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zwracamy sie do Panstwa z uprzejma prosba o spotkanie z przedstawicielami Krajowej Rady Bieglych Rewidentow,
ktore poswiecone byloby potwierdzeniu prawidtowosci naszej interpretacji zastosowania wymogow art. 4 pkt 2
rozporzadzenia Parlamentu Europejskiego i Rady (UE) nr 537/2014 z dnia 16 kwietnia 2014 r. w sprawie
szczegblowych wymogdw dotyczacych ustawowych badari sprawozdan finansowych jednostek inferesu
publicznego, uchylajace decyzje Komisji 2005/309/WE. Wymieniony przepis dotyczy limitu wynagrodzenia za
ustugi niebedace badaniem sprawozdan finansowych jednostek zainteresowania publicznego (,JZP").

We wrzesniu 2018 r. Komitet Europejskich Organdw Nadzoru Audytowego (ang. Committee of European Auditing
Oversight Bodies, ,CEAOB”) wydat dokument o nazwie ,Monitoring the fee cap of non-audit services”
(w zalaczeniu) zawierajacy odpowiedzi na niektore pytania dotyczace stosowania przez firmy audytorskie limitu
wynagrodzenia, o ktorym mowa w ww, przepisie, niemniej jednak dokument ten nie wyczerpuje watpliwoscei, ktére
pojawiaja sie ze strony bieglych rewidentéw w Polsce Swiadczacych ustugi badania na rzecz JZP.

W szczegolnosci cheielibysmy uzyskac potwierdzenie naszego rozumienia nastepujacych kwestii;

1. Limit wynagrodzenia dotyczy wylacznie (wyliczany jest dla) firmy audytorskiej przeprowadzajace] badanie
ustawowe sprawozdan finansowych danej JZP, ktora Swiadczy dodatkowe ustugi na rzecz badanej JZP, jej
jednostek dominujacych iflub kontrolowanych, i nie dotyczy innych firm nalezacych do tej samej sieci.

2. Z wynagrodzenia podlegajacego limitowi wylgcza sie wynagrodzenie za ustugi, ktorych Swiadczenie jest
wymagane zgodnie z przepisami ustawodawstwa unijnego lub krajowego. Zatem limitem nie sg objgte
wynagrodzenia np. za takie ustugi jak przeglady pélroczne spdlek nofowanych na gieldzie, badanie
sprawozdania o wyptacalnosci i kondycji finansowej sporzadzanego przez zakiady ubezpieczeth i reasekuracji,
badanie historycznych informacji finansowych dla celow prospektu emisyjnego, badanie planu przeksztalcenia
czy ustugi atestacyjne dotyczace sprawozdan rzeczowo-finansowych.
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Wynagrodzenia za dozwolone uslugi dodatkowe stanowia wynagrodzenia ,zrealizowane” (realised) w ciagu
danego roku. Ustuga jest zrealizowana, jesli jej wykonywanie zostalo zakonczone w danym roku.

Wynagrodzenie z tytulu badania ustawowego ‘jednostkowego lub skonsolidowanego sprawozdania
finansowego wykonywanego na rzecz JZP obejmuje - w przypadku gdy firma audytorska przeprowadza
rownie2 badanie/przeglad pakietu konsolidacyjnego na potrzeby badania skonsolidowanego sprawozdania
przeprowadzanego przez audytora grupowego (spoza Polski) - czesé wynagrodzenia odpowiadajaca
zakresowi procedur wykonywanych w ramach tej weryfikacji, ktore firma audytorska wykorzystuje na potrzeby
badania ustawowego JZP (jednostkowego lub skonsolidowanego sprawozdania finansowego). ‘

Wynagrodzenia z tytulu badania dobrowolnego jednostek kontrolowanych przez JZP powinny byé
kiasyfikowane jako dodatkowe ustugi (czyli w liczniku). Jednakze, w sytuacji gdy procedury badania
wykorzystywane sg dia celow wydania opinii na temat rocznego jub skonsolidowanego sprawozdania
finansowego JZP, wynagrodzenie za t3 usluge klasyfikowane jest jako wynagrodzenia z tytulu badan
ustawowych JZP, czyli ujgie w mianowniku wzoru. ‘

Srednie wynagrodzenie z tytulu badania ustawowego, ktore stanowi mianownik wzoru okreélone jest na
podstawie wynagrodzenia z umowy/umow za badanie sprawozdan dotyczacych 3 ostatnich lat obrotowych.

