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PART 1

Preliminary and General

Citation commencement and construction
a) These Regulations may be cited as the European Communities (Eighth Directive) Regulations, 2009.

b) These Regulations shall come into operation on XX XX 2009

c) These Regulations are to be read as one with the Companies Acts.

Application
2)  These Regulations apply to the conduct of statutory audits as defined in Paragraph 3 of these Regulations for financial periods commencing on or after 1 January 2009. 

Interpretation
3) In these Regulations -

"Act of 1990" means the Companies Act, 1990

"Act of 2003" means the Companies (Auditing and Accounting) Act, 2003

"affiliate of an audit firm" means any undertaking which is connected to the statutory auditor or audit firm by means of common ownership, control or management;    

"audit firm" means a legal body or any other entity, regardless of its legal form, that is approved  in accordance with these regulations to carry out statutory audits;   
"audit report" means the report issued by the statutory auditor or audit firm to the members of a company in accordance with section 193 of the Companies Act 1990; 

“audit working papers” means material  prepared by or for, or obtained by the auditor in connection with the performance of the audit, and shall include the record of audit procedures performed, relevant audit evidence obtained, and conclusions reached.  Audit working papers may be in the form of data stored on paper, film, electronic media or other media. 

“commission” means Commission of the European Communities;

"competent authorities" (a) in relation to the State means the person or persons designated by the Minister in these Regulations to discharge  specified responsibilities  provided for in these  Regulations, and 

(b) in relation to another Member State or non-EEA State , means the person or persons with designated responsibilities similar in scope and nature to those vested in the competent authority for the State by virtue of paragraph (a);

"cooperative" means a European Cooperative Society as defined in Article 1 of Council Regulation (EC) No 1435/2003 of 22 July 2003 on the Statute for a European Cooperative Society (SCE), or any other cooperative for which  a statutory audit is required under Community law, such as credit institutions as defined in  point 1 of Article 1 of Directive 2000/12/EC and insurance undertakings within the meaning of Article 2(1) of Directive 91/674/EEC; 
"Directive" means Council Directive No. 2006/43/EC of 17 May 2006 on statutory audits of annual accounts and consolidated accounts";

 “financial year” of a statutory auditor or audit firm means any period in respect of which a profit and loss account or income statement is required to be prepared, either by its constitution or by statute, whether that period is of a years duration or not; 
"group auditor" means the statutory auditor (s) or audit firm (s) carrying out the statutory audit of the group accounts;

"international accounting standards" means International Accounting Standards (IAS), International Financial Reporting Standards (IFRS) and related Interpretations (SIC-IFRIC interpretations), subsequent amendments to those standards and related interpretations, and future standards and related interpretations issued or adopted by the International Accounting Standards Board (IASB) as set out at Article 2 of Regulation 1606/2002 of the European Parliament and of the Council on the application of international accounting standards;    

"international auditing standards" means International Standards on Auditing (ISA) and related Statements and Standards, in so far as relevant to the statutory audit;

"key audit partner" means:

· the statutory auditor  designated by an audit firm for a particular audit engagement as being primarily responsible for carrying out the statutory audit on behalf of the audit firm; or

· in the case of a group audit, at least the statutory auditor(s) designated by an audit firm as being primarily responsible for carrying out the statutory audit at the level of the group and the statutory auditor(s) designated as being primarily responsible at the level of material subsidiaries; or 
· the statutory auditor(s) who sign(s) the audit report;   
"network" means the larger structure:
· which is aimed at cooperation and to which a statutory auditor or audit firm belongs, and 

· which is clearly aimed at profit- or cost-sharing or shares common ownership, control or management, common quality control policies and procedures, a common business strategy, the use of a common brand-name or a significant part of professional resources.   

“Member State” means a Member State of the European Union or an EEA State, other than Ireland”;

“Member State statutory auditor” means a statutory auditor approved in accordance with the  Directive by a Member State competent authority to carry out audits of annual or group accounts as required by Community law;  

“Member State audit firm” means an audit entity approved in accordance with the  Directive by a Member State competent authority to carry out audits of annual or group accounts as required by Community law;
"non-practitioner" means any natural person who, for at least three years before his or her involvement in the governance of the public oversight system, has not carried out statutory audits, has not held voting rights in an audit firm, has not been a member of the administrative or management body of an audit firm and has not been employed by, or otherwise associated with, an audit firm;

"public interest entities" means entities governed by the law of the State whose transferable securities are admitted to trading on a regulated market of any Member State within the meaning of point 14 of Article 4(1) of Directive 2004/39/EC, credit institutions as defined in point 1 of Article 1of Directive 2000/12/EC of the European Parliament and of the Council of 20 March 2000 relating to the taking up and pursuit of the business of credit institutions and insurance undertakings within the meaning of Article 2(1) of Directive 91/674/EEC;   
“recognised accountancy body” a body of accountants recognised in accordance with section 9(2) of the Act of 2003. 
"statutory audit" means an audit of individual accounts or group accounts in so far as required by Community Law;    
"statutory auditor" means a natural person who is approved  in accordance with these Regulations to carry out statutory audits;   
“standards” means those standards of a recognised accountancy body as defined at section 4 of the Act of 2003. 

“supervisory authority” means the company designated by the Minister under section 5(1) of the Act of 2003.

 “third country” means a country or territory that is not an EEA State or part of an EEA State.

"third-country auditor" means a natural person who carries out audits of the annual or group accounts of a company incorporated in a third country;   
"third-country audit entity” means an entity which carries out audits of the annual or group accounts of a company incorporated in a third country;    

 “transparency report”  means the report to be prepared by a statutory auditor or audit firm of a public interest entity as specified in Article 40 of Directive 2006/43/EC.

PART 2

Repeal and amendment of relevant Legislation  

4)
a) The definition of “Practising certificate” as defined in Section 182(1) of the Act of 1990 is hereby repealed. 

b) Sections 199 and 200 of the Act of 1990 are hereby repealed.

c) The definition of “Recognised Accountancy Body” as defined in Section 4 of the Act of 2003 is hereby repealed. 

d) The definition of a ‘Council Directive" in Section 182 (1) of the Act of 1990 is hereby amended to read:  "Directive" means Council Directive No. 2006/43/EC of 17 May 2006 on statutory audits of individual accounts and group accounts. References to Council Directive 84/253/EEC are hereby replaced by Directive 2006/43/EC. 
e) Section 191 (a) of the Act of 1990 is hereby replaced by the following:  ‘(a) that the standards relating to training, qualifications and repute required by that body for the authorisation of a person for appointment as a statutory auditor are not less than those specified in Articles 4, 6 to 8, and 10 of the  Directive.
f) Section 9 of the Act of 2003 shall be amended to include the following text after Section 9 (n):

“(o) to act as a competent authority for the purposes set out in European Communities (Eighth Directive Regulations) 2009”

g) Section 35(a) of the Companies (Auditing and Account Act) 2003 hereby repealed. 
h) The Companies Act 1990 (Auditors) Regulations, 1992 (S.I. No. 259 of 1992) are hereby revoked.   
   i)       In paragraph 39, Part IV of the Schedule to the Companies (Amendment) Act,  1986, delete sub-paragraph (5)

j)
In section 149A(1)(b)(xi) of the Principal Act delete the words “paragraph 39(5) of the Schedule to the Act of 1986 and”

k)
In section 150B(2)(b)(k) of the Principal Act delete the words “paragraph 39(5) of the Schedule to the Act of 1986 and”

l)
In paragraph 74 of the Schedule to the European Communities (Credit Institutions Accounts) Regulations 1992 (S.I. No. 294 of 1992) delete sub-paragraph (3).

m)
Paragraph 21 of Part III of the Schedule to the European Communities (Insurance Undertakings: Accounts) Regulations 1996 (S.I. No. 23 of 1996) delete sub-paragraph (d)

Section 187 of the Act of 1990 is hereby repealed and substituted by the following:

“187 Qualification for appointment as a public auditor.

(1)
A person shall not be qualified for appointment as a public auditor unless 

(a)
(i)
he is a person who is a statutory auditor for the purposes of the European Communities (Eighth Directive Regulations) 2009 on statutory audits of annual accounts and consolidated accounts (S.I. No. XX of 2009) other than a person who is a statutory auditor by virtue of having been, before the 3rd day of February, 1983, authorised by the Minister to be appointed as auditor of a company only; or


(ii)
he was authorised by the Minister before the 3rd day of February, 1983, to be appointed as a public auditor and is for the time being authorised by the Supervisory Authority to be so appointed; and

(b)
The names and addresses of such persons were delivered to the Registrar of Companies    

(2)
An authorisation granted to a person under subsection (1)(a)(i) ceases to have effect on the expiry of 3 years after the commencement of this subsection unless, within that 3 year period, the person becomes a member of, or becomes subject to the regulations of, a recognised accountancy body.  

(3) On an authorisation ceasing to have effect under subsection (14), the person to whom it was granted ceases to be qualified for appointment as auditor of a company or as a public auditor.

(4)
A firm shall be qualified for appointment as a public auditor if it is an audit firm within the meaning of the European Communities (Eighth Directive Regulations) 2009 on statutory audits of annual accounts and consolidated accounts (S.I. No. XX of 2009).

