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Preamble

We are an Aboriginal community-controlled health organisation and we hold ourselves
accountable for representing Biluru people. Our cultural protocols and practices continue to
guide how we deliver our services in the best way possible.
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1 Purpose and Overview

The Board, board subcommittee members, consultants and staff are required to act
professionally in all aspects of their duties to Danila Dilba Health Service (DDHS). Part of this
requirement is to recognise, and avoid, any situations that may affect their integrity and
objectivity during the course of their employment or engagement with DDHS. This Conflict of
Interest and Related Party Transactions Policy is a key part of meeting DDHS’ governance and
accountability requirements.

This policy has been developed to:

* help the board, subcommittee members, consultants and staff of DDHS to effectively
identify, disclose and manage any actual, potential or perceived conflicts of interest in
order to protect the integrity of DDHS and manage any risks which may arise;

+ define the responsibilities of the DDHS board (Board), its individual directors and
subcommittee members, consultants and staff identifying and declaring conflicts of
interests and related party transactions; and

 assist the Board and DDHS management in effectively managing any conflicts of interests
and related party transactions identified in respect of directors, subcommittee members,
consultants or staff.

2 Scope

This policy applies to the Board, board subcommittee members, consultants and staff.

3 What are Conflicts of Interest?

A conflict of interest occurs when an individual’s personal interests conflict with their
responsibility to act in the best interests of DDHS.

Personal interests include direct interests, as well as those of family, friends or other
organisations a person may be involved with or have an interest in. It also includes a conflict
between two obligations, for example, a Director’s duty or obligations to DDHS, and another duty
that the Director has (for example, to their employer or another charity or corporation). A
conflict of interest may be actual, potential or perceived and may be financial or non-financial.

3.1 Types of conflicts of interest
There are three types of conflicts of interest:

» Actual: where you are being influenced by a conflicting interest.
+ Potential: where you could be influenced by a conflicting interest.
» Perceived: where you could appear to be influenced by a conflicting interest.

3.2 Common areas for conflicts of interest

There are a number of areas where such a conflict of interest may arise. For example, these
include but are not restricted to:

+ staff recruitment - both 'formal' and 'informal' processes, where the person in charge of
recruitment has a personal relationship with one or more of the potential candidates
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» supervision of staff or students, where there is a personal or familial relationship between
the supervisor and staff or student

» secondary employment - for example where a Director at DDHS or key management also
owns another business, or is employed by a different organisation

* receipt of gifts, benefits and hospitality, where these may be seen to influence a person’s
decision making

» seeking any personal advantage from information gained during the course of your
employment or providing confidential information to another person

» seeking an advantage for a third party from information gained during the course of your
employment or providing confidential information to a third party

These situations present the risk that a person will make decisions based on, or affected by,
these interests rather than based on the best interests of DDHS. Therefore, these situations must
be managed accordingly.

It is important to remember that there is nothing wrong with having a conflict of interest.
However, a failure to declare a conflict of interest is a serious matter and has the potential to
damage the reputation of the organisation and individuals.

4 Conflicts of Interest Policy Statement

DDHS will manage conflicts of interest by requiring all Directors, subcommittee members,
consultants and staff to:

+ identify and disclose any conflicts of interest;

+ avoid any potential conflicts of interest where possible;

» carefully manage any declared conflicts of interest in accordance with this policy; and
» appropriately respond to any breaches of this policy.

The Board, board subcommittee members, consultants and staff should be, and appear to be,
free from any interest (personal, financial or otherwise) that might be regarded as being in
conflict, or incompatible with, the interests of DDHS. It is just as important to deal with the
perception of conflicting interests to ensure that no misconceptions occur in the workplace or
the community.

No Director, board subcommittee member, consultant or staff may directly or indirectly attempt
to, or actually influence benefits provided to, or likely to be provided to, a person or organisation
with which they hold a conflict of interest.