Limit wynagrodzenia obowiazuje firme audytorskg $wiadczacq nieprzerwanie ustugi niebgdace badaniem
sprawozdan finansowych przez okres co najmniej trzech kolejnych lat obrotowych. Przepisy Rozporzadzenia
stosuje sie od dnia 17 czerwca 2016 v, Zatem limit wynagrodzenia obowiazuje po uptywie trzech fat od tej daty
i ma zastosowanie po raz pierwszy w odniesieniu do ustug Swiadczonych w trakcie roku obrotowego
rozpoczynajacego sie po 17 czerwca 2019 r. pod warunkiem, ze uslugi badania oraz ustugi niebedace
badaniem éwiadczone byly w kazdym z poprzedzajacych trzech latach obrotowych. W przypadku, kiedy na
przykiad po dwuletnim okresie $wiadczenie usiug niebedacych badaniem wystapi roczna przerwa w ich
$wiadczeniu, trzyletni okres jest liczony od nowa.

W przypadku gdy jednostka staje sig JZP w trakcie okresu trwania zlecenia badania, pierwszym rokiem, ktory
nalezy wziat pod uwage przy obliczaniu limitu wynagrodzenia jest rok obrotowy, w ktrym jednostka staje sig
JZP. Na przykiad, jezeli papiery wartoéciowe jednostki zostajg dopuszczone do obrotu na rynku regulowanym
w Polsce w roku obrotowym 2020, to trzyletni okres do obliczenia limitu bgdzie obejmowat lata obrotowe 2020
— 2022 a limit bedzie obowigzywat od roku 2023. :

Fakt istnienia w Polsce ,bialej listy” ustug dozwolonych, kiore moga by¢ Swiadczone na rzecz badanej JZP
(zamiast ,czamej listy” wynikajacej z Rozporzadzenia) nie oznacza, ze swiadczenie uslug umieszczonych na
tej liscie jest ,wymagane zgodnie z przepisami ustawodawstwa’. A zatem usluga dopuszczona ,bialg listg”
moze by¢ objeta limitem wynagrodzenia. Przykiadowo ustuga atestacyjna w zakresie sprawozdawczosci
dotyczacej spolecznej odpowiedzialnosci biznesu jest dozwolong usiuga, ale nie jest wymagana przez polskie
przepisy i bedzie objeta limitem wynagrodzenia.

Wszystkie wymogi i interpretacie dotyczage limitu wynagrodzenia majq roéwniez zastosowanie do oddzialow
spetniajacych definicje JZP zgodnie z ustawa o biegtych rewidentach. ‘

Do wyliczenia limitu brane sg pod uwage ustugi dodatkowe (jak rowniez wynagrodzenia za badanie) w sytuacji
gdy JZP nabywa lub zbywa jednostki w ciggu roku obrotowego. Czyli, jesli JZP zbywa jednostke/czest biznesu

w ciagu roku, z mianownika wzoru limitu wylaczana jest czest wynagrodzenia za badanie a z licznika —

wynagrodzenie za dozwolone ustugi dodatkowe- Swiadczone na rzecz jednostki zbywane] od dnia zbycia.



Analogicznie, w przypadku nabycia odpowiednia czes¢ wynagrodzen bedzie wigczana do limitu od dnia
nabycia.
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Krajowej Rady Bieglych Rewidentow
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Monitoring the fee cap of non-audit services

Preliminary remarks

in order to enhance independence and objectivity of the auditor, the Audit Regulation has
defined under its Article 4 (2) a cap for the provision of non-audit fees. This note, intended for
the main categories of stakeholders involved (e.g. audit firms, audit committees, oversight
bodies, professional bodies, PIEs...), defines the guidelines adopted by the CEAQOB on that

matter.