(5) None of the following persons shall be qualified for appointment as a public auditor of a society – 

(a)
an officer or servant of the society, 

(b)
a person who has been an officer or servant of the society within a period in respect of which accounts would fall to be audited by him if he were appointed auditor of the society, 

(c)
a parent, spouse, brother, sister or child of an officer of the society, 

(d)
a person who is a partner of or in the employment of an officer of the society, 

(e)
a person who is disqualified under this subsection for appointment as a public auditor of any other society that is a subsidiary or holding company of the society or a subsidiary of the society's holding company, 

(f)
a person who is disqualified under the European Communities (Eighth Directive Regulations) 2009 on statutory audits of annual accounts and consolidated accounts (S.I. No. XX of 2009) for appointment as auditor of a company that is a subsidiary or holding company of the society, 

(g)
a body corporate.   
(6)
None of the following persons shall be qualified for appointment as a public auditor of a friendly society – 

(a)
an officer or servant of the friendly society, 

(b)
a person who has been an officer or servant of the friendly society within a period in respect of which accounts would fall to be audited by him if he were appointed auditor of the friendly society, 

(c)
a parent, spouse, brother, sister or child of an officer of the friendly society, 

(d)
a person who is a partner of or in the employment of an officer of the friendly society, 

(e)
a body corporate.    

(7)
a person shall not act as a public auditor at a time when he is disqualified under this section for appointment to that office. 

(8)
If, during his term of office as a public auditor, a person becomes disqualified under the Companies Acts for appointment to that office, he shall thereupon vacate his office and give notice in writing to the society or friendly society that he has vacated his office by reason of such disqualification. 

(9)
A person who contravenes subsection (7) or (8) shall be guilty of an offence and liable – 

(a)
on summary conviction, to a fine not exceeding £1,000, and, for continued contravention, to a daily default fine not exceeding £50, or 

(b)
on conviction on indictment, to a fine not exceeding £5,000 and, for continued contravention, to a daily default fine not exceeding £100. 

(10)
(a)
In this section “society” means a society registered under the Industrial and Provident Societies Acts, 1893 to 2005. 

(b)
References in this section to an officer or servant do not include references to a public auditor. 

(11)
(a)
The Director may demand of a person acting as  a public auditor, or purporting to be qualified to so act, the production of evidence of his qualifications under subsection (1) in respect of any time or period during which he so acted or purported to be qualified to so act, and if the person refuses or fails to produce the evidence within 30 days of the demand, or such longer period as the Director may allow, he shall be guilty of an offence. 

(b)
In a prosecution for an offence under this subsection, it shall be presumed, until the contrary is shown by the defendant, that the defendant did not, within 30 days, or any longer period allowed, after the day on which the production was demanded, produce evidence in accordance with paragraph (a). 

 (12)   (a)Where a person is the subject of a prosecution under subsection (9) for a contravention of subsection (7) or (8), it shall be sufficient evidence, until the contrary is shown by the person, of  not being authorized by a recognised body of accountants for any or all such bodies to certify in writing to the court  that such person is not authorised, provided that the first-mentioned person is provided by the prosecutor with a copy of the certificate or certificates, served by registered post, not later than 21 days before any such certificate is presented in evidence to the court;

(b) Where a person the subject of a prosecution proposes to contest the certification of  non authorisation contained in a certificate provided for by paragraph (a), he shall give written notice thereof, served by registered post, to the prosecutor within 21 days, or such longer period as the court may allow, of receipt of the certificate from the prosecutor. 

6)  Section 198 of the Act of 1990 is hereby repealed and substituted by the following:

“198 Register of individually authorised public auditors

(1)
The registrar of companies shall maintain a register of persons who have been notified to him as qualified for appointment as a public auditor by virtue of having been so authorised by the Minister (otherwise than by virtue of membership of a recognised body of accountants), and who are for the time being authorised by the Supervisory Authority to be so appointed. 

   (2)
the register referred to at sub-section (1) shall contain:

(a) the person’s name,

(b) the person’s usual business address, and 

(c) if the person is a partner or employee of a firm, the name of the firm and the address of its head office.

   (3)
A person shall not- 

(a) act as a public auditor, 

(b) describe himself as a public auditor, or 

(c) so hold himself out as to indicate, or be reasonably understood to indicate, that   he is, or is registered as, a public auditor, 

unless- 

(a)
he is qualified for appointment as a public auditor under subsections (1)(a)(ii), (2) and (3) of section 187 of the Act of 1990 as substituted by Regulation 5 of the European Communities (Eighth Directive Regulations) 2009 on statutory audits of annual accounts and consolidated accounts (S.I. No. XX of 2009) and his name is entered in the register referred to in subsection (2), or

(b)
he is qualified for appointment as a public auditor under subsections (1)(a)(i) and (4) of section 187 of the Act of 1990 as substituted by Regulation 5 of the European Communities (Eighth Directive Regulations) 2009 on statutory audits of annual accounts and consolidated accounts (S.I. No. XX of 2009).

(4)
This section does not apply to the Comptroller and Auditor-General. 

(5)
A person who contravenes subsection (3) is guilty of an offence and is liable- 

(a) on summary conviction, to a fine not exceeding €,2,000 and, for continued contravention, a daily default fine not exceeding €60, and 

(b) on conviction on indictment, to a fine not exceeding €12,500 and, for continued contravention, a daily default fine not exceeding €300. 

PART 3

Chapter 1
Designation of competent authorities

7)      The following are designated as competent authorities for the purposes of the tasks

 provided for in this Directive.  

The Commission shall be informed of their designation.

8)     The competent authorities shall be organised in such a manner that conflicts of

         interests are avoided.

9)     The Recognised Accountancy Bodies shall be the competent authority for the purpose of approving statutory auditors and audit firms in accordance with Article 3 (2) of the Directive subject to the supervision of the Supervisory Authority. 

Chapter 2
Approval of statutory auditors and audit firms

10)    The competent authorities may only grant approval under this Regulation to-

(a) natural persons; or

(b) firms,

               which are of good repute.

11)    Statutory audits shall be carried out only by statutory auditors or audit firms that are approved under these Regulations.

12)    A person shall not;

(a) act as a statutory auditor; 

(b) describe himself as a statutory auditor; or 

(c) so hold himself out as to indicate, or be reasonably understood to indicate, that              he is a statutory auditor,

         unless he has been approved in accordance with the provisions of these Regulations.

13)    A firm shall not;

   (a) act as an audit firm;

         (b) describe itself as an audit firm; or 

         (c) so hold itself out as to indicate, or be reasonably understood to indicate, that it is             an audit firm,

unless it has been approved in accordance with the provisions of these Regulations. 

14)    A person, persons or firm who contravene Regulations 11 to 13  is guilty of an offence and is liable to

         (a) on summary conviction, to a fine not exceeding €2000 and, for continued  contravention, a daily default fine not exceeding €60, and

         (b) on conviction on indictment, to a fine not exceeding €12500 and for continued contravention, a daily default fine not exceeding €300.

15)    The competent authorities shall have adequate standards for the approval of statutory auditors and audit firms in accordance with the eligibility provisions of Regulations 16 to 17 , such standards requiring the approval of the Supervisory Authority in accordance with Section 9(2)(c) of the Act of 2003.

 16) (1)A person shall not be approved as a statutory auditor unless he: 

(a)
is a member of a recognised accountancy body and holds an appropriate qualification as defined in Regulation 17; or

(b)
is a Member State statutory auditor and has passed an aptitude test in accordance with Regulations 23 to 26; or

(c)
is a third country auditor and has fulfilled the conditions set out in Regulations 123 and 124.

(2)
A person who, upon the coming into force of this Regulation, is qualified for appointment as auditor of a company pursuant to Part X of the Act of 1990, shall be considered as having been approved in accordance with these Regulations.

(3)
In the case of a person to whom paragraph 2 applies and who qualified for appointment as auditor of a company pursuant to Part X of the Act of 1990 by virtue of having been authorised by the Minister to be so appointed before the 3rd day of February, 1983, such authorisation ceases to have effect on the expiry of 3 years after the commencement of subsection 2 of section 187 of the Act of 1990 (inserted as subsection 14 of section 187 of the Act of 1990 by section 35(c) of the Act of 2003 and substituted by Regulation 5) unless, within that 3 year period, the person becomes a member of, or becomes subject to the regulations of, a recognised accountancy body .  On an authorisation ceasing to have effect the person ceases to be a statutory auditor.

17)
An individual holds an appropriate qualification as required under Regulation 16(a) if he holds a qualification granted by a recognised accountancy body whose standards relating to training and qualifications for the authorisation of a person for appointment as a statutory auditor are not less than those specified in Articles 6 to 8, and 10 of the Directive

18)      A person shall not act as a statutory auditor of a company if he is;

(a) an officer or servant of the company,

(b) a person who has been an officer or servant of the company within a period in respect of which accounts would fall to be audited by him if he were appointed auditor of the company.

(c) a parent, spouse, brother, sister or child of an officer of the company,

(d) a person who is a partner of or in the employment of an officer of the company,.

(e) a person who is disqualified under this subsection for appointment as auditor of any other body corporate that is a subsidiary or holding company of the company or a subsidiary of the company's holding company, or would be so disqualified if the body corporate were a company,

(f) a person who is disqualified under subsection (5) of Section 187 of Act of 1990 for appointment as a public auditor of a society that is a subsidiary or holding company of the company or a subsidiary of the company's holding company, 
 (g) a person in whose name a share in the company is registered, whether or not that person is the beneficial owner of the share.

