


Agreed with by the MB of ICPA on 19 September 2017
RULES OF PROCEDURE

of the Professional Ethics Committee
CHAPTER І. GENERAL PROVISIONS
Art.1. These Rules of Procedure shall govern:

1. the status of the Professional Ethics Committee (“PEC”, or “the Committee”) with the Institute of Certified Public Accountants in Bulgaria (ICPA);

2. the Professional Ethics Committee functions;
3. the organization and documentation of the activities of the Professional Ethics Committee;

4. the powers and the time limits in performing the functions of the Professional Ethics Committee.
Art.2. In these Rules of Procedure, the following terms shall have the meaning set out below:
a) All professional concepts and terms used in this document shall have the meaning set out in the Independent Financial Audit Act (IFAA) and the Code of Ethics for Professional Accountants issued by the International Federation of Accountants (IFAC) and adopted by ICPA (hereinafter referred to as “CEPA”);

b) Time limit – all time limits, provided for in these Rules of Procedure, shall be set in calendar days;

c) Valid reasons – 1. Illness of a PEC member or his/her family member; 2. Fatal accident involving a family member or a close relative; 3. Summoning by the police, prosecution or any judicial bodies; 4. Participation at the same time in a meeting of another body or organization considered to be very important at the discretion of the other PEC members; 5. Any other reason, beyond the control of the relevant PEC member, which impedes attendance at the Committee meeting.
d) A person allegedly responsible for the breach in a whistle blower case – a whistle blower statement shall only and solely be made against a professional accountant (an ICPA member) in his or her capacity of a natural person, irrespective of whether he or she provides professional services in this capacity or in accordance with Art. 8, paragraph 1(1)(b)-(d), (2) and (3) of the Independent Financial Audit Act.
e) Official documents addressed to any external parties – the official replies of PEC on whistle blower cases and requests to clarify certain CEPA texts or resolve ethical issues of principle, as well as all official requests issued by PEC to any parties concerned requiring them to provide additional information related to a specific case.
Art.3. PEC shall have the right to amend these Rules of Procedure or adopt any new ones only after having agreed same with the Management Board of ICPA and, where so provided for by law – after having obtained the agreement and approval of the Commission for Public Oversight of Statutory Auditors. Amending these Rules of Procedure or adopting new ones shall be carried out in a meeting, obligatory attended by all PEC members, with decisions being made by a majority of at least four persons.
CHAPTER ІІ. STATUS
Art.4. The Professional Ethics Committee shall be an independent collective body of ICPA. It shall comprise five members who shall be registered auditor elected by the General Assembly of ICPA by remote voting for a three-year term of office. PEC members shall satisfy the requirements set out in ICPA’s By-laws in respect of mandates and procedures for appointment and dismissal of committee members.
Art.5. At the first meeting, PEC members shall elect amongst themselves a chairperson and a deputy chairperson. The appointment decision shall be made with a quorum of at least four members by a simple majority of the attendees.
Art.6. The chairperson of PEC, and in his or her absence, the deputy chairperson, shall represent the Committee before any third parties. Where necessary, PEC may be represented by a member, duly and explicitly authorized by the chairperson, and in his or her absence, the deputy chairperson.

Art.7. PEC shall exercise its powers in accordance with the Independent Financial Audit Act, ICPA’s By-laws, the Code of Ethics for Professional Accountants and these Rules of Procedure. PEC shall be accountable and report on its performance solely to ICPA’s General Assembly.
Art.8. In their work, PEC members shall be guided by the following fundamental principles:
· integrity;

· objectivity;

· professional competence and due care;

· confidentiality;

· professional behavior;

· independence;

· accountability.
Art.9. A PEC member shall be appointed and dismissed in accordance with the rules and procedures provided for in ICPA’s By-laws.

