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Mission
Provide members with
regular and fast track
information, comment
and analysis on matters
relating to the broad
work of directors in
Jersey;
offer a variety of
forums for directors to
discuss, debate and
share information by
establishing regular
meetings, networking,
CPD sessions and JADO
web-based discussion
forums; and
in pursuit of these
goals:- become a
representative body on
local matters that relate
to the work of directors
in Jersey, be they
legislative, regulatory or
economic.

by
Mark McNicholas

“In the places of my boyhood,
the pit wheels turn no more”

Public Service Broadcasting
This edition’s title is from a song reflecting on the
demise of the coal industry in South Wales.  In the
case of my own personal boyhood, it was the docks
and the shipyards. A recipe of a seismic economic
shift, revolutionary changes at an operational level
in the respective industries with just a soupçon of
political machination and “voila” - an abrupt end to
century-old industries and the radical transformation
of the cities and towns that supported (and relied)
upon them.
On the face of it, a comparison between post
industrial Britain and the genteel surroundings of
International Finance Centres (IFCs) such as Jersey
may seem far fetched. After all, IFCs are primarily
involved with the management of capital as opposed
to the extraction, production and transportation of
physical goods. However, I recently attended two
conferences where the focus of each one was very
much on the pace of change that will revolutionise
most aspects of the finance industry ; in particular
technology advances will drive quantum change
across the value chain - this will affect client
acquisition, investment research and analysis,
portfolio management as well as middle and back
office functions. How companies prepare for and
embrace this technological change will determine
which ones prosper and which do not. The same
rules will apply, it can be argued, to the IFCs
themselves
I am always drawn to the example of Blockbuster
when discussing the subject of strategic change.
Founded in 1985 as a retail renter of videos ( younger
readers should ask their parents) it was sold to
Viacom for $8.4bn in 1994 and subsequently floated
on the NYSE. In 2000, the founder of a fledgling
company called Netflix proposed a partnership deal

On to this edition of Quorum and the theme is very
much about managing change.
Our first article is from Jane Pearce at Vistra Fund
Services. It focuses upon the changing attitudes
of the investor community with particular emphasis
on investors requiring greater transparency with
regards to fees and performance evaluation. If you
add to this the new regulations being introduced
via MIFID II ( e.g. disclosure of research costs) then
the emerging landscape is one where successful
operators will be those that remain close to their
clients whilst skilfully embracing the changes ahead.
Our second article is from Leanne Tunney at Aztec
Financial Services and continues along the theme
of change. This excellent piece highlights the
technological changes at boardroom level. From a
personal perspective, I have found the on-line board
packs to be a welcome change to the cumbersome
paper version - and what’s not to like about saving
a few trees in the process. That said, I still miss
the print version of The Guardian being available in
Jersey.
Our final article is from David Patterson at Carey
Olsen. This article is essentially a guide to a
proposed new form of investment vehicle that (
when officially introduced in Jersey) will offer
managers and investors another option. Some of
you may have already read about this in the local
press. What this does highlight is one example how
Jersey, as a leading IFC, is embracing change and
looking to stay ahead of the competition.
This edition also features photos from our recent
Annual Dinner. Zoe has commented on the evening
in greater detail in her message but suffice to say this
year’s event saw the highest number of attendees to
date and all appeared to have enjoyed a wonderful
evening as the photos will testify to.
A reminder to all members to keep up to date with
forthcoming events ( including CPD sessions) and
articles via the website and LinkedIn pages.
This concludes the edition. I would like to thank all
our contributors to this newsletter and once again
thanks to Scott Graphics for their assistance in
getting this to print.

Understanding the
Concerns of Investors

by
Jane Pearce

Vistra Fund Services

Investors are holding more sway
in the private equity community,
and they are demanding
increased transparency, as well
as a greater focus on fees and
valuations. Not surprisingly,
limited partners appear to be the
main motivating force behind the
push for greater transparency,
and especially LPs in the public
pension fund sector.

Money, Money, Money

According to Christopher Elvin, head of
private equity products at Prequin, private
equity is also facing a challenge when it
comes to pricing and valuations. “They go
hand in hand,” he says. “Strong market
conditions have simply led to a high point
of entry.”
Asset prices are hitting record levels,
and investors are balking. “It’s a very real
concern for fund managers and investors,”
Elvin adds. Prequin research found that the
“largest proportions of investors across all
private capital asset classes” pointed to high
asset pricing as a major hurdle confronting
the industry in the year ahead.
Increasing regulation and competition are
certainly helping to focus investor interest on
transparency. Johannes Nölke, Managing
Director, Alternative Investments, at Vistra
Germany notes, “There are two dominating
factors – regulatory requirements, on the one
hand, and the competition-driven, voluntary
disclosure of some managers to achieve a
better market position.”