19)(1) A firm shall not be eligible for approval as an audit firm unless:
(a) the natural persons who carry out statutory audits on behalf of the firm are approved as statutory auditors in accordance with these Regulations and;  

(b) the majority of the voting rights in the audit firm are held by audit firms or statutory auditors which are approved in the State or in any Member State and;    
 (c) the majority of the members of the administrative or management body of the firm must be audit firms or statutory auditors which are approved in the State or in any Member State. Where such a body has no more than two members, one of those members must satisfy at least the conditions in this sub-paragraph.    
(2) a firm that, upon the coming into force of this Regulation, is qualified for appointment as auditor of a company pursuant to Part X of the Act of 1990, shall be considered as having been approved in accordance with these Regulations.

20)     An audit firm, regardless of its legal structure, shall not carry out a statutory audit  of a company if –   

(a) any principal of the audit firm is an officer or servant of the company,   

(b) any principal of the audit firm has been an officer or servant of the company within a period in respect of which accounts would fall to be audited by the firm if the firm was appointed auditor of the company,   

(c) any principal  of the audit firm is a parent, spouse, brother, sister or child of an officer of the company   

(d) the firm is disqualified under this subsection for appointment as auditor of any other body corporate that is a subsidiary or holding company of the company or a subsidiary of the company’s holding company, or would be so disqualified if the body corporate were a company,

(e) the firm is disqualified for appointment as a [public auditor] of a society that is a subsidiary or holding company of the company or a subsidiary of the company’s holding company,

 (f) any principal of the audit firm  appointed auditor of the company is a person in whose name a share in the company is registered, whether or not that person is the beneficial owner of that share, or is a person who is otherwise a member of the company.

21)     (a) The Director of Corporate Enforcement may demand of a person acting as an auditor of a company or purporting to be qualified to so act, the production of evidence of his authorisation under these Regulations in respect of any time or period during which he so acted or purported to be qualified to so act, and if the person refuses or fails to produce the evidence within 30 days of the demand, or such longer period as the Director may allow, he shall be guilty of an offence. 

In a prosecution for an offence under this Regulation, it shall be presumed, until the contrary is shown by the defendant, that the defendant did not, within 30 days, or any longer period allowed, after the day on which the production was demanded, produce evidence in accordance with paragraph (a). 

22)     (a)
Where a person is the subject of a prosecution under subsection (14) for a contravention of subsection (11) to (13), it shall be sufficient evidence, until the contrary is shown by the person, of  not being authorized by a recognised body of accountants for any or all such bodies to certify in writing to the court  that such person is not authorised, provided that the first-mentioned person is provided by the prosecutor with a copy of the certificate or certificates, served by registered post, not later than 21 days before any such certificate is presented in evidence to the court;

(b) Where a person the subject of a prosecution proposes to contest the certification of  non authorisation contained in a certificate provided for by paragraph (a), he shall give written notice thereof, served by registered post, to the prosecutor within 21 days, or such longer period as the court may allow, of receipt of the certificate from the prosecutor. 

Chapter 3 - Aptitude Test

23)    A Member State statutory auditor or a third country auditor applying for approval as a statutory auditor in the State shall pass an aptitude test,  to demonstrate his knowledge of the laws and regulations of the State in so far as relevant to statutory audit. 

24)    The Recognised Accountancy Bodies shall be the competent authorities for the purpose of approval of Member State statutory auditors applying for approval as a statutory auditor in the state and for administering the aptitude test referred to at Regulation 23.

25)    The aptitude test which shall be conducted in an official language of the State and shall cover only the applicants adequate knowledge of the laws and regulations of the State in so far as relevant to statutory audits.    

26)    The recognised accountancy bodies shall have adequate standards for the administration of the aptitude test, such standards requiring the approval of the Supervisory Authority.   
Chapter 4 - Withdrawal of approval   

27)    Approval of an audit firm shall be withdrawn if any of the conditions imposed at Regulation 19(1)  are no longer fulfilled. Subject to the foregoing, the competent authority shall allow the audit firm a one month period for the purposes of fulfilling those conditions.

28)    Approval of a statutory auditor shall be withdrawn or suspended if any of the conditions imposed in Regulation 16 are no longer fulfilled.

29)    Approval of a statutory auditor or an audit firm shall be withdrawn if the good repute of that person or firm has been seriously compromised.  Subject to the foregoing the competent authorities shall allow the statutory auditor or audit firm a one month period for the purposes of fulfilling those conditions. 

30)    Where the approval of a statutory auditor or audit firm is withdrawn for any reason by a competent authority, this fact and the reasons for the withdrawal shall be communicated by the competent authority  to the Supervisory Authority as soon as possible, but not later than one month after the  withdrawal of approval under Regulation 29. 

31)    Where the statutory auditor or audit firm is also approved in another Member State the  competent authority shall notify the relevant competent authorities of Member States where the statutory auditor or audit firm is also approved and entered in the Register of Auditors.  In this notification the competent authority shall communicate the reasons for the withdrawal of this approval. 

PART 4 

Standards and provisions applicable to statutory auditors and audit firms

Chapter 1 – Standards for statutory auditors and audit firms
32)    Statutory auditors and registered third-country auditors and audit entities shall take part in appropriate programmes of continuing education in order to maintain their theoretical knowledge, professional skills and values at a sufficiently high level.    

33)    The competent authorities shall subject statutory auditors and audit firms and registered third country auditors and audit entities to principles of professional ethics, covering at least their public interest function, their integrity and objectivity and their  professional competence and due care.

34)    Statutory auditors and audit firms shall be subject to independence and objectivity requirements which shall not be less than those specified in Article 22, 24 and 25 of the Directive.

35)    The Recognised Accountancy Bodies shall in respect of those statutory auditors and audit firms approved by them, 

(a) have adequate standards requiring such statutory auditors and audit firms to comply with the specified obligations set out in Regulations 32 to 34, with such standards requiring the approval of the Supervisory Authority in accordance with Section 9(2) (c) of the Act of 2003; and

(b) institute adequate arrangements for the effective monitoring and enforcement of compliance with such standards. 

36)    The arrangements for enforcement referred to in Regulation 35 (b) shall include provision for:

(a) Sanctions which include;

(i)   the withdrawal of approval as a statutory auditor or audit firm;

(ii)  appropriate penalties; 

(iii)  appropriate disciplinary measures;

      (iv) appropriate regulatory sanctions

(b) Making available to the public information relating to the measures taken and the penalties imposed in respect of those statutory auditors and audit firms approved by the competent authority. 

Chapter 2 - Confidentiality and Professional Secrecy

37)    Information and documents to which a statutory auditor or audit firm has access when carrying out a statutory audit shall be bound by rules of confidentiality and secrecy of the Recognised Accountancy Body of which the statutory auditor or audit firm is a member. 

38)    A statutory auditor or audit firm who has ceased to be engaged in a particular audit assignment or a former statutory auditor or audit firm shall remain subject to Regulation 37 with respect to that audit assignment. 

39)    Nothing in Regulation 37 or 38 shall operate to prevent a competent authority from complying with its obligations as set out in these Regulations.   
40)    Where a statutory auditor or audit firm is replaced by another statutory auditor or audit firm, the former statutory auditor or audit firm shall provide access to all relevant information concerning the audited entity to the incoming statutory auditor or audit firm.     

41)    For the purposes of carrying out its functions under these Regulations, a competent authority may inspect and make copies of all relevant documents in the possession or control of a statutory auditor or audit firm it has approved. 

42)    For the purposes of carrying out its functions under these Regulations, the Supervisory Authority may inspect and make copies of all relevant documents in the possession or control of a recognised accountancy body.     

43)    Nothing in this section compels the disclosure by any person of any information that the person would be entitled to refuse to produce on the grounds of legal professional privilege. 

44)    No professional or legal duty to which a statutory auditor or audit firm is subject by virtue of his or its appointment as a statutory auditor shall be regarded as contravened by reason of compliance with the obligations imposed by this section, and no liability to the company, its shareholders, creditors, or other interested parties shall attach to, the statutory auditor or audit firm.

45)    Nothing in Section 31 of the Act of 2003 shall operate to prevent the Supervisory Authority from complying with its obligations as set out in these Regulations or in the Transparency (Directive 2004/109/EC) Regulations, 2007.

46)    Section 31 of the Act of 2003 is amended by the insertion of the word “confidential” before the word “information” each time it occurs in that section. 

47)    Section 31(3) of the Act of 2003 is amended- 

(a)  by inserting the following new subsections after subsection (b):-

“(c) if the confidential information disclosed is to an entity or person performing functions in another State which are similar to the functions of the Authority (including, inter alia, functions relating to financial statement review and the oversight of the accountancy and auditing profession) provided such entity or person operates under similar restriction on disclosure of information so given; 

(d)
where the disclosure of confidential information consists of information contained in a report of the Authority;

(e)
where the disclosure of confidential information is a disclosure for the purpose of legal proceedings under the Act of 2003 or is a disclosure made pursuant to an order of a Court of competent jurisdiction for the purposes of any proceedings in that Court; 

(f)
where a person to whom the confidential information relates has consented to the disclosure and, if the confidential information has been obtained from another person, the consent of that other person has also been obtained; 

(g)  to any person to which the disclosure of confidential information is required for the purposes of criminal proceedings against a relevant undertaking or a director or corresponding person appropriate to an undertaking as defined in section 26 of the Act, for the purposes of complying with the requirements of procedural fairness; 

(h) to a member of a prescribed accountancy body, prescribed accountancy body or other person for the purposes of complying with the requirements of procedural fairness.”