CHAPTER ІІІ. FUNCTIONS
Art.10. The main functions of PEC shall comprise:
1. controlling the implementation of CEPA, as adopted by the International Federation of Accountants (IFAC), through carrying out reviews for possible violations of CEPA;

2. controlling the existence of a conflict of interest in respect of ICPA members appointed in its bodies;

3. referring to the Disciplinary Committee cases of CEPA violations;
4. clarifying certain CEPA texts, including through making available on ICPA’s intranet site explanatory information about the conduct to be followed, so as to consider CEPA requirements complied with, as well as resolving ethical issues of principle;
5. promoting the principles and rules of professional behavior in accordance with CEPA, including through carrying out training courses for ICPA members on emerging and controversial issues related to professional ethics;

6. examining, gathering and summarizing information about the efficiency and practical applicability of CEPA to be published on the intranet site of ICPA and (or) in its publications, i.e. ICPA’s magazine, ICPA’s Yearbook, etc.;

7. drawing up proposals on amendments to the regulations related to the activities of PEC and the other ICPA’s bodies.

CHAPTER ІV. ORGANIZING AND DOCUMENTING THE ACTIVITIES
Art.11. ICPA’s Professional Ethics Committee shall carry out its functions by holding attended or non-attended (in absentia) meetings.
Art.12. PEC shall hold its meetings at least once per every three months, as well as where so required in relation to performing its main functions. The decisions on organizing and holding the meetings shall be made by, and upon the initiative of, ICPA’s chairperson, and in his or her failing or absence, the deputy chairperson.

Art.13. A meeting may also be convened upon the initiative of any PEC member by a written reasoned request submitted to the chairperson of the Committee; where the chairperson accepts the reasons thereof, the meeting shall be convened within a period not longer than 15 days from the submission of the request.
Art.14. The attended meetings of PEC shall be held at ICPA’s administrative building in the town of Sofia in a hall specified in advance by an authorized member of ICPA’s administrative staff and shall be documented accordingly on paper and in electronic form.

Art.15. The non-attended (in absentia) meetings of PEC shall be held via various eligible on-line means and ways and shall be documented in electronic form and on paper. Where the discussions are held via electronic mail or any other electronic means or ways, then each material and the replies thereto must be simultaneously made available to each member of PEC, with the forwarded material for discussion being accompanied by a text specifying a deadline in accordance with these Rules of Procedure for participation by all PEC members. A PEC member, prevented for any reason from taking part, shall accordingly duly notify in writing the chairperson of PEC within the specified time limit.

Art.16. PEC meetings shall be held in closed sessions, unless otherwise decided by its members.

Art.17. PEC meetings shall be convened by the chairperson of the Committee, and in his or her failing or absence – by the deputy chairperson, through an invitation sent by electronic means to the members accompanied by copies of the materials submitted in relation to the respective meeting.

Art.18. An invitation for the meeting of PEC shall be forwarded at least 7 days prior to the date of the relevant session and shall contain:

· the type and way of holding the session;

· the date and time of the meeting;

· the venue (where the meeting is of an attended type);

· the agenda.
Art.19. Upon receiving the invitation or the materials for consideration and discussion, each PEC member shall be obliged, within a period of 3 days as of the receipt thereof, to confirm that fact in writing by a reply through the electronic mail to all PEC members. If no written reply is received within that term, then the chairperson of the Committee, and in his or her failing or absence – the deputy chairperson, shall contact via phone the relevant PEC member to clarify the reason therefor. Upon this contact by phone, the relevant PEC member shall be obliged to confirm in writing the receipt of the materials. Failure to obtain a written reply by the relevant PEC member shall not stay the time limits for consideration, discussion and making decisions in accordance with the requirements of these RULES OF PROCEDURE but shall be a prerequisite for holding the relevant individual liable in accordance with ICPA’s By-laws.
Art.20. PEC meeting shall be considered valid if all PEC members have been invited and more than half of the members attend the particular session.
Art.21. A PEC member shall ask to be excused from duty and not take part in making the relevant decisions on whistle blower statements concerning individuals in respect of whom that member is not independent within the meaning of CEPA and IFAA or he/she himself/herself is the subject of the statement.
Art.22. Any PEC member may be represented at a Committee meeting by another PEC member duly authorized accordingly in writing. The relevant Powers of Attorney shall accompany the minutes of the meeting for which it has been issued with the minutes indicating which Committee member represents other specifically mentioned members. Such authorization shall only be allowed in the case of absence for valid reasons.