They are non-binding, but Member States are encouraged to roll them out in their respective
countries for the purpose of ensuring a consistent approach across the EU. Consequently,
this would lead to a consistent application of several requirements in the Audit Regulation
{e.g. Articles 13, 14, 27). The guidelines for application are limited to the European legislation
and must be adapted, if necessary, to national specificities. It is also the reascn why they do
not contain examples. However, when evaiuating a practical case, it is important that the
intention to limit provision of non-audit services is given due consideration.

This note, drawn up by the CEAOB, is without prejudice to the Q&As published by the
European Commission.

This note starts with the definitions from the Audit Regulation and European Directives and is
followed by frequently asked questions.

Definition of the fee cap (Article 4(2) of Regulation 537/2014/EC)

“When the statutory auditor or the audit firm provides to the audited entity, its parent
undertaking or its controlled undertakings, for a period of three or more consecutive financial
years, non-audit services (hereafter “NAS”") other than those referred to Article 5 (1) of this
Regulation, the total fees for such services shall be limited to no more than 70% of the
average of the fees paid in the last three consecutive financial years for the statufory audit(s)
of the audited entity, where applicable, of its parent undertaking, of its controlled
undertakings and of the consolidated financial statements of that group of undertakings.

For the purposes of the limits specified in the first subparagraph, NAS, other than those
referred to in Article 5{1), required by Union or national legislation shall be excluded.”

Definitions as per European Directives
Statutory auditor (Article 2(2) of Directive 2006/43/EC)

Means a natural person who is approved in accordance with this Directive by the competent
authorities of a Member State to carry out statutory audits;

Audit firm (Article 2(3} of Directive 2006/43/EC)

Means a legal person or any other entity, regardless of its legal form, that is approved in
accordance with this Directive by the competent authorities of a Member State to carry out

statutory audits.
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Statutory audit (Article 2(1) of Directive 2006/43/EC)

Means an audit of annual financial statements or consolidated financial statements in so far
as:

(a) Required by Union law,
(b) Required by nationai law as regards smalil undertakings;
(¢) Voluntary carried out at the request of small undertakings which meets national legal

requirements that are equivalent to those for an audit under point (b), where national
legislation defines such audits as statutory audits.

Parent undertaking (point (9) of Article 2 of the Accounting Directive 2013/34/EU) |

Is defined as an undertaking which controls one or more subsidiary undertakings.

Controlled undertaking (point (f) of Article 2(1) of the Transparency Directive 2004/109/EC)

Is defined as any undertaking (i) in which a natural person or legal entity has a majority of the
voting rights; or (i) of which a natural person or legal entity has the right to appoint or remove
a majority of the members of the administrative, management or supervisory body and is at
the same time a shareholder in, or member of, the undertaking in question; or (iii) of which a
natural person or legal entity is a shareholder or member and alone controls a majority of the
shareholders' or members’ voting rights, respectively, pursuant to an agreement entered into
with other shareholders or members of the undertaking in question; or (iv) over which a
natural person or legal entity has the power to exercise, or actually exercises, dominant
influence or control.

Frequently asked questions
What is the scope of the cap?

The basic requirement is that the cap applies solely at the level of the statutory auditor or
audit firm that audits the respective PIE and not to the whole network. if NAS are provided by
affiliated entities from a same network even within the same Member State, the cap will not
apply to NAS provided by these firms. However, Article 4 (4) of the Regulation provides that
Member States may apply more stringent requirements.

Even if the other members of the network were also audit firms, NAS provided wduid not be
included in the cap calculation (although they would have to caiculate a separate cap in case
they also audit public interest entities (hereafter “PIE")). ‘

How is the 70% NAS fee cap calculated?

Calculation of the cap applies to all PIEs. Therefore, if there are more than one PIE within a
group of undertakings, a cap shall be determined for each PIE.

Calculation of the cap shall be done not only including the audited PIE but also, where
applicable, its parent undertaking and its controlled undertakings whether these entities are
PIEs or not.

For the caiculation of the cap, undertakings to be considered can be established either inside
or outside the European Union.
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What is the first financial year for the purpose of calculating the cap?