Chapter 3 – Auditing Standards and Auditing Reporting

48)    Statutory Auditors and Audit firms shall carry out statutory audits in compliance with international auditing standards as adopted by the European Commission in accordance with the procedure referred to in Article 48(2).

49)    Where specific national legal requirements relating to the scope of statutory audits arise, the Supervisory Authority may impose audit procedures or requirements in addition to — or, in exceptional cases, by carving out parts of — the international auditing standards. The Supervisory Authority shall ensure that these audit procedures or requirements comply with the provisions laid down in points (b) and (c) of paragraph 2 of Article 26 of the Directive and shall communicate them to the Commission and other Member States before their adoption. In the exceptional case of the carving out of parts of an international auditing standard, the Supervisory Authority shall communicate the specific national legal requirements, as well as the grounds for maintaining them, to the Commission and the other Member States at least six months before their national adoption or, in the case of requirements already existing at the time of adoption of an international auditing standard, at the latest within three months of the adoption of the relevant international auditing standard.

50)    Until such time as the European Commission has adopted international auditing standards as referred to in Regulation 48, Statutory Auditors and Audit firms shall carry out statutory audits in compliance with such standards prescribed by the Supervisory Authority.   

51)(1) Where a statutory audit of the group accounts of a group of undertakings is carried out−   

(a) the group auditor shall bear the full responsibility for the audit report in relation to the group accounts;

(b) the group auditor shall carry out a review and maintain documentation of the review of the audit work performed by non-EEA auditors, statutory auditors, non-EEA audit entities or audit firms for the purpose of the group audit.  The documentation retained by the group auditor shall be such as enables the competent authority to review the work of the group auditor properly;

(c) when a component of a group of undertakings is audited by auditors or audit entities from a non-EEA country that has no working arrangement as referred to in Regulations 116-1174, the group auditor is responsible for ensuring proper delivery, when requested, to competent authorities of the documentation of the audit work performed by the non-EEA auditors or audit entities, including the working papers relevant to the group audit. To ensure such delivery, the group auditor shall retain a copy of such audit documentation, or alternatively agree with the non-EEA auditors or audit entities his proper and unrestricted access upon request, or take any other appropriate action.

(2) Where legal or other impediments prevent audit working papers from being passed from a non-EEA country to the group auditor, the documentation retained by the group auditor shall include evidence that he or she has undertaken the appropriate procedures in order to gain access to the audit documentation, and in the case of impediments other than legal ones arising from non-EEA country legislation, evidence supporting such an impediment.

52)    Delete subsection 4D (a) of section 193 of the Act of 1990.  Insert after subsection 193(4F) of the Act of 1990.

‘(4G)

(1) The auditors’ report must state the name of the statutory auditor or audit firm and be signed and dated.

(2) where the auditor is a statutory auditor, the report must be signed by that person.

(3) where the auditor is an audit firm, the report must be signed by the key audit partner (as defined in European Communities(Eight Directive Regulations) 2009 on statutory audits of annual accounts and consolidated accounts (SI No XXX of 2009)  in his/her own name, for and on behalf of, the audit firm.

Chapter 4 - Transparency report

53) Statutory auditors or audit firms that carry out the statutory audit of one or more public interest entities  shall prepare and publish annually a transparency report for each financial year within three months of the end of each financial year of the statutory auditor or audit firm. 

54)    The transparency report referred to in Regulation 53 shall contain at least the information set out in Regulation 56 and must be approved and signed by the statutory auditor or audit firm. 

55)    The statutory auditor or audit firm shall ensure that its transparency report is (a) made available on a website that is maintained by or on behalf of the statutory auditor or audit firm not later than 3 months after the end of the financial year of the statutory auditor or audit firm to which it relates and (b) remains available for a period of 3 years from the date on which the period of 3 months specified in subparagraph (a) above ends.

56)    The transparency report shall contain at least the following information:

(a) a description of the legal structure and ownership of the statutory auditor/audit firm;

(b) where the statutory auditor/audit firm belongs to a network, a description of the network and the legal and structural arrangements of the network;

(c) a description of the governance structure of the statutory auditor/audit firm;

(d) a description of the internal quality control system of the statutory auditor and a statement by the administrative or managerial body on the effectiveness on its functioning;

(e) an indication of when the last quality assurance review referred to in Part 6, Chapter 2 of these Regulations took place; 

(f) a list of public interest entities for which the audit firm has carried out statutory audits during the preceding financial year; 

(g) a statement concerning the audit firm's independence practices which also confirms that an internal review of independence compliance has been conducted; 
(h) a statement on the policy followed by the audit firm concerning the continuing education of statutory auditors referred to in Schedule 2; 

(i) financial information showing the importance of the audit firm, such as the total turnover divided into fees from the statutory audit of annual and group accounts, and fees charged for other assurance services, tax advisory services and other non-audit services; 

(j) information concerning the basis for the remuneration of the principals or partners.   

57)    The information specified in Regulation 56(f) may be omitted if its inclusion would create, or be likely to create, a serious risk that any person would be subject to violence or intimidation. 
Chapter 5 – Duties to notify Supervisory Authority in event of cessation of office by statutory auditor or audit firm
58)    Insert after Section 161 of the Companies Act, 1963   

‘161A Where, for any reason, during the period between the conclusion of the last annual general meeting and the conclusion of the next annual general meeting,

(1) a statutory auditor or audit firm ceases to hold office either by virtue of section 160 or section 185 of the Act of 1990 the auditor shall notify the Supervisory Authority of the cessation.

(2) The notification shall inform the Supervisory Authority that the statutory auditoror audit firm has ceased to hold office and shall be accompanied by:

(a)
in the case of resignation, the notice served under section 185(1) of the Act of 1990, or

(b)
in the case of removal at a general meeting pursuant to section 160(5), a copy of any representations in writing made to the company, pursuant to section 161(3), in relation to the intended resolution except where such representations were not sent out to the members of the company in consequence of an application to the Court under section 161(4).

(3) Where, in the case of resignation, the notice served under section 185(1) of the Act of 1990 is to the effect that there are no circumstances connected with the resignation to which it relates that the auditor concerned considers should be brought to the notice of members or creditors of the company, the notification under subsection 2 must also be accompanied by a statement of the reasons for statutory auditor or audit firm’s resignation.

(4)
In this section ‘resignation’ includes an indication of unwillingness to be re-appointed at an annual general meeting and a notice served under section 185(1) of the Act of 1990 includes a notice given by a statutory auditor or audit firm under section 160(2)(c).

161B ‘Where, for any reason, during the period between the conclusion of the last annual general meeting and the conclusion of the next annual general meeting,

(1)
a statutory auditor or audit firm ceases to hold office, either by virtue of section 160 or section 185 of the Act of 1990, the company shall notify the Supervisory Authority of the cessation. 

(2)
The notification shall inform the Supervisory Authority that the statutory auditor or audit firm has ceased to hold office and shall be accompanied by:

(a)
in the case of resignation, the notice served under section 185(1) of the Act of 1990, or

(b)
in the case of removal at a general meeting pursuant to section 160(5), a copy of the resolution removing the statutory auditor or audit firm, and

(c)
a copy of any representations in writing made to the company, pursuant to section 161(3), by the outgoing statutory auditor or audit firm in relation to the intended resolution except where such representations were not sent out to the members of the company in consequence of an application to the Court under section 161(4).

(3)
In this section ‘resignation’ includes an indication of unwillingness to be re-appointed at an annual general meeting and a notice served under section 185(1) of the Act of 1990 includes a notice given by a statutory auditor or audit firm under section 160(2)(c).

161C (1) An auditor may be removed from office only where there are proper grounds.

(2) Diverging opinions on accounting treatments or audit procedures do not constitute proper grounds.

(3)
Diverging opinions on accounting treatments or audit procedures do not constitute proper grounds for passing a resolution at an annual general meeting appointing somebody other than the retiring auditor or providing expressly that the retiring auditor shall not be re-appointed.

PART 5

Chapter 1 - Public Register

59)    The Supervisory Authority shall maintain a public register which shall contain information notified to it in accordance with Regulation  62 to 64, 66 and 68 and as set out in Schedule 1 to these Regulations. 

60)    The information referred to Regulation  59 shall be delivered in such a form and manner as the Supervisory Authority may reasonably specify and shall include the information set out in Schedule 1 to these Regulations.   

61) Neither a person nor entity shall act as or represent himself or itself or hold himself or itself out to be a category of person or entity entered or entitled to be entered on this Register unless he or it is entitled to be and the name(s) of the person or entity is duly entered on this Register maintained by the Supervisory Authority.

62)    Where a statutory auditor or audit firm has been approved by a Recognised Accountancy Body, the body concerned shall, within one month of the issuance of such approval deliver the information set out in Schedule 1 to the Supervisory Authority for inclusion in the public register referred to in Regulation  59. 

63)    Without prejudice to the generality of Regulation 62 a Recognised Accountancy Body shall notify to the Supervisory Authority details of those of individuals or audit firms who wish to practise in the State.

64)    A Recognised Accountancy Body shall notify the Supervisory Authority;

(a) At least once in each year (at a date to be determined by the Supervisory Authority of the fact that the individual or audit firm continues to be authorised by the Recognised Accountancy Body as a statutory auditor or audit firm respectively.

(b) As soon as possible, but not later than one month after the event, of any change in the particulars previously provided to the Supervisory Authority.