The key to
a successful
investment is
to invest
continuously.
A Look Ahead
Nölke believes investors should be a bit
less concerned. “Those who are longer
in the industry know these market cycles
and are not worried,” he says. “The key
to a successful investment is to invest
continuously.”
While more transparency around decisionmaking remains the big push, there’s less
agreement on what that really means. It’s
unclear just what level of transparency
that LPs will need to have in order to feel
more comfortable with their GPs. Despite
the uncertainly, GPs who buy into the
process and who are more amenable to the
conversation about transparency will likely
find investors more willing to sit down at the
table.

Research from Vistra also found that of
the GPs surveyed, transparency around
fees and performance calculations were
seen as the most important trends in fund
governance. The report indicated that the
majority of LPs (55%) surveyed said they
wanted “more transparency around fees and
performance calculations”.
Certainly, management fees are on the rise,
and it’s helping to spark the demand for
more transparency. But in an increasingly
competitive deal environment, with greater
costs for deal origination and due diligence,
fund managers say they’re justified in raising
fees.

The Problem with Valuations
Malcolm
Pobjoy,
group
commercial
director, North America, at Vistra, sees it
a bit differently, noting that performance
fees are driven off of valuations, and therein
lays the proverbial rub. “There’s a concern
that managers inflate values to inflate fees,
especially in credit funds,” he says.
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believe that the most important
trend in governance over the next
18 months will be implementing
more transparency around fees
and performance calculations.

believe that the second most
important trend governance over
the next 18 months will be greater
transparency and the use
of co-investment agreements.

Coming of age –
how technology is
revolutionising the
boardroom

by
Leanne Tunney
Aztec Financial
Services

Having access to up to date
company information is critical
for directors responsible for
determining strategic direction
and managing day-to-day
operations. If only there was a
way to organise board papers in
a manner that was engaging and
secure whilst being functional
and easy to use?
Advances in technology over the past
decade have removed the need for directors
to sift through monochrome reams of paper
ahead of board meetings and instead
present an alternative where the iPad reigns
supreme.
Board meetings tend to be
content heavy, with conversations focused
on reports and figures. However, enabling
directors to digest and make comment on
material before meetings, unsurprisingly
promotes more fluid and effective board
discussions.

Although change can be difficult to swallow
and some traditionalists will undoubtedly
favour a bible of documents color-coded
for each topic arising, Aztec Group has
witnessed a drive towards the use of hand
held devices. Individual directors may need
to be incentivised to transition from paper
to screen, but this can be achieved through
enhancing the user experience of board
paper review and making it work around a
director’s schedule.
Here are some of the benefits that portals
are bringing to the boardroom:
Secure: iPads can be configured so
that users can only access the data with
fingerprint recognition and a password
sent directly to the user’s mobile phone.
With the more advanced systems, data
is encrypted in ‘transit’ and at ‘rest’,
providing the upmost secure operating
environment.
Training: available from service
providers 24/7 in different languages.
Accessible: wifi and remote access can
be used to access software.
Visually stimulating: directors can
customise their dashboards to make
their experience more personal.
Efficient: directors can review
documents, approve resolutions using
e-signatures and send secure emails.
Collaborative: directors can engage
with each other using ‘chat rooms’ and
comment.
Editing: Documents can be annotated
and circulated to others with ease.
Paperless: environmentally friendly and
easy to transport.
To make informed decisions, boards must
have a robust understanding of technology,
encourage innovation, focus on delivering
a solution effective for their organisation
and be aware of the opportunities and
risks they present. Accordingly, adopting
a technological solution should be treated
as a business-improvement initiative and
evaluated as a long term continuous project.

Although information stored electronically
can be more secure than hard copy
documents, appropriate security processes
and procedures need to be adopted,
monitored and updated so that company
data remains secure and solely accessible
by those with authorised access.
There are, with any wholesome solution,
preliminary and ongoing costs involved
in setting up an effective solution that will
undoubtedly absorb management time
in the short term but given the pace of
technological advancements, wouldn’t you
rather be ahead of the curve?
Change is coming and the time for
discussing boardroom technology is
now.
How boards acclimatise to the
challenges and opportunities before them
will differentiate those moving forward from
those stagnating. Why not add ‘technology’
to your boardroom agenda and see where
it leads…
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JADO Black Tie Dinner 2018

Paul Clifford and Bianca Jacques

Julia le Feuvre and Reshna Seewooram from Minerva

David Wilson and Jill Britton

JADO Chairs, past and present, getting into the
spirit of the evening

JADO’s Adrian Galvin and his wife Fiona

The Maven team of Sarah Garood, Ruth Maskell,
Amanda Huson and Luke Wright out in force
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Guests enjoying drinks and lively discussion pre dinner

Gavin Wilkins and our Chair, Zoe Dixon Smith, looking
on the bright side of life!!

