COMPLIANCE
IRELAND.com

Compliance Ireland Director
Services

Compliance Irelandhas expanded its range
of services to include the provision of
Irish-resident directors for investment

firms, insurance and reinsurance
businesses, collective investment
undertakings, hedge funds, special purpose
vehicles and conduit vehicles.

These services are provided Pgter
OakesandKevin O’Doherty. A

summary of their backgrounds appears on
page 4.

Principles-based regulation means the
Financial Regulator will look to the Board
of Directors to set out the framework for
corporate governance:

Directors Obligations — the new
challenges

Corporate governance requirements in the
regulated financial services field are
increasing.

Ensuring that financial service provide
comply with their responsibilities is a
key goal for us. The board and senior
management of financial service
providers are responsible and legally
accountable for the solvency and safet
of their entities and services.

Strategic Plan of the Financial
Regulator 2008-10

The Financial Regulator is taking clear aim
at Boards of Directors in circumstances
where adequate steps have not been taken
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to meet its expectations. This is

particularly affecting investment firms,
insurance and reinsurance businesses,
collective investment undertakings, hedge
funds, special purpose vehicles and conduit
vehicles.

How Compliance Ireland Director
Services can help you

Compliance Irelan@irector Services
offers experienced Irish-resident directors
for regulated financial services businesses.

Our people are experienced business
decision makers combining extensive
board experience and corporate
governance expertise, together with
intensive practical knowledge of
operations.

It is this operational background that sets

us apart from the field. We understand how
financial services businesses work, and the
importance of the roles performed by the
board, management and outsourced service
providers.

Our people know the governance standards
required of the Board and are capable of
seeing that standards are put into practice.

Offering the highest standards of expertise
across the financial services sector,
Compliance Irelanthas established a
reputation for delivering high-quality, cost-
effective consultancy (and training)
services on corporate governance, financial
regulation & compliance, anti-money
laundering and data protection to banks,
fund managers, insurance companies,
investment funds, intermediaries, telecoms,
other regulated entities and universities.

Drawing from our extensive operational
experience and professional qualifications,
we adopt practical thinking in the delivery
of our solutions.
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We distil complex regulatory prescriptions
to identify the relevant obligations, tailored
for each client firm.

We can draft policies and procedures for
client firms on the basis of the 'Plain
English' principle, giving firms quick and
easy understanding of regulatory and
management issues which are readily
implemented into your business.

The Financial Regulator’'s new
philosophy

The Financial Regulator has firmly
embraced principles-based regulation with
a very clear designation of responsibilities
to uphold standards imposed upon the
Boards of Directors of regulated entities:

“The responsibility for the proper
management and control of a firm, and
the integrity of its systems, rests square
on the board of directors and its senior
management. This in turn requires
appropriate governance, ethical
behaviour and transparency in busines
dealings.”

Address by Patrick Neary, Chief
Executive, Financial Regulator to
Finance Dublin Conference, 17 June
2008
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The Financial Regulator has clearly
signalled that transgressions will be
punished under the new regime.

Not only will the Financial Regulator
pursue the firm, but it will actively target
its Directors and Senior Management.

The Financial Regulator regularly
publishes agreed settlements affecting not
only investigated firms but also the board
and management of those firms.
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Sound corporate governance principleg
strategic leadership, a culture of
compliance, an understanding of the
complexities of finance, a capacity to
oversee change, the management and
control of risk and an ethical grounding
are | believe, essential pre-requisites
today, for those charged - and privilege
- with the task of overseeing the
management of firms and organisations.
Indeed they are the qualities that we in
the Financial Regulator have identified
as the standard that we expect from the
directors of the firms that we supervise

Address by Patrick Neary, Chief
Executive, Financial Regulator to
Launch of the Institute of Directors'
Chartered Director Programme, 17
September 2008
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The Office of the Director of Corporate
Enforcement continues to achieve, through
the courts, the disqualification of Directors
for offences under the Companies Acts,
including failure to cause proper books and
records to be maintained.

The message is cleddoards can no

longer simply rely upon simply delegating
functions to otherse.g.their service
providerswithout further review Boards
must now actively monitor and oversee the
work undertaken by management and
outsourced service providers. This requires
a degree of operational experience and
expertise to effectively conduct.

“our reliance on the boards ar
management of credit institutions, as
part of our principles based regulation,
to meet their corporate governance and
risk management responsibilities was
misplaced.”

Jim Farrell , Chairman, Financial
Regulator, Annual Report 2008 p. 4

As the Financial Regulator has recently
shown by declining to authorise Directors
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without pertinent financial services
experience, Directors are now expected to
be experts across a broad range of
investment, risk, compliance and
accounting issues.

Corporate Governance
Expectations

Principles-based regulation means the
Financial Regulator will look to the Board
of Directors to set out the framework for
corporate governance:

1. Ensure the appropriate knowledge,
skills, experience and commitment
exists within the Board of Directors
itself to oversee the firm
effectively.

2. Distinguish between the
responsibilities of the Board of
Directors and senior management
delineating clear responsibility and
competence in relation to all
material decisions affecting the
firm.