5 Conflicts of Interest Procedure

5.1 Declaring an Interest
5.1.1 Initial Declaration
On or before:

» the appointment of a Director to the Board;

 the appointment of a board subcommittee member to a committee under article 8.6 of
the DDHS Constitution;

+ the engagement of a consultant; or

» the employment of a new staff member,
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the individual must declare all actual, potential and perceived interests (where known) that may
result in conflicts or related party transactions in writing on the DDHS Declaration of Interest
Form.

A Declaration of Interest Form completed by:

» a director or subcommittee member, is to be returned to the Company Secretary for
entry into the Register of Interests for Directors / board subcommittee members and
EMT,

+ a staff member who is an Executive Manager or a consultant, is to be returned to the
Manager, People and Culture, for entry into the Register for Staff or the Register for
Consultants, and a copy provided to the Company Secretary for entry into the Register for
Board, Subcommittee and EMT members, and

» a staff member who is not an Executive Manager, is to be returned to the Manager,
People and Culture for entry into the Register of Interests for Staff.

This declaration will include any personal relationships or interests that the Directors, board
subcommittee members, consultant or staff have with other Directors, subcommittee members,
consultants or staff. A personal relationship for the purposes of this policy includes:

Where the two parties are considered to be Relatives or where the relationship goes beyond the
bounds of a platonic relationship. Staff members who have a personal relationship with another
staff member are required to make a declaration where:

» one staff member reports to or is supervised by the other;

» one staff member is responsible for the performance or evaluation of the other;

+ one staff member is involved in the decision making or procedures relating to promotion,
working conditions, or benefits (including leave entitlements) for the other;

» one staff member has access to the personnel file of one or the other, or both;

» one staff member is responsible for determining or influencing the remuneration or
incentives for the other; or

» one staff member is working on the same engagements or projects.

If Directors or board subcommittee members are uncertain whether a conflict exists, they should
discuss the possible conflict with the Chairperson or Company Secretary. If staff members are
uncertain whether a conflict exists, they should discuss the possible conflict with their manager
or the Manager, People and Culture. A consultant should discuss any possible conflicts with the
Executive Manager who engaged them.

Sufficient detail must be provided by the Director, board subcommittee member, consultant and
staff member so that the Board, CEO or relevant manager can put in place any necessary
arrangements to manage the declared conflict of interest.

5.1.2 Ongoing Updates

All Directors, Subcommittee members, consultants and staff are required to declare if there are
any changes to their interests from their initial declaration, including if the conflict ceases to be a
conflict.
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5.1.2.1 Directors, Subcommittee Members and Executive Managers

Declarations of Interest will be a standing agenda item at the beginning of all Board,
Subcommittee and Executive Management Team meetings. Directors, Subcommittee members
and Executive Managers are expected to review and advise of any updates to their declared
interests during those meetings. They are also encouraged to declare any changes in between
meetings as and when they arise.

Directors must also follow the requirements of Rule 10 of the DDHS Constitution’ regarding the
declaration of their interests. If the conflict of interest relates to another Director, then the
Director must also notify the Board of the conflict at the next Board meeting.

Where every other Director shares a conflict, the Board should refer to ACNC Governance
Standard 5 to ensure that proper disclosure occurs.

5.1.2.2  Annual Declarations for certain staff members
Staff in the following roles are required to provide an annual declaration of interest:

+ Executive Managers

» Senior Managers

« Staff members who are employed by another organisation as well as with DDHS.
5.1.3 Recruitment processes

Where a Director, subcommittee member or staff member is requested to participate in
recruitment processes, they will be requested to complete a Recruitment Panel Member
Declaration of Interest form. The form will require all panel members to make a declaration as to
any conflicts of interest (or lack thereof) in relation to the recruitment process.

5.2 Management of Conflicts of Interest
5.2.1 Discussing Conflicts of Interest

Where a potential conflict of interest has been identified the relevant manager of the consultant
or staff member or the Chairperson, in conjunction with the relevant conflicted Director or board
subcommittee member will meet to discuss and determine the appropriate course of action to
address the declared conflict.

If a Director has a material personal interest in a matter being considered at a Board meeting,
they must not be present while the matter is being considered at the meeting or vote on the
matter, unless the non-conflicted Directors have passed a resolution:

» specifying the Director, the nature and extent of the Director’s interest in the matter, and
its relation to the affairs of DDHS; and

 stating that the Directors are satisfied that the interest should not disqualify the Director
from voting or being present.

