@ BoardPro-

Identifying and managing
~conflict of Interest




@ BoardPro-



Draft Agenda

1. Opening Meeting @ Confirm Minutes

@ 1.1 Confirm Minutes Purpose:

Presenter:

l,-ii My Meetings
Supporting Documents:

PRI OO . . i

1.2 Interests Register

2. Major Decisions and Discussions
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My Actions

Sign contract with new cyber
security provider
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Making the fundamentals of
governance free and
easy to implement



Governance Made Easy

Governance
Resource Center

Explore free governance resources for growing your organisation and adopting good governance practises. From
meeting minutes templates to CEO reporting templates, our comprehensive guides and templates will cover your
governance and business essentials.




Slides, webinar video, and
transcript will be sent to you.
Sit back, relax and enjoy the
conversation
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Julie Garland
McLellan

Managing Director
Directors Dilemma

Steven Bowman

Managing Director
Conscious Governance

Phoebe Kitto

Director
HR Dynamics
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Bob Garratt's fundamentals

—>  Adirector’s primary loyalty is to the company as a separate legal
entity TH
—> Respecting the board’s collegiality and collective F ISH -
responsibility ‘ R O T S —
——> The chairman is the '‘boss of the board' and the CEO is the ¢ h
'boss of the daily operations of the company’ rongetie
——> The board must develop effective annual selection, induction,
evaluation, development and renewal processes to keep itself DevelonintREffective
healthy and sufficiently diverse Boarz Dgirectors
——> The board must ensure its connectedness to the rest of the

organisation to test quickly the effectiveness of its policies and
strategies, and have the flexibility to learn from them



It's how you
manage them
that is important




—>
Conflict of Interest

n Different definitions

Prevents ‘free' decision-making
Occurs frequently

Divides boards

Undermines reputation
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It’s the law

New Zealand -

« Companies Act 1993, s131, s139 (1), s140, s144, s.145, s.148,
s.161, s. 162(7) and s211 (1)e

« Crown Entities Act 2004, s31 (1)c, S55, and ss62-72

» NZX Listing Rules (1 January 2020) rule 2.10, NZX Corporate
Governance Code, Recommendation 1.1

Australia —

» Corporations Act 2011, s180, s181, s182, s183, s191
» Public Governance Performance and Accountability Act 2013
« ASX Listing Rules 10, 4, and 3
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Section 191
Australian Corporations Act

A director of a company who has a material personal interest in a matter that
relates to the affairs of the company must give the other directors notice of
the interest

Section 131
NZ Companies Law

A director of a company, when exercising powers or performing duties, must
act in good faith and in what the director believes to be the
best interests of the company

A director may consider matters other than the maximisation of profit (for
example, environmental, social, and governance matters)
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How to handle Col?

Establish a policy

|dentify and disclose conflicts

of interest
—— Standing
% Ad hoc

Categorise and assess

Determine how to handle (Board
or Chair to decide)

Keep records — minutes, papers,
declarations, registers

Undertake regular audits
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What prevents
you from helping
your colleagues
to recognise
potential
conflicts?
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“Unfortunately, there’s another elephant
in the room.”




Balancing rights with duties

Directors need to:
* Access information
 Participate in discussions

 Make decisions

If a director can’t freely do these
things he or she may need to resign




Conclusions

« Conflicts of interest are a normal part
of board business

« Conflicts may be real, perceived,
potential, monetary, or emotional

* You must be able to prove that you
identified and managed conflicts

* You can make a difference

MiNJ&I:'H:M d







Julie Garland

McLellan
IN wwwinkedincominjuliegarlandmeclellan

Steven Bowman

IN wwwinkedin.comiSte@Vvenbowmangovernance

Phoebe Kitto

in WWW.Iinkedin.com/in/phoebe' kitt0-70083046
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Webinar
Schedule

- Feb 2026

boardpro.com/resource-centre/webinars

25.

257.

258

259.

260.

261.

262

263.

Psychosocial hazards in the workplace

Board remuneration in 2026

Identifying and Managing Conflict of Interest

Negotiation and Influence: Increasing Your Impact

How to be a great board chair

Setting your strategic board agenda

How to continually refresh your annual board
strategy

Tension Tolerance: fostering healthy debate around
the board table

Jan 29

*%*


https://www.boardpro.com/resource-centre/webinars
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