3. Set out the corporate governance
principles, responsibilities, and
commitments appropriate to the
firm and ensure they are
communicated.

4. Establish policies and strategies to
ensure compliance with principles,
responsibilities, and commitments
and to establish procedures for
monitoring and evaluating the
progress towards them.

5. Establish standards of business
conduct and ethical behaviour for
directors, senior management and
other personnel.

6. Establish procedures for the
appointment, disciplinary
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procedures and dismissal of senior
management.

7. Establish adequate internal control
functions and suitable checks and
balances for each function.

8. Establish proportionate internal
audit, risk management and
compliance monitoring functions.

9. Collectively ensure that the firm
complies with all relevant laws,
regulations and any established
codes of conduct.

10. Ensure open and transparent
communications with the Financial
Regulator.

Compliance Ireland - Our People

Our people are experienced business
decision makers combining extensive
board experience, together with intensive
practical knowledge of operatiorReter
OakesandKevin O’Doherty know the
standard required of the board and are
capable of seeing that standards are put
into practice. As we ourselves serve as
non-executive directors we are intimately
familiar with the regulatory and company
law requirements imposed upon businesses
today.

Our people invest in their own knowledge
base by completing post graduate studies
ranging from Finance to Corporate
Governance including the Chartered
Director qualification (C Dir) through the
Institute of Directors in Ireland
(www.iodireland.i¢ which is the highest
independent benchmark for Irish and UK
directors.

As members of the Law Societies of
Ireland, England and Wales and the
Institute of Directors (IOD) (Peter) and of
Institute of Chartered Accountants in
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Ireland and 10D (Kevin), we meet the high
standards established by these professional
institutions.

Peter Oakes - Managing Director

Peter is a Solicitor (Ireland, UK &
Australia) with 20 years of experience
working in financial services regulators
and financial institutions in Dublin,
London and Sydney. His experience
includes working for two major regulators;
the UK FSA and the ASIC (Australian
Regulator), on enforcement and legal
issues.

Peter founded€ompliance Irelandnh
February 2004.

Peter’s previous experience includes:
Director of Legal and Compliance, BISYS
Fund Services (Ireland) Ltd; Company
Solicitor, Barings Asset Management
Limited (UK); and Manager, Legal and
Compliance, Delaware International (UK).
Prior to entering industry, Peter served as
an enforcement lawyer with the UK FSA
and Senior Officer with the Australian
Securities Commission investigating and
prosecuting firms and directors for
corporate governance failures.
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Peter's experience covers corporate
governance, capital markets, investment
management, investment intermediaries,
payment service providers and fund
management and administration in the
roles of Director, Lawyer, Compliance
Officer and Money Laundering Reporting
Officer.

Peter is an ‘approved person’ under the
‘fit and proper’ criteria established by
Financial Regulator and serves as a non-
executive director to regulated financial
entities.

In a private capacity, he is a Member of
Panel Assessors appointed by the
Financial Regulator pursuant to the
Market Abuse, Transparency and
Prospectus Regulations

In addition to his legal qualifications, Peter
holds the Postgraduate Diploma in
Corporate Governance from the UCD
Michael Smurfit School of Business. Peter
has completed the Chartered Director
academic qualifications through the
Institute of Directors in Ireland & the UK
and is pursuing Chartered Director status.

Peter holds membership of the following
professional bodies:

Law Society of Ireland

Law Society of England and
Wales

The Dublin Solicitors Bar
Association

Institute of Directors in Ireland
Association of Compliance
Officers in Ireland (also member
of technical committee)
Association of Certified Anti-
Money Laundering Specialists
Irish Computer Society
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Kevin O’Doherty - Director

Kevin is a Fellow of the Institute of
Chartered Accountants in Ireland. He has
over twenty years experience in regulated
financial services.

He holds a Master of Business Studies
(Finance) and a Postgraduate Diploma in
Professional Accounting, both from
University College Dublin. Kevin has
completed the Chartered Director
academic qualifications through the
Institute of Directors in Ireland & the UK
and is pursuing Chartered Director status.

Kevin is an ‘approved person’ under the
‘fit and proper’ criteria established by
Financial Regulator and serves as a non-
executive director to financial entities.

He has consulted for a number of clients in
the areas of corporate governance, and has
extensive experience in the area of
regulatory compliance and operational
monitoring & review.

Before joiningCompliance Irelanas a
Principal in November 2006, Kevin served
for eight years as managing director and
board member of one of the largest
custodian companies in the IFSC.
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Kevin served for many years on the
Alternatives and Trustee Committees of
the Irish Funds Industry Association and
was a joint author of the AIMA/IFIA
‘Sound Practices Guide for Hedge Fund
Administrators’.

He has also spoken extensively at industry
conferences and has lectured on
accounting standards and stock exchange
listing requirements.

For further details of our Non-Executive
Director services and fees, please contaft
in confidence Peter Oakes on ph +353 1
425 5962 or email us at
email@complianceireland.com

Compliance Ireland
Regulatory Services Limited

Lower Ground Floor
13 Adelaide Road
Dublin 2
Tel: +353 1 425 5962
E-mail: email@complianceireland.com

www.complianceireland.com
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