Board subcommittee members who have a material personal interest in a matter being
considered at a Subcommittee meeting also should not be present while the matter is being
considered at the meeting or vote on the matter, unless the non-conflicted Subcommittee
Members determine otherwise. Where quorum for a Committee meeting cannot be met as a
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result of a subcommittee member’s material personal interest, the Board will vote on, or
otherwise determine how to proceed with, the relevant matter.

For staff who sit on Committees, the same approach will be applied in the circumstance where
they have a material personal interest in a matter being considered by that Committee. Where a
quorum cannot be met because of the staff member’s conflict, the matter will be referred to EMT
for advice as to how to proceed.

5.2.2 Options and Considerations

To resolve any actual, potential or perceived conflict of interest, a range of options are available
depending on the circumstance and significance of the conflict. These options include:

» recording the details of the disclosure and taking no further action because the conflict
can be eliminated by disclosure or effective supervision;

» the person being removed from the task/activity/situation/role in which the conflict arises;

» requiring (where possible, and where no other management options are viable) the
conflicted person to give up the personal interest;

* requiring an alternative director/subcommittee member/staff member of equal or greater
seniority to be responsible for decision-making; or

* requiring (depending on the severity of the conflict) the conflicted person to resign from
their position at DDHS.

In deciding what approach to take, the following will be considered:

* DDHS’ objectives and resources;

» the risk to the reputation of, or confidence in, DDHS as a charitable organisation by the
community;

» whether the conflict of interest will realistically impair the conflicted person’s capacity to
impartially participate in any decision-making;

* how severe or significant the conflict of interest is (that is, whether the conflict needs to
be appropriately managed or simply documented); and

+ any alternative options to avoid the conflict.

5.2.3 Who Will Manage the Conflict of Interest?

Any action required in respect of a conflict of interest of a staff member or a consultant will be
managed under the direction of the CEO, or where the CEO has a conflict of interest, through
such other way as may be determined by the Board.

Any action required in respect of a conflict of interest of a Director or a board subcommittee
member will be managed in a way as may be determined by the Board.

The agreed actions and results of voting will be recorded in:

* the minutes of:
o the Board meeting (where the conflict of interest was discussed at a Board meeting)
o the board subcommittee meeting (where the conflict of interest was discussed at a
Committee meeting); or
o the internal DDHS committee meeting (where the conflict of interest was discussed at
an internal committee meeting) and
* in the relevant Declaration of Interest Register.
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5.2.4 Compliance With, and Breaches of, the Conflict of Interest Policy

Where DDHS is notified of a conflict of interest that has not been declared by a Director or board
subcommittee member, the Board of Directors (excluding the Director under investigation) must
investigate the notice.

Following the investigation, and upon agreeing via majority vote, the Board of Directors may take
any of the following actions:

* Issue a warning to the Director or board subcommittee member
* Remove the Director or committee member under article 8.6(h) of DDHS Constitution; or
« Take any other action the Board believes to be appropriate in the circumstances.

Where DDHS is notified of a conflict of interest that has not been declared by a staff member or
consultant of DDHS, the manager of the staff member must investigate the notice or, in the case
where the staff member in question is the CEO, the Board must investigate.

Following the investigation, the manager of the staff member (where it is not the CEQ) may
decide to do any of the following:

* Issue a warning to the staff member;

» Take disciplinary action against the staff member under the Misconduct Policy;

« Take any other action the manager believes to be appropriate in the circumstances; or

 refer the outcome of the investigation to the CEO for consideration and a decision as to
any response.

In the case of a consultant, following the investigation, the CEO may decide to:

* Issue a warning to the consultant;
« Terminate the consultancy agreement
« Take any other action considered to be appropriate in the circumstances.

Where the investigation relates to a potential conflict of interest of the CEO, the outcome of any
investigation will be considered by the Board and the appropriate response determined in
accordance with relevant policies and procedures.

