




 
      

 

 

9(2)(b)(ii) – to protect information where the making available of the information would be 
likely unreasonably to prejudice the commercial position of the person who supplied or who 
is the subject of the information.  

 
Please also note that to the extent any summarised correspondence may be subject to legal 
privilege, the RBNZ is not waiving legal professional privilege.  
 
In terms of section 9(1) of the OIA, we are satisfied that the withholding of the redacted 
information is not outweighed by other considerations that render it desirable to make the 
information available in the public interest. 
 
You have the right to seek an investigation and review of this response by the Ombudsman, in 
accordance with section 28(3) of the OIA. The relevant details can be found on the 
Ombudsman’s website at www.ombudsman.parliament.nz.  
 
Please note that we intend to publish a copy of this response on the RBNZ website: 
www.rbnz.govt.nz/research-and-publications/official-information-requests. Responses to 
requests are published in order to improve public transparency and provide an additional 
resource for anyone seeking information.  
 
Yours sincerely 

 
 
 
 
Adrienne Martin  
Manager, Government and Industry Relations 
Reserve Bank of New Zealand – Te Pūtea Matua 
 









IN CONFIDENCE 
 

 

 
IN CONFIDENCE 

Kiwibank’s ownership was under review by the Government at the time of Rodger Finlay’s 
appointment as a member in October 2021. It was anticipated that the review would lead to 
Kiwibank’s divestment from the ownership of NZ Post, ACC and NZ Super Fund before 1 July 2022. 

Completion of the divestment transaction would resolve any perceived COI for Rodger Finlay 
arising from NZ Post’s shareholding in Kiwibank. Prior to 1 July 2022, the nature of NZ Post’s 
ownership of Kiwibank and the restrictions on Rodger Finlay’s role (i.e. no involvement in the 
governance or management of Kiwibank) presented a perceived conflict of interest rather than an 
actual conflict of interest. 

Prior to 1 July 2022, information about the review of Kiwibank’s ownership was commercially 
sensitive, under “active consideration” by the Minister of Finance, and not widely known within or 
outside RBNZ, so therefore not explicitly referred to in Cabinet papers or internal RBNZ or 
Treasury advice.  

The divestment transaction was not effected before 1 July 2022. When Rodger Finlay was told that 
the transaction was delayed by seven weeks he declined to accept reappointment as Chair of NZ 
Post. 

Arrangements have been put in place to ensure Rodger Finlay does not receive any information or 
participate in any discussions on Ngāi Tahu Holdings’ investment in Fidelity Life. This was 
considered separately and is not covered by the correspondence summarised above.  
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27 July 2022 

Mr Byron Pepper 
Member of the Board 
Reserve Bank of New Zealand 

Dear Byron 

Outcome of My Consideration of Issues Raised by Your Interest in Ando Insurance 

As you are aware, I have been taking advice on the issues raised by your role as a director of Ando 
Insurance (Ando) and by your beneficial ownership (settlement pending) of a small equity stake in 
Ando. In addition, 

 I also consider those issues in this letter. To 
consider these matters I have received two pieces of advice, one from Mr McBride, the RBNZ 
General Counsel, and one from Mr Wallis, Partner, Chapman Tripp. 

The pre-existing interests that you have declared, and my understanding of them, are as follows: 
1. You are a director of Ando Insurance, which is a distributor but not an underwriter of

insurance in the New Zealand insurance market, and as such is not regulated by the RBNZ.
2. You will be (settlement is pending) the beneficial owner of non-voting equity shares in Ando

Insurance (representing <1% of Ando).
3. 

I acknowledge that you have pro-active and transparent in declaring the above interests in each of 
your pre-appointment discussions with RBNZ board members and senior executives of The Treasury, 
and that you subsequently confirmed these in your pre-appointment interests disclosure to RBNZ 
staff. Nonetheless, as Chair of the Board of the Reserve Bank of New Zealand (RBNZ), I have the 
responsibility to assess the implications of any interests that are declared by members of the Board, 
and to decide what actions should be taken as a result. 

As you are aware, the Reserve Bank of New Zealand Act 2021 prohibits directors of the RBNZ from 
being directors, employees or office holders in a regulated institution.  While Ando is not a regulated 
institution, Ando Insurance distributes insurance for Hollard Insurance (amongst other 
underwriters), Hollard Insurance is a 39% shareholder in Ando, and Hollard has a seat on the Board 
of Ando as a result of this ownership stake.  

The Act also provides for the declaration and management of interests. The Act defines when a 
member is “interested in a matter” and the requirement to disclose those interests in the Board’s 
interests register, and to the chairperson. Standing disclosures (disclosures with ongoing effect) may 
be made. The member must not vote or take part in any discussion or decision of the board or any 
committee relating to the matter, nor otherwise participate in an activity of the organisation that 
relates to the matter, nor sign related documents.  

A member is “interested” in a matter if they (or their spouse, civil union partner, de facto partner, 
child or parent) might derive a financial benefit from it; or if they may have a financial interest in (or 
are a partner, director, officer, board member or trustee of) a person to whom the matter relates; or 
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if they are otherwise directly or indirectly interested in the matter. Certain exceptions apply, 
including where the member is a member or officer of a subsidiary, or where the interest is so 
remote or insignificant that it cannot reasonably be regarded as likely to influence them in carrying 
out their responsibilities. A person is not interested in a matter only because the person has past or 
current involvement in the relevant sector, industry or practice. 
 