Zoe making her maiden speech to a packed house

Nigel Brand, from our sponsors for the evening Neon
Sapphire Underwriting Limited, addressing the guests

Zoe Dixon Smith, Nigel Brand and Jeremy
Swentenham from Jersey Heritage

Thanks to our excellent photographer, David Evans, and the
staff at L’Horizon Hotel for a wonderful evening
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Coming to America:
Jersey consults on US-style LLCs

by
David Patterson
Carey Olsen

Summary
The States of Jersey Chief
Minister’s Office has published
a draft law for consultation,
which if enacted would see the
introduction of US-style limited
liability companies (“LLCs”) in
Jersey (the “Draft Law”).
Carey Olsen is pleased to have
supported government in the
development of the Draft Law.
The full consultation paper (the “Consultation”)
is available to view on the States’ website
and provides a background and summary of
the provisions of the Draft Law. Feedback,
both generally and in response to specific
questions, was requested by 12 January
2018.
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The Consultation, which demonstrates
Jersey’s continuing status as a leading
international financial centre, has been
prepared following initial discussions with
various stakeholders including Jersey
Finance. It also follows the recent introduction
of LLCs to both the Cayman Islands and
Bermuda.

What is an LLC?
As outlined by the Consultation, the LLC
is an entity historically based on mainlandEuropean equivalents (GmbH and S.à r.l). Its
popularity means that LLC formations now
account for over two-thirds of all transparent
vehicle choices in the US each year.

Why are LLCs so popular in
the US?
LLCs combine the limited liability protection
of a company with the constitutional flexibility
and privacy of a partnership, whilst also
enabling a choice between the management
structures and tax treatments of both.
LLCs can therefore vary greatly in form
depending on the purpose for which they
are created and it is that flexibility that helps
make them so attractive. As such, they are
used for a variety of purposes, from simple
businesses undertaken by one or more
persons to being the ultimate holding vehicle
of large public company structures. They are
also popular as special purpose vehicles in
many finance and fund structures.

Why does Jersey not already
have them?
The available Jersey vehicles tend to mirror
those available in England and Wales, where
the legislative response to the demand for
something akin to LLCs (i.e. separate legal
personality to hold assets in its own name
but treated as transparent for tax purposes)
was the creation of LLPs. Jersey has, to date,
mirrored this approach. Use of the LLP is
therefore expected to continue however the
introduction of LLCs is intended to help cater
to our US clients: North American assets and
funds administered in Jersey totalled around
£169bn in 2016.

If Jersey has LLPs (being the
jurisdictional equivalent of
LLCs) why introduce LLCs?
Whilst LLPs can be considered the
jurisdictional equivalent of LLCs, LLP
legislation was brought more into line with
existing partnership law in order to achieve
tax transparency in the UK. As a result, LLPs
are generally more restrictive than LLCs. It is
also proposed that Jersey LLCs will have the
ability to create “series” within themselves,
akin to a protected cell company creating
cells (although this feature is not available in
all LLC jurisdictions). The LLC can therefore
be a much more flexible vehicle, although
the LLC agreement can, of course, be made
more restrictive.

Won’t Jersey LLCs run
up against the same issues
in the UK as US LLCs (which
led to the UK and Jersey
adopting LLPs)?
In short, yes. However, the LLC is not
(currently) aimed at direct investment into
the UK, where for those very reasons we
envisage the use of LLPs to continue.
Recent UK case law also suggests (at least
on a case-by-case basis) that the door for
recognising LLCs as transparent entities in
the UK may slowly be opening. If so, Jersey
would be wellplaced to take advantage.
The above question also focuses on a
scenario where the intention is for the LLC to
be treated as transparent for tax purposes.
Given some of the advantages of an LLC over
a limited company, we may also see LLCs
that elect to be taxed as companies being
preferred to traditional limited companies.

Do other offshore
jurisdictions have
US-style LLCs?
Yes: the Cayman Islands and
Bermuda both enacted LLC legislation in
2016, which was also reviewed and taken
into account when preparing the Draft Law.
The Isle of Man also has an LLC law (from
1996) although it is based on the Wyoming
version.

How will LLCs be regulated
in Jersey?
It is early days but the Draft Law envisages
that LLCs will be formed upon registration
with the JFSC and required to comply with
legislation regarding ultimate beneficial
owners and controllers. It is also envisaged
that LLCs would be required to engage a
Jersey-based financial services provider and
therefore Jersey’s AML/CFT regime would
apply, as well as the usual requirement for

a ‘COBO’ consent in order to raise capital.
Providing financial services to an LLC is also
intended to be a regulated trust company
business under the Financial Services
(Jersey) Law 1998. All of this echoes the
approach for other Jersey entities and is
designed to continue Jersey’s reputation as
a highly regulated and compliant jurisdiction.
As for an LLC conducting any form of
regulated financial business itself, this is
under review but it is likely that LLCs will be
treated the same way as other vehicles in
Jersey and legal advice should be taken as to
any regulatory requirements for the intended
activities.