Disputes over alleged conflicts of interests for staff, including the CEO, may be resolved through
the DDHS Grievance Policy.

6 Related Party Transactions Policy

Under the Corporations Act, DDHS cannot engage in related party transactions unless DDHS
obtains member approval by way of an ordinary resolution, or an exception under the
Corporations Act applies. As a registered charity with the ACNC, DDHS also has obligations in
relation to related party transactions.

6.1 What is a Related Party Transaction

Related party transactions are those transactions in which a Financial Benefit is given by DDHS to
a Related Party.

DDHS may from time to time undertake transactions with Related Parties or related
organisations. It is important for DDHS to identify these transactions so DDHS can carefully

TIRTITT L TETRT TR RTANEE T FEATRRATTHANANAE AT AT TR ANAL T AR RN A LA L At LI LA LA R TTEAE AR H ) TEARE AR EIARNT Y TETRTLT LRI LAY
LR/ anarga/RRRE LRI ARRUETTRRRETRATEINT AR/ ARNRIRRTRNRERTRTATERTRRTARRTAT A/ RNRRIRRIIRRNNTIARRITFIIRRREARE IR RIN BRI N IAIRRANIRATARATIIRIRIRIIER]

Conflict of Interest and Related Parties Policy_V5.0

© This document is the property of Danila Dilba Health Service. ABN: 57 024 747 460, ACN:663350605
Once printed this document is considered an uncontrolled version. Refer to the LogiqcQMS for the current approved version.

11




manage these transactions, ensure DDHS is acting transparently and with the required
authorisation, and the details of the transactions are recorded appropriately.

If Directors or board subcommittee members are uncertain whether an arrangement will become
a Related Party transaction, they should discuss the possible arrangement with the Chairperson
or Company Secretary.

If Key Management Personnel (see definitions) are uncertain whether an arrangement will
become a related party transaction, they should discuss the possible arrangement with their
manager or the CFO.

6.2 What are Exceptions to the Restrictions on Related Party Transactions?

If one of the following exceptions apply, then DDHS member approval of the transaction may not
be necessary:

+ the Financial Benefit is given on ‘arm’s length’ terms;

+ the Financial Benefit is reasonable renumeration or reimbursement of an officer or
employee expenses;

» the benefit relates to indemnities, exemptions, insurance premiums and payment of legal
costs for company officers;

« the Financial Benefit is less than or equal to $5,000 AUD in a financial year and is not
otherwise considered material by the Board,;

» the Financial Benefit is provided by a body corporate to a closely-held subsidiary of DDHS
or by a closely-held subsidiary of a body corporate to DDHS or an entity it controls; or

+ the Financial Benefit is given to the related party in their capacity as a member of DDHS,
and the giving of the benefit does not discriminate unfairly against the other members of
DDHS.

If the Related Party transaction needs to be approved by a meeting of DDHS members, the
relevant Related Party or an associate of the Related Party may not vote on the proposed
resolution.

6.3 Documenting and Managing Related Party Transactions

Under section 3 of this policy, DDHS Directors, board subcommittee members, consultants and
staff members have an obligation to disclose conflicts of interest, and the Company Secretary
and Manager, People and Culture are responsible for maintaining a Conflicts of Interest Register.

Through the ongoing disclosure and maintenance of the Conflicts of Interest Register(s), the
DDHS Board will be aware if there is a risk that DDHS will be entering into a related party
transaction. In addition, procedures established for the Purchasing Policy will alert the CFO to
potential Related Party Transactions.

All related party transactions are to be:

* conducted on an arm’s length basis as determined by the Board; or

» conducted only after the Board has determined the related party transaction falls under
one of the other exceptions under the applicable Regulations (as listed under 6.2 above);
or

» approved in a meeting of DDHS members.
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This is to ensure that a Financial Benefit is not given to a Related Party without due
consideration.

6.3.1  Where a Director has an interest
If a Director has an interest in the related party transaction, that Director must not:

* receive Board papers or other materials that relate to the relevant transaction;
» be present during that part of the Board meeting while the matter is being considered; or
* vote on the matter,

unless approved in a resolution by non-interested Directors.
6.3.2 Where the CEO has an interest

Where the related party transaction would fall within the financial delegation of the CEO,
authorisation will instead be sought from the Board, and the same process as is set out under
6.3.1 above is to be followed.