(c) As soon as possible, but not later than one month after the ceasing to be authorised by the Recognised Accountancy Body as a statutory auditor or audit firm respectively of the occurrence of that event.

65)    With regard to auditors or audit firms approved directly by the Supervisory Authority the Supervisory Authority may make Regulations regarding the form and manner of the information and timing of information to be delivered to the Supervisory Authority.

66)   (a) Statutory auditors and audit firms shall, as soon as may be but not later than one month after the event, notify the competent authority in charge of the public register of any change of information contained in the public register. 

(b) The competent authority in charge of the public register shall, as soon as may be but not later than one month after receipt of the notification referred to at paragraph (3), amend the public register to reflect the change of information so notified.

67)   (a) All information for inclusion in the public register provided to the relevant

              competent authority by a statutory auditor or audit firm shall be signed by the

              statutory auditor or on behalf of the audit firm.

(b) Where the competent authority provides for the information to be made available electronically, the signature referred to at paragraph (5) may be an electronic signature as defined in point 1 of Article 2 of Directive 1999/93/EC of the European Parliament and of the Council of 13 December 1999 on a Community framework for electronic signatures.

68)   (a) A body of accountants which is, upon the coming into force of these Regulations, recognised by the Supervisory Authority under section 191 of the Act of 1990 shall, within one month after the coming into force of this Regulation, deliver to the Supervisory Authority, the information specified at Schedule 1 in respect of each of its members considered as having been approved by virtue of Regulation 16(2). 

  (b) Every person who, immediately before the coming into force of these Regulations, holds an authorisation from the Minister under the Companies Acts to act as auditor of a company (otherwise than by virtue of membership of a recognised body of accountants) and who is considered as having been approved by virtue of Regulation 16(2) shall, within one month after the coming into force of this Regulation, deliver to the Supervisory Authority, the information specified at Schedule 1.

69)    The information entered in the public register shall be drawn up in either English or Irish.

70)    If default is made in complying with any provision of the Part 5, Chapter 1the Recognised Accountancy Body or the individual concerned shall be guilty of an offence.    

71)    The public register shall be fully operational by XXX

Chapter 2 - Independence    

72)    When carrying out a statutory audit, the statutory auditor and/or the audit firm shall be independent of, and not involved in the decision-taking of, the audited entity.

73)    A statutory auditor or an audit firm shall not carry out a statutory audit if there is any direct or indirect financial, business, employment or other relationship — including the provision of additional non-audit services — between the statutory auditor, audit firm or network and the audited entity from which an objective, reasonable and informed third party would conclude that the statutory auditor’s or audit firm’s independence is compromised. If the statutory auditor’s or audit firm’s independence is affected by threats, such as self-review, self-interest, advocacy, familiarity or trust or intimidation, the statutory auditor or audit firm must apply safeguards in order to mitigate those threats. If the significance of the threats compared to the safeguards applied is such that his, her or its independence is compromised, the statutory auditor or audit firm shall not carry out the statutory audit.

74)    Where statutory audits of public-interest entities are concerned and where appropriate to safeguard the statutory auditor’s or audit firm’s independence, a statutory auditor or an audit firm shall not carry out a statutory audit in cases of self-review or self-interest.

75)    A statutory auditor or audit firm shall document in the audit working papers all significant threats to his, her or its independence as well as the safeguards applied to mitigate those threats.

76)    Owners or shareholders of an audit firm as well as the members of the administrative, management and supervisory bodies of such a firm, or of an affiliated firm, shall not intervene in the execution of a statutory audit in any way which jeopardises the independence and objectivity of the statutory auditor who carries out the statutory audit on behalf of the audit firm.

77)
Competent Authorities shall ensure that adequate rules are in place which provide that fees for statutory audits:

(a)
are not influenced or determined by the provision of additional services to the audited entity;

(b) cannot be based on any form of contingency.

78)    In addition to the provisions laid down in Regulation 34 statutory auditors or audit firms that carry out the statutory audit of a public-interest entity shall  

(a) confirm annually in writing to the audit committee their independence from the audited public-interest entity;

(b) disclose annually to the audit committee any additional services provided to the audited entity; and

(c) discuss with the audit committee the threats to their independence and the safeguards applied to mitigate those threats as documented by them pursuant to Article 22(3).

79)    The key audit partner or partners responsible for carrying out a statutory audit shall rotate from the audit engagement within a maximum period of seven years from the date of appointment and can participate in the audit of the audited entity again after a period of at least two years.   

80) The statutory auditor or the key audit partner who carries out a statutory audit on behalf of an audit firm shall not  take up a key management position in the audited entity before a period of at least two years has elapsed since he or she resigned as a statutory auditor or key audit partner from the audit engagement.

PART 6

Public Oversight and Quality Assurance of Statutory Auditors and Audit Firms

Chapter 1 – Public Oversight

81)    Section 9(2) of the 2003 Act is amended by inserting the following paragraph after paragraph (n):

‘(o) to perform the functions conferred on it by the European Communities (Eighth Directive Regulations) 2009 on statutory audits of annual accounts and consolidated accounts’.

82)    Section 10(5) of the 2003 Act is amended-

(i)  by substituting ‘person or body’ for ‘person’ each time ‘person’ appears

(ii) by inserting the following paragraphs after paragraph (b):

(c) provisions of the European Communities (Eighth Directive Regulations) 2009 on statutory audits of annual accounts and consolidated accounts, or
(d) rules adopted by the Supervisory Authority under subsection (3) concerning the matters that relate to its functions under section 9(2)(o)’

83)    The Supervisory Authority shall be the competent authority for the public oversight of all statutory auditors and audit firms. As such, and without prejudice to its functions as prescribed under the 2003 Act, the Supervisory Authority shall have ultimate responsibility for the oversight of:

(a) the approval and registration of statutory auditors and audit firms;

(b) the adoption of standards on professional ethics, internal quality control of audit firms and auditing; and

(c) continuing education, quality assurance, and investigative and disciplinary systems.

84)    Section 11 of the Act of 2003 is amended to include the following text after ‘Supervisory Authority’ in Section 11(1):’,which shall comprise [or ‘include’?] persons who are knowledgeable in areas relevant to statutory audit,’  

85)    Section 23 of the Companies (Auditing and Accounting) Act 2003 is amended by inserting the following after subsection 12 

“.For the purposes of this section “member” includes an individual or firm, regulated by, but not being a member of, a prescribed accountancy body”  

86)    Section 24 of the Companies (Auditing and Accounting) Act 2003 is amended by inserting the following after subsection 12 

“.For the purposes of this section “member” includes an individual or firm, regulated by, but not being a member of, a prescribed accountancy body”  

Chapter 2 – Quality Assurance
87)    In discharge of their responsibilities under Regulation 88, the competent authorities shall be subject to public oversight by the Supervisory Authority.

88)    The competent authorities shall organise their systems of quality assurance in a manner such that:

(a) the system of quality assurance is independent of the reviewed statutory auditors and audit firms;

(b) the funding for the quality assurance system shall be secure and free from any possible undue influence by statutory auditors or audit firms;

(c) the quality assurance system shall have adequate resources. In accordance with section 9(2)(b) of the Act of 2003, the Supervisory Authority may attach under section 192 of the Act of 1990 terms and conditions to the recognition of Recognised Accountancy Bodies, including terms and conditions:

(i)  requiring changes to and the approval by the Supervisory Authority of their regulatory plans, and

(ii) requiring their annual reports to the Supervisory Authority on their regulatory plans to be prepared in a manner and form directed by the Supervisory Authority,

(d) the persons who carry out quality assurance reviews shall have appropriate professional education and relevant experience in statutory audit and financial reporting combined with specific training on quality assurance reviews;

(e) the selection of reviewers for specific quality assurance review assignments shall be effected in accordance with an objective procedure designed to ensure that there are no conflicts of interest between reviewers and the statutory auditor or audit firm under review;

(f) the scope of quality assurance reviews, supported by adequate testing of selected

audit files, shall include an assessment of:

(i)  compliance with applicable auditing standards and independence   requirements;

(ii) the quantity and quality of resources spent;

(iii) the audit fees charged; and

(iv) the internal quality control system of the audit firm;

(g) each quality assurance review shall be the subject of a written report which shall include the main conclusions of the review;

  (h) quality assurance reviews of each statutory auditor or audit firm shall take  place:

(i)  in the case of statutory auditors or audit firms carrying out audits of public interest entities, at least every three years;

(ii) in the case of statutory auditors or audit firms not carrying out audits of public interest entities, at least every six years;

89)    With reference to Regulation 88(h), a quality assurance review conducted in relation to a firm may be treated as a quality assurance review of all statutory auditors carrying out audits on behalf of that firm, if the firm has a common quality assurance policy with which each statutory auditor is required to comply. 
90)    Statutory auditors and audit firms shall ensure that recommendations arising from quality assurance reviews are implemented within a reasonable period. If such recommendations are not implemented by the statutory auditor audit firm, as the case may be, the competent authorities shall take appropriate action, including, where applicable, subjecting the statutory auditor or audit firm to the system of disciplinary actions or penalties referred to in Regulation 93 to 95.

91)    The competent authority shall publish the overall results of their quality assurance reviews annually. 

92)    Competent authorities shall have the right to take disciplinary actions or impose penalties in respect of statutory auditors and audit firms and shall have procedures in place to facilitate same. In the case of the Recognised Accountancy Bodies, their procedures shall, in accordance with section 9(2)(c) of the Act of 2003, require the Supervisory Authority’s approval.