Art.23. In making their decisions, PEC members shall only have the right to vote either “in favour” or “against”. Each PEC member who has voted “against” a particular decision shall state in writing his or her reasons therefor in addition to his or her signature. Voting shall only be carried out by an open vote.
Art.24. The Professional Ethics Committee shall make its decisions by a simple majority of the attendees at the particular meeting, unless otherwise required in accordance with these Rules of Procedure. Where the number of votes “in favour” and “against” are equal, the chairperson of PEC shall have the decisive vote.
Art.25. For the meetings held, minutes shall be drawn up and signed by the members attending the meeting. The minutes shall contain at least the following information:

· the type and way of holding the session;

· the venue (where the meeting is of an attended type);

· the date and time of the meeting;

· full names of the PEC members attending the meeting;

· full names of the external persons invited;

· the agenda;

· the proposals for decisions made by PEC members and the discussions held on the relevant proposals;

· the voting and the outcomes of the voting on the proposals for the decisions;

· the decisions made.
Art.26. Meeting minutes shall be drawn up by a member of ICPA administrative staff, duly authorized accordingly, who has attended the relevant attended meetings of PEC. In the case of non-attended (in absentia) meetings, the respective minutes shall be drawn up by the PEC member in charge of the relevant file or opinion. The minutes shall obligatorily be accompanied by all written materials submitted for discussion, as well as the Powers of Attorney in relation to the representation of Committee members, if any.

Art.27. PEC minutes shall be drawn up within a period of 7 days, as of holding the relevant meeting of the Committee, and forwarded by electronic means to the members who have attended the meeting for final agreement on the relevant text of the minutes. Committee members shall be obliged, within a period of 3 days, as of the receipt of the minutes, to confirm and/or make their notes on the relevant text. The minutes shall be signed, at the latest, on the date when the next attended meeting of the Committee is being held, or the signing shall be certified through confirmation via the electronic mail by each member of PEC, with those confirmations being printed out and attached to the minutes.
Art.28. The decisions made shall be separately documented with any decision being obligatorily signed by all members having taken part in the voting, at the latest, on the date when the next attended meeting of the Committee is being held, or the signing shall be certified through confirmation via the electronic mail by each member of PEC, with those confirmations being printed out and attached to the minutes.
Art.29. Official documents addressed to any parties, external to PEC, shall be signed by the chairperson of PEC, and in his or her absence, by the deputy chairperson or another duly authorized Committee member.
Art.30. All incoming and outgoing documents related to PEC activities shall be consistently registered in a register kept by a member of ICPA administrative staff explicitly authorized accordingly. Upon registering the incoming documents in this register, those shall be sent by electronic means to each member of PEC by the same ICPA employee.
Art.31. PEC members, as well as any other person duly authorized by PEC chairperson upon a decision made by PEC in writing, shall have the right of access to PEC documentation.

CHAPTER V. POWERS AND TIME LIMITS
Section І. Review for possible violations of CEPA
Art.32. A review for possible violation of CEPA shall commence on the grounds of a written whistle blower statement received at PEC. Anonymous statements shall not be considered. PEC may also, on its own initiative, deal with an issue on the grounds of public-source information, preparing to this end a written statement, approved by a simple majority of the attendees at the meeting, on the reasons for initiating the review for possible violation committed by an ICPA member.
Art.33. The whistle blower statement may be submitted by an ICPA member, an ICPA body, an ICPA regional organization or by a natural person or a legal entity that are parties external to ICPA.

Art.34. To consider a whistle blower statement, it has to be identified and for this purpose it has to contain, as a minimum, the following information:
· full name of the person making the whistle blower statement, if this statement is being made by a natural person, or of the individual representing the body, organization, legal entity or any other entity on behalf of which the whistle blower statement is being made;

· address, telephone number or the e-mail address of the person making the whistle blower statement;

· position or professional identification of the person having signed the whistle blower statement;

· full name and the No of the diploma awarded by ICPA to the person allegedly responsible for the breach in a whistle blower case;
· content and the grounds for the whistle blower statement, identifying the specific possible violation in relation to which the whistle blower statement is being made;