From The Chair’s Desk
y appreciation
Horizon Hotel. M
L’
e
th
at
r
ne
in
D
Annual
ry proud
any of you at our
evening. I am ve
l
m
so
sfu
e
es
se
cc
to
su
r
tic
he
as
ot
to an
ur Castle
It was fant
Heritage Love yo
e who contributed
ey
os
rs
th
l
Je
al
e
d
th
r
an
fo
ee
m
00
ful prizes!
d £2,3
goes to Ai
nated such wonder
the raffle we raise
do
h
o
ug
wh
ro
s
th
al
at
du
th
vi
di
ce
to announ
e firms and in
thank you to all th
such as the
campaign. A huge
. Old favourites
ar
ye
e
th
r
fo
ts
en
r of ev
as new concepts
planning a numbe
e agenda, as well
th
tly
on
en
e
rr
ar
cu
t
is
gh
ee
ni
g
itt
singly hostile
Quizzin
The Comm
ew on ‘The increa
vi
er popular Speed
’s
ev
e
by
th
rm
d
ua
an
Q
ks
es
in
Jam
s’. There are
Summer dr
when we will hear
sinesses and client
ay
bu
M
ey
rs
17
Je
on
ct
h
fe
nc
af
lu
ll
sociation are
they wi
such as the
d friends of the As
regimes and how
an
lty
rs
na
be
pe
em
al
m
r
in
fo
im
civil and cr
place, it is free
so do reserve your
These will be
a few spaces left,
breakfast event.
st
fir
r
ou
r
fo
ils
invited too.
finalizing the deta
w shortly.
rs’ survey, we are
be
em
m
e
th
m
rmation will follo
fo
fro
in
ck
e
ba
or
ed
M
fe
c.
e
pi
th
to
to
In response
g on a particular
scussions focusin
open interactive di
for details.
eye on the website
Please do keep an

Dear Members

Zoe Dixon-Smith
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NAME: Philip Pirecki
PLACE OF BIRTH: Jersey
Present occupation?

Independent Non-Executive Director and active investor.
Professional resume?

I have over 20 years of professional experience that includes
a successful track record of building and leading profitable
enterprises including a boutique investment advisory firm and
an investment management company with a focus on the
automotive and industrial sectors. I have also been an active
investor and co-founder of several privately held companies
ranging from a start up in machine learning to an apparel
company. Prior to that I worked in equity research at UBS
Investment Bank covering the global automotive industry in
New York and a manager in forensic accounting and auditing
at PwC in New York and Seattle. I have a degree in accounting
from the University of Southern California and spent six years
in the United States Marine Corps.

Q
A
Q
A
Q
A
Q
A
Q
A
Q
A
Q
A
Q
A
Q
A

When and what brought you to Jersey?
Born in Jersey, moved away and have returned.
3 things that help you relax?
Reading, surfing and Fallout 4.
3 things that keep you awake at night?
Caffeine, spicy food and speaking engagements.
5 ideal dinner guests?
Queen Elizabeth I, Thomas Jefferson, Buzz Aldrin,
Richard Feynman and Gerry Lopez.
Favourite book?
The Spy Who Came in from the Cold.
Favourite film?
Thee Days of the Condor.
Saturday night song?
Like an Animal (RUFUS DU SOL).
Sunday morning song?
Mr. Bojangles (Sammy D’s 1972 rendition).
3 Things to take with you to a desert island?
Surfboard, fishing rod and satellite phone.

CPD Future Events
Details of the Association’s 2017 CPD
programme can be found on the website

www.jado.je

For more details please contact Aimee
Maskell, at aimee@amtopmsecretarial.com

An Introduction to Your Committee

Chair
Deputy Chair
Zoe Dixon-Smith Gayle Swanson

International
Relations
Vernon Breese

Secretary
Aimee Maskell

Treasurer
Adrian Galvin

Legal Counsel
Mark Chambers

Editor of
Quorum
Mark McNicholas

Contacts
Technical
Adviser
Philip Pirecki
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Training &
Education
Trina Channing

Memberships
Andrew Mason

Marketing &
Social Media
Charlotte Gill

Website
Johnny
O’Sullivan

Technical/Legal
Katy Millington

Zoe Dixon-Smith, Chair
email zoe.dixonsmith@minerva-trust.com
Aimee Maskell, Secretary
email aimee@amtopmsecretarial.com