6.3.3  Where a staff member who is not the CEO has an interest

Where a related party transaction would fall within the financial delegation of a staff member
(except the CEQ), and therefore does not require Board authorisation, the following occurs:

» The relevant staff member will declare the conflict and potential related party transaction
to their line manager.

» The transaction will instead be considered, and if appropriate, authorised, by the line
manager.

» The details of the transaction, the related party relationship and the management of the
transaction will be recorded in the RPT Register and a report provided to the FRAC and
the Board at their next scheduled meetings.

6.3.4 Deciding if DDHS Should Proceed With a Related Party Transaction
In deciding what approach to take, the following will be considered:

* DDHS’ objectives and resources;

» whether the related party transaction is on arms’ length terms;

» what action(s) would be in DDHS’ best interests;

» whether the related party transaction would be considered ‘material’ under the Guidance
and relevant accounting standards;

+ the risk to the reputation of, or confidence in, DDHS as a charitable organisation by the
community; and

» what the alternatives are to the related party transaction, and what the consequences of
these alternatives are.

In considering whether a related party transaction is conducted on an arm’s length basis, the
Board should consider the factors contained in ASIC Regulatory Guide 76, including:

* how the terms of the overall transaction compare with those of any comparable
transactions between parties dealing on an arm’s length basis in similar circumstances;
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 the nature and content of the bargaining process, including whether DDHS followed
robust protocols to ensure that conflicts of interest were appropriately managed in
negotiating and structuring the transaction;

» the impact of the transaction on DDHS (for example, the impact of dealing on those
terms on the financial position and performance of the DDHS) and non-associated
members;

» any other options that may be available to DDHS;

» expert advice received by DDHS on the transaction (if any); and

» any other relevant factors.

6.3.5 Related Party Transaction Register

Once the Board has considered a related party transaction, the related party transaction and the
Board’s consideration will be recorded in the minutes of the Board meeting. In addition, the
Chief Financial Officer (CFO) will document the related party transaction and the outcome of the
Board’s deliberations in the register of related party transactions (Related Party Transaction
Register) prior to entering into the transaction.

The Related Party Transaction Register should record:

* the relevant Related Parties;

+ the nature of the Related Party relationship;

» adescription of the Financial Benefit and if appropriate, the value of the Financial Benefit;

+ the date on which the Board considered and decided to proceed with the related party
transaction; and

» whether the Board determined DDHS would proceed with the related party transaction or
not, and a brief summary of the reasons why (for example, if the Board considered the
transaction to be at arm’s length).

6.4 Member Approval Process

Directors should only rely on the exceptions to the requirement to obtain member approval when
they are certain that the exception applies. If Directors are uncertain, they should seek member
approval.

If it is determined that DDHS member approval is required, the Board will follow the required
procedure under the Regulations and Guidance.

7 Responsibility

Positions Responsibility

Board + establishing a system for identifying, disclosing and managing
conflicts of interest and related party transactions across
DDHS;

* monitoring compliance with this policy, and

* reviewing this policy every two years to ensure that the policy
is operating effectively.
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All board subcommittee | « implementation and compliance with policies and procedures
members that relate to their work and providing feedback on areas for
improvement.

Chief Financial Officer | « ensuring that the Purchasing Policy and Procedures allow for
(CFO) potential Related Party Transactions to be identified,

* maintaining the Related Party Transactions Register and

» preparing the Annual Statement for submission to the ACNC.

Senior Manager - + maintaining a Conflict of Interest Register for Staff.

People and Culture

Company Secretary * maintaining a Conflict of Interest Register for Directors,
Committee Members and Executive Managers.

All DDHS Staff * implementation and compliance with policies and procedures

members that relate to their work and providing feedback on areas for
improvement.

Contractors / » comply with the policy and related procedures.