The Regulation establishes that when a statutory auditor or an audit firm has been providing
NAS to the audited PIE for an uninterrupted period of three or more consecutive financial
years, the total fees for such services in the fourth year shall be limited to the cap.

it should be understood by an uninterrupted period of three years that both audit services
and NAS services must have been provided by the same statutory auditor or audit firm for at
least three consecutive years. If this condition is not met, the cap provision will not be

applicable.

If the first financial year starts on or after 17 June 2018, for example where a PIE has a 31
December year end, the cap would first apply to the financial year commencing on 1%
January 2020,

if an entity qualifies as a PIE during the course of an audit engagement, the calculation of the

cap should start from that financial year the entity qualifies as a PIE. If there are several PIEs
in a group, the first financial year shall be determined individually for each of them.

Which financial year to consider for the calculation of the cap?

The financial year to consider shall be the one of the audited PIE even if its parent
undertaking or if its controlled undertakings have different closing dates.

if the parent undertaking or a controlled undertaking have different closing dates, fee for the
statutory audit should be included based on the financial year of the audited PIE.

What is the basis of calculation of statutory audif and NAS fees?

Statutory audit fees to be considered for the calculation of the cap should be the ones
corresponding to the audit of the financial statements paid on average during the three
financial years of reference of the PIE.

Regarding the NAS, reference should be made to the time of realization, irrespective of when
these fees are billed or paid.

Are any NAS excluded from the cap by EU Directive or Regulation?

NAS other than those referred to in article 5(1), required by Union or national legistation shall
be excluded.

As a frequent example for Union legislation, the prospectus Directive provides for
requirements to be fulfilled by statutory auditors and audit firms in reference to Commission
Reguiation N° 809/2004 as regards information contained in prospectuses. These services

are excluded from the cap.
What should be understood by “national law” under article 4 (2)?

Regulation 537/2014 applies to each Member State. Therefore NAS required by national
legislation of any Member State shall be excluded from the cap regardless where the service
is rendered, as long as the national law is applicable o the specific statutory auditor or

audited entity.
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What is the primary source of information to calculate the cap?

The financial records of the audit firm should be used as basis for calculation of the cap as
the monitoring of the fee cap remains in first instance with the audit firm and because this
monitoring does not only encompass the audited entity. If the PIE and audit firm have

different closing date, the financial year to consider shall be the one of the audited PIE (as
indicated above). ‘

it is recommended that the audit firm provides the relevant fee and the outcome of the fee
cap calculation information to the audit committee for the purpose of article 39 (6) &) of the
Directive 2006/43/EC.

How to handle with NAS required by third country authorities?

NAS required by a third country authority are not NAS required by Union or nationai law. In
general, those services are to be included in the calculation of the cap.

However, embedded audit procedures performed according fo for example. PCAOB
standards cannot be separated from audit procedures performed for the statutory audit
according to European Directive or Regulation. Even if PCAOB standards might require a
higher or more extensive level of controls testing, these audit procedures will aiso be used
for the audit of financial statements according to European Directive or Regulation.
Therefore, if audit procedures are used at the same time for the statutory audit according to
the EU framework and for the purposes of the PCAOB, the corresponding fees can be
regarded as statutory audit fees. ‘

Are fees related to the audit of reporting packages to be included in the denominator
for the purpose of calculation of the cap?

if the reporting packages prepared by the statutory auditor or the audit firm of the PIE are
either due for the audit of the consolidated financial statements of an audited parent
undertaking located in the EU and/or are used also in the context of the statutory audit of the
entity, fees should be regarded as statutory audit fees. In all other cases, they fwoutd be
considered as NAS.

Are fees related to Audit of financial statements voluntarily carried out in a contro!led
undertaking {outside the definition of a statutory audit) to be included in the
denominator for the purpose of calcufation of the cap? ‘

These audits are to be classified as NAS.

However, if the audited information and thus the audit procedures performed are used as
part of the statutory audit of annual and/or consolidated financial statements of the audited
parent undertaking located in the EU to fulfii a legal obligation, the fees paid: for these
services could be categorized as statutory audit fees.



