INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
RULES OF PROCEDURE
of the Management Board
I. GENERAL PROVISIONS
1. The Management Board (MB) shall be a permanent collective body of the Institute of Certified Public Accountants (ICPA) functioning in accordance with the Independent Financial Audit Act (IFAA) and ICPA’s By-laws.

2. The Management Board shall operate on the basis of an annual Work Plan in accordance with the Mandate Programme. The annual plan shall be open for supplementations and amendments.
3. The Management Board shall report on an annual basis for its activities to the General Assembly of ICPA. The annual report shall be approved at a MB meeting at least 30 days prior to the meeting of the General Assembly and shall be made available to ICPA members.

4. The Supervisory Board shall control the implementation of the decisions of the MB.

II. MEETINGS
5. A meeting of the MB shall be convened and the agenda thereof shall be proposed by the President of ICPA or by a MB member duly authorized in writing thereby.

6. Meetings shall be held in accordance with a calendar plan approved at the beginning of each year.

7. The proposed agenda shall contain the name of the person reporting on each agenda item, the written materials to be submitted, the expected outcome of the discussion and, where this outcome includes making a decision, the draft decision.
8. The individuals reporting on the agenda items shall make the written materials available to MB members at least 3 working days before the date of the meeting. Materials submitted after that deadline shall not be considered, except where a specific decision is taken at that meeting to discuss them. The above-mentioned term is not valid for materials with an informative character and which are not a subject to taking a decision.
9. Depending on the topic of discussion, upon a proposal made by the President or a MB member, MB meetings may be attended, without having the right to vote, by the chairpersons of the councils, of Institute’s committees, of the regional organizations, as well as ICPA members and external parties, who shall be notified in writing as provided for in p. 2 of Section II.

10. The Chairperson of the Supervisory Board shall have the right to participate, without being entitled to vote, at each meeting of the MB, as well as to make statements on any issues raised where they concern the powers and functions of the Supervisory Board.

11. A meeting of the MB shall be considered valid, if at least 5 of its members attend the meeting.

12. A meeting of the MB shall be chaired by the President of ICPA, and in his or her absence, by a deputy president or another MB member duly authorized in writing.

13. Upon opening a meeting of the MB, the chair shall put forward for discussion and voting the agenda which has been announced in advance. The agenda may be supplemented by issues to be debated, in case the nature of these issues and the volume of supporting papers do not require preliminary preparation on the part of MB members.
14. Agenda items shall be discussed in an atmosphere of collegiality, respect and observing the right to express a different opinion. The chair shall have the right to cut off a participant if his or her statement is contrary to good manners or shows disrespect to other participants.
15. The chair shall direct the debate seeking to build a consensus in making the decision. The chair shall have the right to cut off a speaker, if according to his or her judgment the statement departs from the nature of the issue being discussed or to end the discussions when it becomes apparent that there is a consensus on the debated agenda item.
16. All statements and discussions shall be made for the purpose of taking constructive decisions and observing good manners, showing respect to the members of the MB and the profession.

17. Voting in favour, against or abstention, shall be made by raising a hand with the outcome being announced by the person chairing the meeting of the MB. When voting against or abstention, the reasons therefor shall be specified and the relevant decision shall include the names of the individuals who have voted in such a manner.
18.  Decisions shall be made by a simple majority, unless otherwise provided for by law or ICPA’s By-laws. Each MB member shall have the right to one vote and in the event of a tie the President shall have the casting vote.

19. On issues which suggest clear alternative decisions (Yes or No answers), meetings may be held as remote voting sessions. Remote voting sessions may be held on issues of which a decision is already agreed upon, but the proceedings need to be finalised and the documents to be edited. The draft decision, together with the supporting materials, shall be made available to MB members via the electronic mail and voting shall also take place, within a period of 3 days, via the electronic mail. In case the issue raised generates discussions which leads to the necessity for a debate and additional questions, the President shall suspend the remote voting session and the issue shall be included in the agenda for the next meeting of the MB. The date of the remote voting protocol is the date of declaring the decision by the President. 
III. DOCUMENTING THE MEETING OF THE MB AND SAFEKEEPING OF DOCUMENTATION
20. MB’s meetings shall be documented by minutes taken by the administrative coordinator of the MB. The minutes shall record in a chronological order the number of the meeting, the date, place and time of holding the meeting, the agenda approved, the attending and the absent members of the MB, as well as a summary of the discussions, in a chronological order, on the agenda items and the decisions voted thereon.
21. The draft minutes shall be drawn up and distributed to MB members within a period of 7 days as of the date of holding the relevant meeting. The members of the MB may provide notes and make proposals within a period of 3 working days, after which the minutes shall be finalized.
22. The minutes shall be signed by the attending members of the MB and the administrative coordinator taking the minutes at the next meeting of the MB.

The minutes shall be accompanied by a copy of the invitation for the meeting and the written materials discussed as per the agenda.

The minutes and the documents accompanying them shall be kept with the administrative coordinator for a period of three terms of office.
Upon the expiry of the retention period, they shall be destroyed by a commission, approved at a meeting of the Management Board, including a MB member.

23. The meetings of the MB shall also be recorded in an electronic format.

The records shall be used by the administrative coordinator in finalizing the minutes and shall be deleted after the completion of the final version and the approval of the minutes.
24. The minutes shall be made public in the relevant section on ICPA’s intranet site.

IV. SELF-CONTROL
25. The Management Board shall exercise self-control on a quarterly basis with regard to the implementation of the decisions made thereby.

The information required for the self-control shall be prepared by the administrative coordinator by comparing the decisions taken by the MB in the relevant quarter with their respective implementation.

26. The Management Board shall exercise self-control with regard to the activities of its members.
V. REPRESENTATION BEFORE OTHER BODIES AND PERSONS
27. Before external institutions, organizations and parties, ICPA shall be represented by its President. 
28. Where the President is not in a position to arrange the representation, this shall be carried out by a deputy president, determined by the President.
29. In designating ICPA’s representatives in collective bodies of any nature, the representatives shall be determined by a decision of the MB, and where impossible, on an ad hoc basis by the President after agreeing the nominees with MB members.
30. ICPA’s representatives shall have the duty to regularly submit written information on their actions, including also via emails, for information purposes and/or discussion at the Management Board, and to strictly comply with the powers mandated thereon by the individuals authorizing them on the part of ICPA in accordance with this section.

31. The issues which a member of the MB considers as significant and thus requiring discussion and making a decision, shall be put forward for discussion to the MB. A MB member shall not be allowed to present directly, at his or her sole discretion, issues to be discussed and decided by ICPA’s General Assembly.
32. Where a member of the MB represents ICPA, he or she shall not be allowed to express before any external parties his or her personal opinions contradicting or departing from the decisions, concepts or opinions already made or stated by the General Assembly and/or the Management Board of ICPA.

VI. TRANSITIONAL AND CLOSING PROVISIONS
33. These Rules of Procedure of the MB were adopted at the meeting held on 20 December 2017 and shall come into effect as of 1 January 2018.
34. These Rules of Procedure of the MB were amended by a decision of the MB as of 16 September 2020.
35. The Rules of Procedure of the MB shall be updated where necessary and in the case of amendments to the Independent Financial Audit Act or ICPA’s By-laws.