Volunteers / Students / | < provide feedback on areas for improvement

Visitors

8 Definitions

Term Definition

ACNC Act Australian Charities and Not-for-profits Commission Act 2012 (Cth)

Board subcommittee Any member of a committee as delegated according to article 8.6
member of DDHS Constitution, and could include an individual who is
neither a Director nor a staff member

Corporations Act Corporations Act 2001 (Cth)

DDHS Danila Dilba Health Service; Danila Dilba Biluru Butji Binnilutlum
Health Service Limited

Financial Benefit The legal definition of a ‘financial benefit’ is broad, and includes:

* a monetary benefit;

 the transfer of resources, services and obligations to and from
DDHS;

 giving or providing a related party with finance or property;

* buying an asset from or selling an asset to a related party;

 leasing an asset from or to a related party;

» supplying services to or receiving services from a related
party; or

 taking up or releasing an obligation of a related party’.
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 giving a financial benefit indirectly, for example, through 1 or
more interposed entities;

+ giving a financial benefit by making an informal agreement, oral
agreement or an agreement that has no binding force; or

* giving a financial benefit that does not involve paying money
(for example by conferring a financial advantage)

Guidance Any relevant guidance issued by either the Australian Securities
and Investments Commission (ASIC) or the Australian Charities
and Not-for-profits Commission (ACNC).

Key management Key management personnel are defined as staff with the authority
personnel and responsibility for planning, directing and controlling the
activities of DDHS. This currently relates to all members of the
DDHS Executive Management Team.

Material personal The term ‘material personal interest’ has no strict legal definition

interest but:

» an interest will be ‘material’ if it has the capacity to influence
the vote or decision making of a director, board subcommittee
member or a staff member; and

» to be ‘personal’, an interest does not have to be about money
or benefits - it could also be about family or close
relationships.

An interest may not be ‘personal’ if it affects a wide group or class,

in the same manner and to the same degree that it affects the

other members of the group or class.

Regulations » Corporations Act

» Corporations Regulations 2001 (Cth)

» Australian Charities and Not-for-profits Commission Act 2012
(Cth)

 Australian Charities and Not-for-profits Commission
Regulations 2022 (Cth)

Related Party The term ‘related party’ is defined by the Australian Accounting

Standards Board in AASB 124 and the Corporations Act, and

includes:

» DDHS key management personnel or Directors

* Relatives (as defined in the Constitution)

» Other organisations connected with DDHS with control or
significant influence over DDHS

» organisations which DDHS has control or significant influence
over

» other companies or entities which are controlled by Directors,
or the spouses, parents or children of Directors

 other entities which DDHS has significant influence over or that
share control of an arrangement with DDHS and have rights to
the net assets of the arrangement.
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Relative means a parent, sibling, spouse (which shall include a de facto
relationship or marriage) or child of the subject person or any
other person deemed by the Board to have such close familial
relationship with the subject person.

Staff Member Any employee, volunteer or intern of DDHS.
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9 Procedure

Action Timeframe
1 Provide information on Conflict of Interest and Manager,
Related Parties Policy to new staff as part of People and
induction. Culture
2 Provide information on Conflict of Interest and
. . . Company
Related Parties Policy to new directors and
) . . Secretary
committee members as part of induction.
3 Include Declaration of Interest as standard item on Compan
all board and board subcommittee meeting pany
Secretary
agendas.
4 Include Declaration of Interest as standard item on | Committee
all internal committee meeting agendas. Secretariat
) Ensure Conflict of Interest Register for Board and | Company
Committee members updated as required. Secretary
6 Ensure Conflict of Interest Register for staff Manager,
updated as required and by requesting an annual People and
update from identified staff. Culture
7 Circulate the Related Parties Declaration Form Company
annually to Directors. Secretary
8 Review completed Related Parties Declaration
Forms completed by Directors annually and
. . ) : CFO
quantify the financial sums of relevant transactions
as required.
9 Ensure Related Party Transactions Register for
DDHS updated as required and prepare annual CFO
statement on RP Transactions for submission to
ACNC.
(B Ensure that procedures as set out in the
Purchasing Policy allow for potential Related Party | CFO
Transactions to be identified.
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