· an attached copy of the decision of the members of the ICPA body or of the ICPA regional organization to submit the whistle blower statement to PEC on their behalf (where the statement is made by an ICPA body or an ICPA regional organization).
Art.35. The whistle blower statement shall be addressed to ICPA, explicitly mentioning that it concerns PEC. Failure to identify PEC as the final addressee shall not be deemed as proper grounds for non-consideration of the whistle blower statement. If the statement has, due to a certain reason, been addressed to the chairperson of ICPA in his or her personal capacity, or to another body, before considering the statement it shall be ex-officio forwarded to PEC.
Art.36. Upon the receipt of the whistle blower statement at PEC, the chairperson of the Committee, and in his or her failing or absence – the deputy chairperson, shall initiate a case and create a file, reviewing within a period of 3 days the statement received to determine whether it formally meets the requirements for consideration under these Rules of Procedure.
Art.37. If the whistle blower statement does not meet the requirements for consideration, a written request shall, after discussion with the other PEC members, be drawn up, asking the relevant person to remedy, within a period of 7 days, as of the receipt of this request, the deficiencies in the written whistle blower statement submitted thereby. If after the expiry of this term, the deficiencies are not corrected, then the case file shall be closed without carrying out a review.
Art.38. If the whistle blower statement meets all the requirements for consideration in accordance with these Rules of Procedure, then the chairperson of the Committee, and in his or her failing or absence – the deputy chairperson, shall determine to which of the members, including the chairperson and the deputy chairperson, to assign the review of the whistle blower statement. The name of the specific member in charge of the case shall not be made public to parties outside the range of Committee members.

Art.39. The PEC member to whom the case file has been assigned shall be obliged, within a period of 30 days as of the initiation of the case, to collect the necessary information on the case, using to this end all legal methods, i.e.:

· within a period of 3 days as of the receipt of the file, to prepare on behalf of PEC a written request for explanations by the person allegedly responsible for the breach in the whistle blower case, providing to this end the relevant person with a period of 14 days, as of the receipt of the request, within which to reply and submit substantiating evidence on the case;
· within a period of 7 days as of the receipt of the file, to prepare on behalf of PEC a written request for additional clarifications regarding the statement, if needed, by the person who has made the whistle blower statement, providing to this end the relevant person with a period of 14 days, as of the receipt of the request, within which to reply and submit substantiating evidence on the case;

· if necessary, to ask for a personal meeting with the parties concerned by the whistle blower case, as well as with any other stakeholders. These meeting shall be held at the administrative building of ICPA in the town of Sofia and shall be attended by at least three PEC members. For the meeting, minutes shall be drawn up in accordance with the requirements of these Rules of Procedure;

· if necessary, the PEC member in charge of the particular case, may require, through a written request by the chairperson of PEC, written legal advice on the case being the subject of consideration as provided for in a procedure approved by the MB of ICPA.
Art.40. The PEC member in charge of the particular case shall be obliged, within a period of 14 day as of gathering all the required information on the case, to prepare a draft of a decision to be proposed to the other PEC members for consideration and discussion.
Art.41. After preparing and submitting the draft of the decision on the initiated case, PEC shall be obliged to come up with a final decision containing the reasoned findings of the Committee as on whether there is a violation of CEPA and (or) the relevant ethical provisions of the IFAA. The decision must be made within a period of 14 days as of the date of submitting the draft of the decision for consideration and discussion.

Art.42. The formal replies concerning the whistle blower statement shall be forwarded to the parties concerned within a period of 7 days as of drawing up the final decision.
Art.43. Where PEC comes up with a final decision that there is a violation of CEPA and (or) the relevant ethical provisions of the IFAA with regard to a particular whistle blower statement, PEC shall be obliged, within a period of 14 days as of taking the final decision, to refer the case to ICPA’s Disciplinary Committee so that the latter may exercise its powers regarding this case.
Section ІІ. Clarifying certain CEPA texts or resolving issues of principle related to the conduct to be followed so as to consider CEPA requirements complied with
Art.44. Any ICPA member, regional organization or body shall have the right to ask PEC for clarification of certain CEPA texts or the resolution of issues of principle related to the conduct to be followed so as to consider CEPA requirements complied with. PEC may provide such clarifications by making public clarifying information on its own initiative, without having received any specific request thereto.
Art.45. To consider a request, in accordance with Art. 44 of these Rules of Procedure, the request is required to be identified and to this end it shall contain, as a minimum, the following information:

· full name of the person submitting the request, if this request is being made by a natural person, or of the individual representing the body or the regional organization on behalf of which the request is being submitted;

· address, telephone number or the e-mail address of the person submitting the request;

· position or professional identification of the person having signed the request;

· an attached copy of the decision of the members of the ICPA body or of the ICPA regional organization to submit a request to PEC on their behalf (where the request is being submitted by an ICPA body or an ICPA regional organization);
· content of the request.
Art.46. The request shall be addressed to ICPA, explicitly mentioning that it concerns PEC. Failure to identify PEC as the final addressee shall not be deemed as proper grounds for non-consideration of the request. If the request has, due to a certain reason, been addressed to the chairperson of ICPA in his or her personal capacity, or to another ICPA body, before considering the request it shall be ex-officio forwarded to PEC.

Art.47. Upon the receipt of the request at PEC, the chairperson of the Committee, and in his or her failing or absence – the deputy chairperson, shall initiate a case and create a file, reviewing within a period of 7 days the request received to determine whether it formally meets the requirements for consideration under these Rules of Procedure.
Art.48. If the request is not identified or its content is not clear enough, a written request shall, after discussion with the other PEC members, be drawn up, asking the person who has submitted the request to remedy, within a period of 14 days, as of the receipt of this request, the deficiencies in the written request submitted thereby. If after the expiry of this term, the deficiencies are not corrected, then the case file shall be closed without any consideration.

Art.49. If the request meets all the requirements for consideration in accordance with these Rules of Procedure, then the chairperson of the Committee, and in his or her failing or absence – the deputy chairperson, shall determine to which of the members, including the chairperson and the deputy chairperson, to assign the consideration of the request. The name of the specific member in charge of the case file shall not be made public to parties outside the range of Committee members.

Art.50. The PEC member to whom the case file has been assigned shall be obliged, within a period of 14 days as of the assignment, to prepare a draft of a decision to be proposed to the other PEC members for consideration and discussion.

Art.51. After preparing and submitting the draft of the decision on the initiated case, PEC shall be obliged to come up with a final decision on the request within a period of 14 days as of the submission of the draft decision for discussion and consideration.

Art.52. The formal reply to the request shall be forwarded to the person/persons within a period of 7 days as of drawing up the final decision. Within this term, a copy of the formal reply shall be made public on the intranet site of ICPA.
Section ІІІ. Performance of other functions by PEC
Art.53. Regarding the performance of the functions referred to in Art. 10(5)-(7) of these Rules of Procedure, PEC shall make decisions in regular sessions convened and held in accordance with Chapter ІV Organizing and Documenting the Activities.
CHAPTER VІ. OTHERS
Art.54. PEC shall nominate amongst its members a representative to take part in the work of the standing Mandates Commission on the Gathering, Assembling and Presenting of Nominations in the Selection of ICPA Chairperson and Bodies.
Art.55. Participation as a member in the activities of PEC shall be on a voluntary basis and shall not be paid for.

Art.56. Where PEC members make personal expenditures in relation to their activities as members of PEC, these expenditures, after having been reviewed in detail by the chairperson of PEC, and upon a written request prepared thereby, may be requested for reimbursement from ICPA budget. The request shall obligatorily be accompanied by the existing documents substantiating the expenses made in the specific case.
Art.57. Any communication of PEC with the Commission for Public Oversight of Statutory Auditors (CPOSA) shall be carried out as provided for in the procedures approved by the MB of ICPA, including the President of ICPA.
CHAPTER VІІ. CLOSING PROVISIONS
Art.58. Any matters not dealt with by these Rules of Procedure of PEC, shall be resolved through initiating their settlement and (or) amendment. In its decision making with regard to any whistle blower statements received or when dealing with an issue on its own initiative, as well as in its clarifications, PEC shall not apply rules that are less stringent than those provided for in CEPA. If local law or regulation prohibits the implementation of the requirements of certain parts of CEPA, PEC shall control the requirements of all the other parts thereof. If local law or regulation sets out requirements that differ from those contained in CEPA, the more stringent requirements need to be complied with, unless prohibited by law or regulation.
Art.59. These Rules of Procedure have been adopted on the grounds of Art. 30 of ICPA’s By-laws.
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