The RBNZ is a complex institution that has wide powers to make regulations applicable to regulated 
institutions, obtains from regulated institutions commercially sensitive information that may be of 
value to its competitors, and is under constant scrutiny from both its regulated institutions, market 
participants and interested members of the public as a whole. The RBNZ is also subject to the Official 
Information Act, and more generally as a public institution has an obligation to respond in good 
faith, and within the limits of privacy and commercial sensitivity, provide good faith responses to 
questions and enquiries received.  As a result, the RBNZ needs to set the highest standards, and take 
appropriately conservative approaches to the management of interests and the avoidance of both 
actual and perceived conflicts of interest, as both Mr McBride and Mr Wallis point out in their advice 
to me. This also means that the RBNZ needs to avoid complexity and opaqueness in managing in the 
interests of Board members, because these are challenging to explain to journalists and to the 
public.  
 
It is the case that RBNZ decisions could have implications for Hollard which could in turn have 
implications for Ando. In that case, your beneficial interest in Ando could be affected. 
 
Mr Wallis does not consider that your involvement in RBNZ board discussions and decisions about 
prudential policy more generally should reasonably be regarded as a conflict of interest, given the 
remote nature of the Hollard connection, and the fact that you do not have a financial interest in 
Hollard itself. However, as is clear from the letter from the Insurance Council, this legal position will 
not stop interested members of the public from asking us to explain how we manage the situation. 
Mr Wallis suggests a strict prohibition on RBNZ information specifically relating to Hollard being 
provided to you, but as Mr McBride points out, a wide range of information and discussion relating 
to insurance supervision could be directly relevant to Hollard, and therefore possibly indirectly 
relevant to Ando. 
 
Your non-voting equity shares in Ando fall within the general framework of the Board’s requirement 
for disclosure of interest, but are material for your role on the RBNZ Board only where you have a 
direct beneficial interest in the shares and in combination with your role on the Ando Board.  Making 
the beneficial interest and your ability to make decisions relating to it more remote may alleviate the 
issue. 
 
I agree with Mr McBride’s advice, that RBNZ directors should not be in situations or in other roles 
that are likely to result in any of (i) the need for continuous RBNZ management of agendas and 
documents to avoid interests, and continuous assessments of the areas in which those interests 
need to be managed, or (ii) the creation of cumbersome committee structures which channel work 
flows in ways designed to avoid interests. Both are high transaction cost for RBNZ staff and are likely 
to reduce the overall effectiveness of the Board.   
 
While I appreciate Mr Wallis pointing out there is no formal conflict of interest in relation to your 
role on the Ando Board and the connection with Hollard that it creates, our discussions about the 
importance of perception and the costs to the Bank of management of perceived interests (on the 
basis even of a strictly legal interpretation of potential conflict) suggests a simpler and cleaner 
solution should be preferred by the Bank. 
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Persons with the level of corporate and business knowledge to be directors of the RBNZ may often 
be in decision-making roles in other organisations that are large enough to be acquirers or sellers of 
subsidiaries or major assets (such as real estate) and as a consequence may be party to decisions 
about capital structure (including the ratio of debt to equity and the term of any debt) which may be 
influenced by RBNZ decisions about interest rates or other matters. While the potential for interests 
to arise in these respects is an unavoidable consequence of being on the RBNZ Board, the Board has 
adopted an interest policy which is designed to ensure that members avoid the potential for 
interests to arise through advice offered by them. 
 
Mr Wallis’ advice points out that mere possession by you of commercially sensitive information 
about the activities of the RBNZ does not amount to a conflict of interest. Section 54 of the Act 
contains a separate duty of confidentiality in respect of such information.  Members of the RBNZ 
board also have duties under section 51 of the Act to act with honesty and integrity, and under 
section 52 to act in good faith and to not pursue the member’s own interests at the expense of the 
Bank’s interests. 

Determination and Proposed Solution on Your Interest Disclosure 

It is my view, following consideration of the above, that it is your seat on the Ando Board and the 
close connection with Hollard, that creates the potential perception of a problem. Absent your seat 
on the Ando Board, I do not see a need to limit your discussions and involvement as an RBNZ 
director.  
 
I have therefore determined that your effective participation as a member of the Board of the RBNZ 

requires that: 

1. You resign from your pre-existing membership of the Board of Ando. Whilst this might not 

be required from a strict legal perspective, it assists to avoid the potential perception of a 

conflict 

2. In future, you consult me before you take any action in relation to your non-voting shares in 

Ando (noting that they are in any event non-voting shares and you have limited ability to 

take any action in relation to these shares). 

I have further determined that no general conflict of interest arises from your advisory work, but, as 

outlined in 3 above, following the Bank’s Conflict of Interest policy you will alert the Chair to specific 

advice that may trigger a need to manage the information that you receive from the RBNZ. 

Mr McBride has raised the potential for a “cooling off period” as an issue to consider. Given that we 

are dealing here with a perception of a conflict of interest, and given the provisions of s61(2)(e) of 

the Act, I do not consider that a cooling off period is necessary. Your full participation in the RBNZ 
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Board can resume immediately upon your resignation from the Ando Board taking effect, and you 

confirming the other provisions set out above. 

Thank you for the integrity and patience with which you have approached these discussions. I know 

that you will be able to make an outstanding contribution to the Reserve Bank board. The above 

resolution is designed to ensure that you can make the fullest contribution to the business of the 

RBNZ Board with the least distraction.  

You may advise the Chief Executive of Ando of the three actions above and also that, subject to 

these items, your pre-existing commitments to Ando may continue unaffected. 

To indicate your agreement to the required actions outlined above, I will be grateful if you will 
confirm by return email to me. 
 
Yours sincerely 
 

 
 
Professor Neil Quigley 
Chair of the Board 
Reserve Bank of New Zealand 
 

 

 