Chapter 3 - Systems of investigations and penalties

93)    The competent authorities shall in respect of those statutory auditors and audit firms approved by them, institute arrangements to ensure that there are effective systems of investigations and penalties to detect, correct and prevent inadequate execution of the statutory audit by a statutory auditor or audit firm that has been approved by a Recognised Accountancy body in accordance with these Regulations. 

94)    Such arrangements shall provide for effective, proportionate and dissuasive penalties in respect of statutory auditors and audit firms, where statutory audits are not carried out in conformity with the provisions of these Regulations.

95)    Measures taken or penalties imposed on statutory auditors and audit firms shall be appropriately disclosed to the public and such penalties should include the possibility of the withdrawal of approval.

96)    Section 24 of the Companies (Auditing and Accounting) Act 2003 is amended by the insertion after (b) of Subsection 7 of 

“the Supervisory Authority shall disclose to the public the imposition of a sanction under (a) above”.

PART 7

AUDIT COMMITTEES

97) (1) Without prejudice to the requirements of section 205B of the Act of 1990 (as inserted by section 42 of the Act of 2003) the board of directors of a public-interest entity shall establish an audit committee. 

(2)
The audit committee shall be composed of no less than two independent, non-executive directors, at least one of whom shall have competence in accounting or auditing.

(3)
Without prejudice to the responsibility of the board of directors, the responsibilities of the audit committee shall include:

(a) the monitoring of the financial reporting process;

(b) the monitoring of the effectiveness of the company’s systems of internal control, internal audit and risk management;

(c) the monitoring of the statutory audit of the annual and consolidated accounts;

(d) the review and monitoring of the independence of the statutory auditor or audit firm, and in particular the provision of additional services to the audited entity.
(4)
In a public-interest entity, the proposal of the board of directors for the appointment of a statutory auditor or audit firm shall be based on a recommendation made by the audit committee.

(5) The statutory auditor or audit firm shall report to the audit committee on key matters arising from the statutory audit, and in particular on material weaknesses in internal control in relation to the financial reporting process.

(6)
Without prejudice to the requirements of section 205B of the Act of 1990 (as inserted by section 42 of the Act of 2003), and subject to paragraph (7), a public interest entity need not comply with the provisions of this Regulation where:

(a)
the public-interest entity is a subsidiary undertaking within the meaning of Article 1 of Directive 83/349/EEC provided that it complies with the requirements of paragraphs 1 to 5 of this Regulation at group level, or

(b)
the public-interest entity is a collective investment undertaking of the open-ended type as defined in Article 1(2) of Directive 85/611/EEC, or

(c)
the public-interest entity:

(i)
has, as its sole object, the collective investment of capital provided by the public,

(ii)
operates on the principle of risk spreading, 

(iii)does not seek to take legal or management control over any of the issuers of its underlying investments, 

(iv)
is a collective investment undertaking of the open-ended type, 

(v)
is authorised by and subject to the supervision of the Irish Financial Services Regulatory Authority, and 

(vi)
has a depositary that exercises functions equivalent to those under Directive 85/611/EEC, 

or

(d)
the public-interest entity has, as its sole business, the issuing of asset-backed securities as defined in Article 2(5) of Commission Regulation (EC) No. 809/2004, or

(e)
(i)
the public-interest entity is a credit institution within the meaning of Article 1(1) of Directive 2000/12/EC whose shares are not admitted to trading on a regulated market of any Member State within the meaning of point 14 of Article 4(1) of Directive 2004/39/EC, and 

(ii)
it has, in a continuous or repeated manner, issued only debt securities, provided that the total nominal amount of all such debt securities remains below €100,000,000 and that it has not published a prospectus under Directive 2003/71/EC.

(7)
a public-interest entity that acts as issuer of asset-backed securities and avails of the exemption at paragraph 6(d) shall explain to the public why the establishment of an audit committee is considered not to be appropriate.

PART 8

Regulatory arrangements between Member States

Chapter 1  - Cooperation with other Member States

98)    The Supervisory Authority shall be specifically responsible for ensuring that regulatory arrangements for public oversight systems permit effective co-operation at Community level in respect of Member States’ oversight activities in accordance with Article 33 of the Directive.  It shall put in place appropriate mechanisms for this, including arrangements with other competent authorities, and in facilitation of which, the Supervisory Authority may make Regulations regarding such co-operation requirements.

.

99)    The competent authorities responsible for approval, registration, quality assurance, inspection and discipline shall co-operate with their counterpart competent authorities in other Member States whenever necessary for the purpose of carrying out their respective responsibilities under these Regulations. These competent authorities shall render assistance to these counterpart competent authorities and, in particular,shall exchange information and co-operate with them in investigations related to the carrying out of statutory audits. 

100)  The obligation of professional secrecy shall apply to each  competent authority, which  shall not disclose to any other person or authority, except in accordance with law, regulations or administrative procedures of the State, information that is obtained in accordance with performing its functions or exercising its powers under the provisions of these Regulations.

101) Without limiting Regulation 100, the persons to whom Regulation 100 applies include the following;

(a) a member or director or former member or director of any board or committee, howsoever called, of a competent authority; and

(b) an employee or former employee of a competent authority

(c) a professional or other advisor to a competent authority, including a former advisor.

102) The provisions of Regulation 100 shall not prevent competent authorities from exchanging confidential information. Where the Supervisory Authority or a competent authority is not prohibited from providing the information referred to in Regulation 99 , it shall, on request, and without undue delay, supply any information required for the purpose referred to in Regulation 99  

103) Where necessary, the competent authorities receiving any such request shall, without undue delay, take the necessary measures to gather the required information. If the requested competent authority is not able to supply the required information without undue delay, it shall notify the competent authority designated under Regulation 98 of the reasons therefor. 

104) Information received by a competent authority under provisions pursuant to Regulation 99 shall be covered by the obligation of confidentiality to which the persons referred to at Regulation 101 are subject. 

105) If a competent authority is unable to supply information requested in line with Regulation 99, it shall notify the requesting competent authority of the reasons therefor. 

106) A competent authority may refuse to act on a request for information where: 

(a) supplying information might adversely affect the sovereignty, security or public order of the  State or breach national security rules; or 

(b) judicial proceedings have already been initiated in respect of the same actions and against the same statutory auditors or audit firms in  the  State; or 

(c) final judgment has already been passed in respect of the same actions and  the same statutory auditors or audit firms; or . 

(d) a final determination has already been made by the competent authorities in respect of the same actions and  the same statutory auditors. 

107) Without prejudice to the obligations to which they are subject in judicial proceedings, competent authorities which receive information pursuant to Regulation 99 may use it only for the exercise of their functions within the scope of the Directive and in the context of administrative or judicial proceedings specifically related to the exercise of those functions.

108) Where a competent authority concludes that activities contrary to the provisions of the Directive are, or have been, carried out on the territory of another Member State, it shall notify the corresponding competent authority of the other Member State of that conclusion, setting out the specifics of the matter in detail. 

109) A competent authority may request that an investigation be carried out by the competent authority of another Member State in that Member State’s territory, and may request that some its own personnel be allowed to accompany the personnel of the other Member State competent authority in the course of the investigation. 

110) Where a competent authority receives a notification that activities contrary to the provisions of the Directive are being, or have been, carried out in the State, it shall take appropriate action. It shall inform the notifying Member State competent authority of the outcome of this action, and to the extent possible, of significant interim developments. 

111) A competent authority may receive a request from another Member State competent authority (a) to carry out an investigation in the State, which may include (b) a further request that some of the the personnel of the Member State competent authority be allowed to accompany personnel of the competent authority in the course of an investigation. Where the competent authority agrees to carry out the investigation, whether or not agreeing to any request to under (b) ante, the investigation shall be subject to the overall control of the public oversight system of the State.

112) A competent authority may refuse to act on a request pursuant to Regulation 111 for an investigation to be carried out, or a further request that some of the personnel of the Member State competent authority be allowed to accompany personnel of the competent authority in the course of an investigation, where 

(a) supplying information might adversely affect the sovereignty, security or public order of supplying information might adversely affect the sovereignty, security or public order of the  State or breach national security rules; or 

(b) judicial proceedings have already been initiated in respect of the same actions and against the same statutory auditors or audit firms in  the  State; or 

(c) final judgment has already been passed in respect of the same actions and  the same statutory auditors or audit firms; or . 

(d) A final determination has already been made by the competent authorities in respect of the same actions and the same statutory auditors. 

Chapter 2 - Mutual recognition of regulatory arrangements between Member States

113) In pursuance of regulatory arrangements under the Directive the principle of home-country regulation and oversight by the Member State in which the statutory auditor or audit firm is approved and the audited entity has its registered office shall be respected.

114)
In the case of a statutory audit of group accounts where a statutory audit of the group accounts is required no additional requirements will be imposed in relation to the statutory audit concerning registration, quality assurance review, auditing standards, professional ethics and independence on a statutory auditor or audit firm carrying out a statutory audit of a subsidiary established in another Member State.

115)
In the case of a company whose securities are traded on a regulated market in the State whose registered office is in another Member State no additional requirements shall be imposed in relation to the statutory audit concerning registration, quality assurance review, auditing standards, professional ethics and independence on a statutory auditor or audit firm carrying out the statutory audit of the annual or group accounts of that company.

