Director to remain and to continue to participate in
discussions and/or to vote (except where this would involve the receipt of any payment
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or material benefit by a Director, Connected Person or, where the conflicted Director is
an ECA Director or a Unite Director, by their associated bodies).

They may also:

a) authorise the Director to disclose information confidential to the Charity to a third
party; or

b) authorise the Director to take any other action not otherwise authorised or to
refrain from taking any step required to remove the conflict which, in either case,
does not involve the receipt by the Directors concerned or a Connected Person of
any payment or material benefit.

In making their assessment of what is in the Charity's best interests, the non-conflicted
Directors must take into account:

a) whether the conflicted Director’s position or relationship, which gives rise to the
conflict of loyalties, will, or may, create a conflict or the perception of a conflict;
and

b) the potential reputational risk of a perceived failure to ensure the operations of the
Charity are protected against conflicts of interest.

The management of conflicts of loyalty will be a question of judgement in each case, but
the non-conflicted Directors should at all times seek to make decisions (whether to
authorise or not to authorise a conflict of loyalties) which are, and can be demonstrated
as being, in the bests interests of the Charity.

The following sections consider some specific circumstances applicable to JTL and the
procedures that the Charity has determined to manage those.

6.

6.1

ECA and Unite

Members’ Decisions

ECA and Unite are the legal Members of the Charity. Each Member, being a body
corporate, appoints an individual (an authorised representative) to attend general
meetings and vote (either in person or via written resolution) on the specific decisions
which, under company and charity law, need to be decided by the Charity's legal
Members for example, resolving to amend the articles of association. The authorised
representative is acting on behalf of the Member and therefore votes in accordance with
the Member’s (i.e. the ECA or Unite ruling body’s) wishes. The ECA or Unite ruling body
will delegate this authority to their chosen representative and can choose whether to
give authority for the representative to vote as he or she wishes (taking into
consideration the wishes of that ruling body) or to require him or her to take instruction
on how to vote from the ruling body which they are representing. The extent of authority
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delegated to the representative is an internal question for the ruling bodies of ECA and
Unite and may be set out in a scheme of delegation.

6.2 Legal Members (i.e. ECA and Unite) have a duty to act in the best interests of the Charity
so the Member should not instruct its authorised representative to act in a way which is
contrary to these interests.

Directors’ Decisions

6.3 Under Article 16.1 of the Charity's articles of association, ECA and Unite may each
appoint up to 4 Directors of the Charity. Those Directors may then together appoint a
further independent Director to be chairman of the Charity. Directors appointed by the
Members in this way are not representatives of the Members and must always act in the
best interests of the Charity with their own discretion and not in the best interests of
their appointing body. As such, Members cannot instruct those whom they appoint as
Directors how to vote.

6.4 The same individual may hold the position of authorised representative for one of the
Members and may also be a Director appointed by one of the Members. These roles are
distinct from one another and the individual should consider which ‘role’ they are in when
making a decision (i.e. a Member’s decision, where they can be instructed how to vote,
or a Director’s decision, where they cannot be instructed how to vote).

6.5 Where a Director is appointed by one of the Members, he or she will typically have a
conflict of loyalty in relation to matters concerning that Member. In this situation, the
Directors should follow the procedure in clause 5.1 but should consider whether the
Director concerned may still participate under the procedures set out in clauses 5.2-5.3
above.

7. JIB

7.1  Connected Persons: The Charity considers that owing to its structure JIB itself does not
fall within the legal definition of Connected Person in relation to the Directors.
References to Connected Persons therefore do not apply to JIB. This position should be
reviewed on an ongoing basis.

7.2 Conflicts of Interest: Despite that, the majority of JTL Directors also sit on at least one
of the JIB’s Boards. As such, when a transaction occurs between the Charity and JIB, the
Directors who sit on both boards will have a conflict of loyalty (unless they receive
remuneration linked with profits from JIB in which case this would be a personal financial
conflict). Assuming this is a conflict of loyalty, the procedure under clause 5.1 above
should be followed. However, to ensure transparency and proper management, the
Charity has decided that the independent Directors who do not sit on either of the JIB
Boards should in the absence of the other Directors review and approve any regular
payments made to JIB and minute their decision accordingly.
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CompkEx Certification Limited

CompEx Certification Limited is a trading subsidiary of the Charity and the Charity is its
sole member.

The Charity may appoint as a director of CompEx Certification Limited the Charity’s Chief
Executive.

ECA and Unite may appoint one director each, but this person should not be the same as
the person nominated as an ECA or Unite Director of the Charity.

Although CompEx Certification Limited is not a charity and so directors may receive
remuneration for their role on the Board, if a director is also a Director of the Charity, he
or she may not be paid unless that has been authorised by the Charity Commission in
accordance with the Charity’s own articles of association.

Where there is to be a transaction between the Charity and CompEx Certification
Limited, the circumstances need to be considered and where a Director of the Charity is
also a director of CompEx Certification Limited and the decision to be made does not
involve any personal financial benefit, there will still be a conflict of loyalty. In this case,
the procedure in clause 5.1 above should be followed. To avoid the appearance of bias,
the independent Directors should veer on the side of caution in how they treat and
manage such a conflict.

CompEx Certification Limited'’s articles of association expressly allow (at Article 14.11.2)
CompEx Certification Limited directors who have a conflict of interest arising from his or
her position as a Director or employee of the Charity, to participate in decision making
and to vote on matters relating to the Charity.

Data Protection

Any personal information provided will be processed in accordance with the Data
Protection Act 1998, the GDPR (General Data Protection Regulation (Regulation (EU)
2016/679)), the Data Protection Act 2018 and any other current or subsequent UK
legislation or regulation covering data protection.

10. Review

10.1 This policy shall be reviewed by the Directors annually.

Last reviewed and adOPLed: ......... . eeeeecieeceeetieeneieestteeessaeeessesssssesssssesssssssns esssssneseasesssssessras
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