Chapter 3 - Transfer of audit working papers to third country competent authorities

116) Audit working papers or other documents held by statutory auditors or audit firms  may  be transferred to a third country competent authority provided that . 
(a) those audit working papers or other documents relate to audits of companies which have issued securities in that third country or which form part of a group issuing statutory consolidated accounts in that third country;

(b) the transfer takes place via the competent authority to the competent authorities of that third country and at the latter’s request;

(c) the competent authorities of the third country concerned meet requirements which have been declared adequate in accordance with Article 47(3) of Directive 2006/43/EC;

(d) there are working arrangements on the basis of reciprocity agreed between the competent authority and the third country competent authority concerned;

(e) the transfer of personal data to the third country is in accordance with Chapter IV of Directive 95/46/EC.

117) The working arrangements referred to in Regulation 116(d) shall ensure that:

(a) justification as to the purpose of the request for audit working papers and other documents is provided by the competent authority or the third country competent authority, as the case may be, concerned ;

(b) the persons employed or formerly employed by the competent authorities of the third country that receive the information are subject to obligations of professional secrecy, and provide an undertaking to this effect to the competent authority, and agree to return the documentation once its purpose has been served;

(c) the competent authorities of the third country may use audit working papers and other documents only for the exercise of their functions of public oversight, quality assurance and investigations that meet requirements equivalent to those of Articles 29, 30 and 32 of the Directive;

(d) the request from a competent authority of a third country for audit working papers or other documents held by a statutory auditor or audit firm can be refused by the competent authority:

• 
where the provision of those working papers or documents would adversely affect the sovereignty, security or public order of the Community or of the State, or

• 
where judicial proceedings have already been initiated in respect of the same actions and against the same persons before the authorities of the State.

118) The competent authority may assess equivalence on adequacy as referred to in Regulation 116(c),  pending a decision in the matter by the Commission.  The competent authority shall have the necessary powers to take the measures necessary to comply with the Commission’s decision in the matter. 

119) In exceptional cases and by way of derogation from Regulation 116 the competent authority may allow statutory auditors and audit firms to transfer audit working papers and other documents directly to the competent authorities of a third country, provided that:

(a) investigations have been initiated by the competent authorities in that third country;

(b) the transfer does not conflict with the obligations with which statutory auditors and audit firms are required to comply in relation to the transfer of audit working papers and other documents to their competent authorities (RABs) ;

(c) there are working arrangements with the competent authorities of that third country that allow the competent authority reciprocal direct access to audit working papers and other documents of that third-country’s audit entities;

(d) the requesting competent authority of the third country informs in advance the competent authority  or audit firm of each direct request for information, indicating the reasons therefor;

(e) the conditions referred to in Regulation 117 are respected.

120) The competent authority shall, in consultation with all relevant parties, make regulations in relation to arrangements which are to apply in relation to the practical implementation of Regulations 116 and 119 and shall circularise all of these parties with the regulations as adopted by it.

121) (1) Where the competent authority enters into working arrangements with a third country competent authority in accordance with Regulation 116(d) and or Regulation 119(c) these shall be published without delay and include

(a) the name of the third country competent authority; and

(b) the jurisdiction in which it is established.

         (2) These working arrangements shall be notified to the Commission.

122)
Regulations 116 and 119 shall apply for financial years beginning on or after [INSERT DATE]
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123) Where reciprocal arrangements with the third country in question are in place a competent authority may approve an auditor from a third country as a statutory auditor if that person has furnished proof that he or she complies with requirements equivalent to those laid down in Article 4 and 6 to 13 of the Directive.

124) A competent authority shall, before granting approval to an auditor from a third country who meets the  requirements referred to at Regulation 123, ensure that the  requirements laid down in Regulation 23 to 26 have been applied.

Registration and oversight of third-country auditors and audit entities

125) The Supervisory Authority shall, as set out in Article 45(1) and schedule 1.1 and 1.2, register every third-country auditor and audit entity that provides an audit report concerning the annual or group accounts of a company incorporated outside the Community whose transferable securities are admitted to trading on a regulated market within the meaning of point 14 of Article 4(1) of Directive 2004/39/EC, except when the company is an issuer exclusively of debt securities admitted to trading on a regulated market in a Member State within the meaning of Article 2(1)(b) of Directive 2004/109/EC (1) , the denomination per unit of which is at least EUR 50 000 or, in case of debt securities denominated in another currency, equivalent, at the date of issue, to at least EUR 50 000.

126) Regulations 66 and 67 shall apply.  

127) The Supervisory Authority shall subject registered third-country auditors and audit entities to their systems of oversight, their quality assurance systems and their systems of investigation and penalties. The Supervisor Authority may exempt a registered third-country auditor or audit entity from being subject to its quality assurance system if another Member State's or third country's system of quality assurance that has been assessed as equivalent in accordance with Regulation 132 has carried out a quality review of the third-country auditor or audit entity concerned during the previous three years.

128) Without prejudice to Regulation 132, audit reports concerning individual accounts or group accounts referred to in paragraph 1 of this Article issued by third-country auditors or audit entities that are not registered with the Supervisory Authority shall have no legal effect in the State.

129) The Supervisory Authority may register a third-country auditor or audit entity only if:

(a)
[he] meets the requirements of Regulation 123 and is of good repute 

(b)
the majority of the members of the administrative or management body of the third-country audit entity meet requirements of Regulation 123 and are of good repute;

(c)
the third-country auditor carrying out the audit on behalf of the third-country audit entity meets requirements which are equivalent to those laid down in Regulations 123 and is of good repute;

(d)
the audits of the annual or group accounts referred to in Regulation 125 are carried out in accordance with inter​national auditing standards as referred to in Regulation 48 , as well as the requirements laid down in Regulation 34, or with equivalent standards and requirements;

(e)
it publishes on its website an annual transparency report which includes the information referred to in Regulations 53 to 57 or it complies with equivalent disclosure requirements.

130) The Supervisory Authority may assess the equivalence referred to in (Regulation 129 paragraph (d) above) as long as the Commission has not taken any decision.

131) The Supervisory Authority may impose a levy on third country auditors and audit entities in respect of the registration and/or oversight provided for in these Regulations. 

132) Derogation in the case of equivalence

(1) The Supervisory Authority may disapply or modify the requirements in Regulations 125 to 127 on the basis of reciprocity only if the third-country auditors or audit entities are subject to systems of public oversight, quality assurance and investigations and penalties in the third country that meet requirements equivalent to those of Part 5 of these Regulations.

(2) The equivalence referred to at (1) is subject to assessment and decision  by the Commission.  The Supervisory Authority may assess the equivalence referred to at (1) or rely on the assessments carried out by other Member States as long as the Commission has not taken any decision under Article 46(2) of the Directive.

(3) The Supervisory Authority shall communicate to the Commission:

(a)  any assessment of the equivalence referred to at (1); and

(b) the main elements of  its cooperative arrangements with third-country systems of public oversight, quality assurance and investigations and penalties, on the basis  (1).

PART 10
MISCELLANEOUS

133) The Act of 1990 is amended by repealing section 205D (inserted by section 44 of the Companies (Auditing and Accounting) Act, 2003) and substituting the following:

205D.—(1) In this section—

‘audit committee’ means the committee established

under section 205B;

“group auditor” means the statutory auditor(s) or audit firm(s) carrying out the statutory audit of group accounts;

‘relevant undertaking’ means—

(a) a company, or

(b) an undertaking referred to in Regulation

6 of the 1993 Regulations,

but does not include a company or an undertaking

of a class exempted under section 48(1)(j) of

the Act of 2003 from this section;

‘remuneration’ includes benefits in kind and payments

in cash.

(2) Subject to subsection (5), a relevant undertaking

shall disclose in the notes to its annual

accounts relating to each financial year beginning

on or after the commencement of this section the

following information:

(a) the remuneration for all work in each

category specified in subsection (3)

that was carried out for the relevant

undertaking during that financial year by the statutory 

auditor or audit firm of the relevant undertaking;

(b) the remuneration for all work in each

category specified in subsection (3)

that was carried out for the relevant

undertaking during the preceding financial year by the statutory auditor or audit firm of the relevant undertaking;

(c) where all or part of the remuneration

referred to in paragraph (a) or (b) is

in the form of a benefit in kind, the

nature and estimated monetary value

of the benefit.

(3) Remuneration must be disclosed under

subsection (2) for each of the following categories

of work:

(a) the statutory audit of individual accounts;

(b) other assurance services;

(c) tax advisory services;
(d) other non-audit services.
(4) Where the auditor of a relevant undertaking

is an audit firm, any work carried out by a partner in

the firm is considered for the purposes of this

section to have been carried out by the audit firm.

(5) A company need not make the disclosure required by subsection (2) where:

(a) the company is to be treated as a small company

in accordance with section 8(1) of the 1986 Act, or

(b) The company is to be treated as a medium-sized company

in accordance with section 8(1) of the 1986 Act, or

(c) The company is a subsidiary company, the parent of 

which is required to prepare and does prepare group 

accounts in accordance with any Regulations mentioned

in subsection (7), provided that:

 (i) the subsidiary company is included in the 

group accounts, and

(ii) the information specified at subsection (3) is

disclosed

in the notes to the group accounts.

(6) Where a company that is to be treated as a medium-sized company in accordance with section 8(1) of the 1986 Act does not make the disclosure required by subsection (2) it shall provide such information to the Supervisory Authority when requested so to do.

(7) A parent undertaking preparing group accounts in accordance with:

(a) the European Communities (Companies: Group 

Accounts) Regulations, 1992 (S.I. No. 2001 of 1992),

(b) the European Communities (Credit Institutions: 

Accounts) Regulations, 1992 (S.I. No. 294 of 1992), or

(c) the European Communities (Insurance Undertakings: 

Accounts) Regulations 1996 (S.I. No. 23 of 1996)
shall disclose in the notes to its consolidated

accounts relating to each financial year beginning

on or after the commencement of this section the

following information:

(a) the remuneration for all work in each

category specified in subsection (8)

that was carried out during

that financial year by the group auditor;
(b) the remuneration for all work in each

category specified in subsection (8)

that was carried out during the 

preceding financial year by the group auditor;
(c) where all or part of the remuneration

referred to in paragraph (a) or (b) is

in the form of a benefit in kind, the

nature and estimated monetary value

of the benefit.

(8) Remuneration must be disclosed under

subsection (7) for each of the following categories

of work

(a) the statutory audit of the group accounts;

(b) other assurance services;

(c) tax advisory services;
(d) other non-audit services.
(9) Where the remuneration required to be

disclosed by a relevant undertaking in respect of

a financial year for work other than the statutory audit of individual accounts exceeds the remuneration required to be 

disclosed in respect of that year for the statutory audit of annual accounts, the audit committee shall state in its report for that year under section 205B(2)(m)—

(a) whether it has satisfied itself that the

carrying out of the non-audit work by

the statutory auditor or audit firm has not affected the 

statutory auditor or audit firm’s independence

from the relevant undertaking, and

(b) if it has satisfied itself to that effect, the

reasons for the decision to have the

non-audit work carried out by the

auditor statutory auditor or audit firm.

(10) Subsection (9) applies also where the relevant

undertaking has no audit committee, but in

that case the required statement shall be made by

the directors in their report under section 158 of

the Principal Act.

(11) Where more than one statutory auditor or audit firm 

has been appointed as the auditor of a relevant

undertaking in a single financial year, separate

disclosure in respect of the remuneration of each

of them must be provided in the notes to the

company’s individual accounts.

(12) Where a relevant undertaking fails to

comply with subsection (2), (3) or (11), each company

or other entity that forms all or part of that

undertaking is guilty of an offence.

(13) Where the audit committee of a relevant

undertaking fails to comply with subsection (9)

or the directors of a relevant undertaking fail to

comply with that subsection as applied by subsection (10),

each member of the committee or each

director of the undertaking, as the case may be,

to whom the failure is attributable is guilty of an

offence.

(14) Section 205B(14) applies in relation to

any reference in this section to the directors of a

relevant undertaking and section 205B(15)

applies for the purpose of applying this section to

a partnership.’’.
Schedule 1

Information to be supplied in accordance with Regulation 59 and 60

1. The register maintained pursuant to Regulation 59 shall contain at least the following information in respect ofstatutory suditors :

· Name 

· Address 

· Registration number 

· If applicable, the name, address, website address and registration number of the audit firm by which the statutory auditor is employed, or with whom he or she is associated as a partner or otherwise

· Details of all registrations as a statutory auditor held by the Statutory auditor with another Member State competent authority, including the name of the registration authority and, if applicable the registration number. 

· Details of all registrations as a statutory auditor held by the Statutory Auditor with another third country authority, including the name of the registration authority and, if applicable the registration number. 

· Name and address of the competent authority responsible, in relation to the Statutory Auditor;

· for approval as referred to in Article 3;

· for quality assurance as referred to in Article 29;

· for investigations and penalties on statutory auditors and audit firms as referred to in Article 30; and 

· for public oversight as referred to in Article 32.

· Where Third Country Auditors are included in the Register, in addition to the foregoing information being required, the Register shall clearly indicate that such auditors are Third Country Auditors and not Statutory Auditors. 

2. The register maintained pursuant to Regulation 59 shall contain at least the following information in respect of audit firms:

· Name 

· Address 

· Registration number 

· Legal form

· Primary contact person 

· If applicable, the audit firm’s website address

· Address of each office in State

· Names and registration numbers of all individuals employed by or associated as partners or otherwise with the audit firm, who are authorised  as  statutory auditors under Part 3 of these Regulations. 

· Name and address of the competent authority responsible for the regulation of the audit firm. 

· Names and addresses of all owners and shareholders of the audit firm

· Names and addresses of all owners and shareholders of the audit firm

· If applicable, the membership of a network and a list of the names and addresses of member firms and affiliates or an indication of where such information is publicly available. 

· Details of all registrations as a statutory auditor held by the audit firm with another Member State competent authority, including the name of the registration authority and, if applicable the registration number. 

· Details of all registrations as a statutory auditor held by the audit firm with another third country authority, including the name of the registration authority and, if applicable the registration number. 

· Name and address of the competent authority responsible, in relation to the audit firm;

· for approval as referred to in Article 3,;

· for quality assurance as referred to in Article 29;

· for investigations and penalties on statutory auditors and audit firms as referred to in Article 30; and 

· for public oversight as referred to in Article 32.

· Where Third Country Audit firms are included in the Register, in addition to the foregoing information being required, the Register shall clearly indicate that such firms are Third Country audit firms and not audit firms. 

3. The register referred to in Paragraph  1 shall identify each statutory auditor and audit firm by an individual number and registration information shall be stored in electronic form and be electronically accessible to the public. 

4. “Address” in relation to this Regulation means an individual or audit firm’s usual business address. 

Schedule 2

Educational Requirements
Article 6

Educational qualifications

Without prejudice to Article 11, a natural person may be approved to carry out a statutory audit only after having attained university entrance or equivalent level, then completed a course of theoretical instruction, undergone practical training and passed an examination of professional competence of university final or equivalent examination level, organised or recognised by the Member State concerned.

Article 7

Examination of professional competence

The examination of professional competence referred to in Article 6 shall guarantee the necessary level of theoretical knowledge of subjects relevant to statutory audit and the ability to apply such knowledge in practice. Part at least of that examination shall be written.

Article 8

Test of theoretical knowledge

1. The test of theoretical knowledge included in the examination shall cover the following subjects in particular:

(a) general accounting theory and principles;

(b) legal requirements and standards relating to the preparation of annual

and consolidated accounts;

(c) international accounting standards;

(d) financial analysis;

(e) cost and management accounting;

(f) risk management and internal control;

(g) auditing and professional skills;

(h) legal requirements and professional standards relating to statutory audit

and statutory auditors;

(i) international auditing standards;

(j) professional ethics and independence.

2. It shall also cover at least the following subjects insofar as they are relevant to auditing:

(a) company law and corporate governance;

(b) the law of insolvency and similar procedures;

(c) tax law;

(d) civil and commercial law;

(e) social security law and employment law;

(f) information technology and computer systems;

(g) business, general and financial economics;

(h) mathematics and statistics;

(i) basic principles of the financial management of undertakings.

3. The Commission may, in accordance with the procedure referred to in Article 48(2), adapt the list of subjects to be included in the test of theoretical knowledge referred to in paragraph 1. When adopting those implementing measures the Commission shall take into account developments in auditing and the audit profession.

Article 9

Exemptions

1. By way of derogation from Articles 7 and 8, a Member State may provide that a person who has passed a university or equivalent examination or holds a university degree or equivalent qualification in one or more of the subjects referred to in Article 8 may be exempted from the test of theoretical knowledge in the subjects covered by that examination or degree.

2. By way of derogation from Article 7, a Member State may provide that a holder of a university degree or equivalent qualification in one or more of the subjects referred to in Article 8 may be exempted from the test of the ability to apply in practice his or her theoretical knowledge of such subjects if he or she has received practical training in those subjects attested by an examination or diploma recognised by the State.

Article 10

Practical training

1. In order to ensure the ability to apply theoretical knowledge in practice, a test of which is included in the examination, a trainee shall complete a minimum of three years’ practical training in, inter alia, the auditing of annual accounts, consolidated accounts or similar financial statements. At least two thirds of such practical training shall be completed with a statutory auditor or audit firm approved in any Member State.

2. Member States shall ensure that all training is carried out with persons providing adequate guarantees regarding their ability to provide practical training.

Article 11

Qualification through long-term practical experience

A Member State may approve a person who does not satisfy the conditions laid down in Article 6 as a statutory auditor, if he or she can show either:

(a) that he or she has, for 15 years, engaged in professional activities which have enabled him or her to acquire sufficient experience in the fields of finance, law and accountancy, and has passed the examination of professional competence referred to in Article 7, or

(b) that he or she has, for seven years, engaged in professional activities in those fields and has, in addition, undergone the practical training referred to in Article 10 and passed the examination of professional competence referred to in Article 7.

Article 12

Combination of practical training and theoretical instruction

1. Member States may provide that periods of theoretical instruction in the fields referred to in Article 8 shall count towards the periods of professional activity referred to in Article 11, provided that such instruction is attested by an examination recognised by the State. Such instruction shall not last less than one year, nor may it reduce the period of professional activity by more than four years.

2. The period of professional activity and practical training shall not be shorter than the course of theoretical instruction together with the practical training required in Article 10.

Article 13

Continuing education
Member States shall ensure that statutory auditors are required to take part in appropriate programmes of continuing education in order to maintain their theoretical knowledge, professional skills and values at a sufficiently high level, and that failure to respect the continuing education requirements is subject to appropriate penalties as referred to in Article 30.
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